FRANCHISE DISCLOSURE DOCUMENT

Abbott’s Frozen Custard, Inc.
A New York Corporation
4791 Lake Avenue
Rochester, New York 14612
Phone: (585) 865-7400
www.abbottscustard.com

The franchisee will operate one or more retail frozen custard (and related products) stands
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 a single Abbott’s Frozen Custard franchise
is between $439,600 to $1,778,000. This includes $283,000 to $377,000 that must be paid to us or
affiliates. If you choose to enter into a Development Agreement, you must open a minimum of three
stands. The total investment necessary under the Development Agreement is between $1,318,800 to
$5,334,000. This includes $849,000 to $1,131,000 that must be paid to us or affiliates.

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

You may wish to receive your disclosure document in another format that is more convenient
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 understand your contract. Read all of your contract carefully. Show your contract
and this disclosure document to an advisor, like a lawyer or an accountant.

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

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

Issuance Date: March 18, 2024
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How to Use This Franchise Disclosure Document

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

QUESTION WHERE TO FIND INFORMATION

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

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

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

Item 21 or Exhibit A includes financial
statements. Review these statements carefully.

Is the franchise system stable, Item 20 summarizes the recent history of the

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

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

Abbott’s Frozen Custard franchise agreement describe whether the

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

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

troubled legal history? its management have been involved in material

litigation or bankruptcy proceedings.

What’s it like to be an Abbott’s | 1tem 20 or Exhibits | and J lists current and
Frozen Custard franchisee? former franchisees. You can contact them to ask
about their experiences.

What else should I know? These questions are only a few things you should

look for. Review all 23 Items and all Exhibits in
this disclosure document to better understand this
franchise opportunity. See the table of contents.
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What You Need To Know About Franchising Generally

Continuing responsibility to pay fees. You may have to pay royalties and other fees even
if you are losing money.

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

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

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

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

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

When your franchise ends. The franchise agreement may prohibit you from operating a
similar business after your franchise ends even if you still have obligations to your landlord
or other creditors.

Some States Require Registration

Your state may have a franchise law, or other law, that requires franchisors to
register before offering or selling franchises in the state. Registration does not mean that
the state recommends the franchise or has verified the information in this document. To
find out if your state has a registration requirement, or to contact your state, use the agency
information in Exhibit H.

Your state also may have laws that require special disclosures or amendments be

made to your franchise agreement. If so, you should check the State Specific Addenda.
See the Table of Contents for the location of the State Specific Addenda.
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Special Risks to Consider About This Franchise
Certain states require that the following risk(s) be highlighted:

1. Out-of-State Dispute Resolution. The Franchise Agreement and Development
Agreement require you to resolve disputes with the franchisor by mediation,
arbitration and/or litigation only in New York. Out-of-state mediation, arbitration,
or litigation may force you to accept a less favorable settlement for disputes. It may
also cost more to mediate, arbitrate, or litigate with the franchisor in New York than
in your own state.

2. Spousal Liability. Your spouse must sign a document that makes your spouse
liable for all financial obligations under the franchise agreement even though your
spouse has no ownership interest in the franchise. This guarantee will place both
your and your spouse’s marital and personal assets, perhaps including your house,
at risk if your franchise fails.

Certain states may require other risks to be highlighted. Check the “State Specific
Addenda” (if any) to see whether your state requires other risks to be highlighted.
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ITEM1
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 “your” 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 corporation incorporated on March 3, 1964.
AFC does not operate under any other name. Our principal business address is 4791 Lake Avenue,
Rochester, New York 14612. AFC has no parents, predecessors or affiliates.

Our agents for service of process are disclosed in Exhibit G.

We are offering a franchise to you for the operation of one or more stand-alone Abbott’s
retail frozen custard (and related products) stands (“Abbott’s Stands” or “Franchised Businesses”
or “Stands”) where the public may 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 (including our Abbott’s Frozen Custard Mix), and methods of operation. The services and
products of Abbott’s Frozen Custard stand-alone stands are used primarily by the motoring public
for desserts or refreshment stops.

We have been a family-operated business for over 75 years and have conducted a business
of the type to be operated by you for over 65 years, in Rochester, New York. We have offered
franchises for Abbott’s Stands since 1977. In 2016, we began offering a separate “stand-within-
a-store” licensing concept to allow existing restaurants and other retail establishments to offer
Abbott’s products from a “custard counter” located on their existing premises. This concept,
which was co-branded with other retail establishments, was offered to existing businesses with
owners and/or operators who had experience offering goods and services in the food service
industry, and where revenues from the sale of Abbott’s products was not anticipated to exceed
20% of the business’s annual gross revenues (“Co-Branded Custard Counter”). We no longer offer
the Co-Branded Custard Counter concept.

We have not offered franchises in any other lines of business. 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

The Abbott’s System. Abbott’s Stands operate according to a unique system developed
and owned by us consisting of a unique method for the preparation, distribution, and serving of
frozen custard products, including frozen custard, and related products (the “System”). The
distinguishing characteristics of the System include the names “Abbott’s” and “Abbott’s Frozen
Custard”; specially designed color schemes, signs, emblems; confidential formulas and recipes
used in the preparation of frozen custard products; specialized menus; and standards and
specifications for equipment, equipment layouts, products, operating procedures, marketing and
management programs, all of which may be changed, improved, and further developed by us. The
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Franchised Business will operate in accordance with our Operations Manual (“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 other indicia of origin, including the marks “Abbott’s,” “Abbott’s
Frozen Custard,” and such other trade names, 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.

Abbott’s Stands may take a variety of forms or configurations depending on the nature of
the Stand the franchisee wishes to establish (e.g., with or without indoor seating, with or without
a drive-through, etc.), the availability of buildings in the relevant area suitable for conversion to
an Abbott’s Stand, and other factors. Although we do not require it, we strongly encourage
franchisees to establish Stands with drive-throughs due to the ability of drive-throughs to increase
ease of purchase and customer satisfaction, and to thereby facilitate greater customer traffic.

Franchise Agreement. We grant franchises to establish and operate an Abbott’s Stand
under a franchise agreement entered into with us (the “Franchise Agreement”) in the form attached
to this Disclosure Document as Exhibit B. The Abbott’s Stand is a retail stand that 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 Stand in accordance with our standards and specifications, and you will be
required to sign a Franchise Agreement. If you are an existing Abbott’s franchisee renewing your
franchise agreement for another term, you will sign our current Franchise Agreement and our
Renewal Amendment to the Franchise Agreement (which is attached to this Disclosure Document
as Exhibit D).

Development Agreement. We offer the opportunity to establish and operate more than one
Stand in a designated area (“Development Area”) under a development agreement entered into
with us (“Development Agreement”) in the form attached as Exhibit E to this Disclosure
Document. Under the Development Agreement, we will specify the number of Stands you must
develop within the Development Area and will designate your particular development schedule
(“Development Schedule™). You must develop a minimum of 3 Stands. For each Stand you
develop under the Development Agreement, you must sign a separate, then-current franchise
agreement (which may differ from the Franchise Agreement attached to this Disclosure Document
as Exhibit B).

Satellite Amendment. We also offer to certain existing franchisees the right to open and
operate qualified locations as satellite kiosks under our Proprietary Marks (“Satellite Kiosks”) in
close proximity to the franchisee’s Abbott’s Stand. A Satellite Kiosk is not a franchise or a full-
service Stand and is intended to operate only under a short-term distribution agreement with the
support of an existing full-service Stand (the “Original Franchised Unit”) operated by the same
franchisee. Satellite Kiosks operate for a term of one year or less, unless terminated by us earlier.
They may be temporary, seasonal, or operate with limited hours. They have little or no seating
and are intended for carry-out service or delivery. To keep pace with market trends, we will
consider applications for different types of satellite locations upon written request. If we approve
the location for a Satellite Kiosk, we and you will enter into our standard form Amendment for
Master License and Limited Distribution (“Satellite Amendment”), which amends the Franchise
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Agreement for the Original Franchised Unit. The current form of Satellite Amendment is attached
to the Franchise Agreement as Exhibit H.

Market and Competition. The general market for retail businesses featuring frozen
confections is well-developed and competitive. The number of restaurants and Stands 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 that offer similar items and services
to the general public. The Franchised Business may 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 highly sensitive to local weather conditions and temperature. Frozen custard retail stands
located in enclosed malls may be less affected by these conditions but may still experience seasonal
trends. In certain locations, depending on weather 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 frozen custard retail stands,
including state and local licensing, zoning, land use, construction and environmental regulations,
and various health, sanitation, and safety standards affecting frozen custard retail stands. The
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
Stand 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.

[Remainder of Page Intentionally Left Blank]
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ITEM 2
BUSINESS EXPERIENCE

President: Gail L. Drew

Since January 1995, Ms. Drew 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 Executive Officer
of AFC, in Rochester, New York.

Vice President of Business Development: Brenden Drew

Since August 2016, Mr. Drew has served as AFC’s Vice President of Business
Development. He is based in Hopkinton, Massachusetts.

Director of Franchise Operations: Joseph Orden

Since October 2016, Mr. Orden has served as AFC’s Director of Franchise Operations,
also in Rochester, New York.

Director of Corporate Retail Operations: Crystal Sampsell

Since October 2016, Mrs. Sampsell has served as AFC’s Director of Corporate Retail
Operations, also in Rochester, New York.

ITEM 3
LITIGATION
No litigation is required to be disclosed in this Item.
ITEM4
BANKRUPTCY

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

ITEM5
INITIAL FEES

Franchise Agreement

The initial franchise fee is $37,000, which is payable upon the signing of the Franchise
Agreement. The franchise fee is used to operate and maintain the franchise system and is not
refundable.
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Military Discount. If you are an active or retired member of the U.S. military, or were
honorably discharged, you are eligible for a discount of $3,700 on the initial franchise fee payable
under the first Franchise Agreement you sign. If you are a corporate entity, you are eligible for
this discount if you are at least 51% directly owned by an individual that qualifies for the discount.
We reserve the right to modify or cancel this military discount at any time.

Development Agreement

If you enter into a Development Agreement, you must pay us an initial development fee
upon signing the Agreement. The development fee is in addition to the franchise fee for each
Franchise Agreement you sign under the Development Agreement and is paid for the grant of a
Development Area, not for the right to open any individual Stand. The development fee is not
refundable. The amount of the development fee is the mathematical product of $7,000 multiplied
by the number of Stands to be opened in the Development Area, which must be at least three. We
credit $7,000 of the development fee toward the franchise fee payable under each Franchise
Agreement entered into under the Development Agreement. Accordingly, if you enter into a
Development Agreement with us for three Stands, you will pay us a development fee of $21,000
at the time you sign the Development Agreement, and a franchise fee of $30,000 (the $37,000
franchise fee minus the $7,000 credit) at the time you sign each of the three Franchise Agreements.
To open all three Stands, you will pay $21,000 in development fees and $90,000 in initial franchise
fees, for a total of $111,000.

Other Initial Fees

Before you open your Franchised Business, you must pay us and/or suppliers the following
other initial fees, which total $246,000 to $340,000 per Abbott’s Stand you open:

(1) $207,000 to $262,000 for operational equipment, including a custard machine, dipping
cabinets, freezers, menu boards, point of sale terminals, small wares furniture, and interior
branding elements excluding freight and sales tax. You must pay these amounts within five days
of your execution of a lease or binding purchase agreement for the Franchised Business. If you
require additional equipment for your Stand, you must pay us a portion of the costs for the
equipment prior to our delivery of the equipment to your Stand. The remaining balance is due
when we complete the equipment installation or when you have opened for business, whichever
comes first. We will not order custard-mixing equipment until all permits for construction of your
Stand are approved and the Stand layout is complete, as we determine in our sole discretion.
Equipment 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 against
losses incurred due to the canceled order.

(2) $25,000 to $55,000 for the design of the Abbott’s Stand by architects approved by us.
This fee is non-refundable.

(3) $14,000 to $23,000 for opening inventory. This fee is collected by and is payable to us
and is non-refundable.

4880-6528-0923.4 5



Total Fees

The information described above regarding fees can be summarized as follows. To open a
single Abbott’s Stand, you will pay us an initial franchise fee ($37,000) and will pay us and/or
suppliers the other initial fees ($246,000 to $340,000), for a total of $283,000 to $377,000. If you
sign a Development Agreement to open three Stands, you will pay us the development fee and
initial franchise fees ($111,000) and will pay us and/or suppliers the other initial fees ($738,000 to
$1,020,000 for three Stands), for a total of $849,000 to $1,131,000.

ITEMG6
OTHER FEES
Type of Fee Amount Due Date Remarks
55% of Gross Sales;
however, we reserve the right Weekly. as
Royalty to charge the greater of a invoiZé q See notes 1 and 2, below.
$6.07 Per Gallon Royalty or a
royalty of 6% of Gross Sales
The biweekly Advertising Fee will be based on
206 of Gross Sales of the Gross _Sales, as d_escrlbed in note 1. In the years
- . ; . following the first calendar year (or portion
Advertising Fee Franchised Business Bi-weekly hereof) of . . h
(“Advertising Fee”) thereo )(_) your operation, we may increase the
Advertising Fee to not more than 5% of Gross
Sales. See also note 2.
You must spend at least
$5,000 on local advertising
during the first year of
operations of your Stand.
Local Advertising Beginning with the second You must pay third-party vendors of your
: Annually - -
Requirement year, you must spend at least choosing for your own local advertising.
0.5% of Gross Sales;
thereafter, you must spend at
least 1% of Gross Sales on
local advertising.
If you assign or transfer any interest of your
franchise to a transferee who is not a member
Before of your immediate family and not a corporation
1/3 of then-current . formed by you for convenience, you will be
Transfer . transfer is .
Franchise Fee - required to pay a non-refundable transfer fee to
effective - o
us equal to one-third of the then-prevailing
Franchise Fee charged by us to new
franchisees.
1/4 of then-current initial Before.
Renewal . renewal is
franchise fee .
effective
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Type of Fee

Amount

Due Date

Remarks

Supplier Inspection
and Testing

$1,000 to $5,000

Actual cost;
as incurred

If you desire to purchase products from an
unapproved supplier and our representatives
inspect the supplier’s facilities and samples
from the supplier are delivered to us or to an
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.

Late Payment Penalty

0.5% per week
of unpaid balance

Date when
payment
becomes
overdue

For default or delay in making payments to us
under the Franchise Agreement, you must pay
us a late charge which will accrue in the
amount of 0.5% per week or (the portion of a
week) until paid.

Insurance

Cost of insurance and,
if not obtained by you,
our procurement expense

As required
and as
incurred

Before you start construction of your
Franchised Business, you must purchase and
maintain, at your sole expense, at all times
during the term of the Franchise Agreement the
insurance coverage required by the Franchise
Agreement, including workers’ compensation
insurance, employer’s liability insurance,
comprehensive or commercial general liability
insurance, all risk property insurance, and
business income/interruption 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 so
acting, will be payable by you immediately
upon notice.

Audit

Cost of audit, which could
range from $1,000 to
$10,000, if Gross Sales are
understated by more than 1%

30 days after
billing

You must regularly submit to us certain
information: weekly, monthly, and yearly sales
reports and yearly financial statements and tax
returns. We have the right to audit this
information. Audits will be conducted at our
expense. However, if we elect to have you pay
royalties based on Gross Sales and any audit
shows an understatement of Gross Sales, then
you must immediately pay to us the royalty fee
due for the amount understated upon demand,
plus the additional late payment fee from the
date such amount was due until paid. In
addition, if any such understatement exceeds
1% of Gross Sales, you must reimburse us for
our costs of the audit including reasonable
accounting and attorneys’ fees.
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Type of Fee

Amount

Due Date

Remarks

Liquidated Damages

$500 per day

As incurred

If you violate 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, not as a penalty,
for each day during which such violation
continues, or such lesser amount as permitted
under local law.

Indemnification

Cost of liability

As incurred

You must indemnify and hold harmless us and
our successors and assigns from all claims,
demands, losses, damages, liabilities, costs,
and expenses (including attorneys’ fees and
litigation expenses) resulting from, or alleged
to have resulted from, or in connection with
your operation of the Abbott’s Stand(s).

Collection 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 by us
and our successors and assigns to remedy any
defaults of or enforce any rights under the
Franchise Agreement, effect termination of the
Franchise Agreement or collect any amounts
due under the Franchise Agreement.

Sales Taxes

Cost of sales, use
or similar tax

As incurred

You must pay us 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 or material furnished by us to you
under the Franchise Agreement. The payments
are nonrefundable and are collected by and
payable to us. This reimbursement requirement
will be applied uniformly to all franchisees.

Additional Training

$3,500 - $10,000

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 for a Stand or Satellite Kiosk, if
applicable. 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.
If 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 3 days.
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Type of Fee

Amount

Due Date

Remarks

Computer software and
hardware maintenance
and updates

$1,200 per year
(maintenance); $2,000 -
$5,000 (updates)

As incurred

Computer software and hardware maintenance
costs are approximately $1,200/year. The total
cost of any needed updates/upgrades will
depend on how many computers the
Franchised Business has and how you maintain
the software. Costs of software/hardware
maintenance and updates/upgrades will be paid
to vendors, not us.

Renewing Renovation,
Refurbishment,
Modernization, and
Replacement of
Franchise Facilities

$10,000 - $20,000

As incurred

At your sole cost and expense, you must
complete a full reimaging, renovation,
refurbishment and modernization of the
Franchised Business, within the time frame
required by us, but no more often than once
every five years, to meet our then-current
standards, specifications and design criteria for
Abbott’s Stands, including, for example, such
structural changes, remodeling and
redecoration, and modifications to existing
equipment, signs, interior and exterior decor
items, fixtures, furnishings, trade dress, color
scheme, presentation of trademarks and service
marks, supplies, and other products and
materials 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.

Interest

18% per annum or the
maximum rate permitted
by law, whichever is less

As incurred

Any monthly report required under the
Franchise Agreement that is not actually
received by Abbott’s on or before the due date
is deemed overdue, and all monthly payments
to Abbott’s for that month, whether or not
timely received, will also be deemed overdue,
and you must pay interest on those payments
as a penalty until the reports are submitted.
You must pay Abbott’s immediately upon
demand, interest on the Gross 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 permitted by
law, whichever is less. In California, the
highest interest rate allowed by law is 10%
annually.

Unless otherwise indicated above in Item 6, all of the fees listed above are non-refundable;
are imposed by, payable to, and collected by us; and are imposed uniformly.

! You must pay to us a recurring, non-refundable royalty fee, as determined by us, of 5.5%
of Gross Sales (as defined below). We reserve the right to charge a royalty equal to the greater of
(i) $6.07 per gallon of frozen custard mix purchased by you or used by you or your assignees in
the operation of the Franchised Business (“Per Gallon Royalty”) or (ii) 6% of your total Gross
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Sales (“Gross Sales Royalty”). We will not change the method of calculating royalties without
giving you at least six months’ prior written notice.

“Gross Sales” means all revenues generated by your Abbott’s Stand (and Satellite Kiosk, if
applicable) conducted upon, from or with respect to the Abbott’s Stand, 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 Stand (and Satellite
Kiosk). Gross Sales does not include 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; or any sales, use, or excise tax imposed by a governmental authority directly on sales
and collected from customers, provided that the amount of any such tax is added to (or absorbed
into) the selling price, and is actually paid by you to such governmental authority.

After the first calendar year of the Franchise Agreement, we may set a new higher Per Gallon
Royalty by the percentage increase in the all goods or general category of the Consumer Price
Index for All Urban Consumers (CPI-U) published by the U.S. Bureau 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 year in which the Franchise Agreement is signed. The Per Gallon
Royalty, as modified by escalation, will be computed to two decimal places.

2 Please note that several of our franchisees opened their Stands in the early years of our
franchise program and under a prior form of franchise agreement. As these “legacy” franchisees
renew their franchise rights over time, they execute our then-current form of franchise agreement,
but with a royalty and advertising fee structure that differs from the arrangement described in the
Franchise Agreement attached to this Disclosure Document as Exhibit B.

[Remainder of Page Intentionally Left Blank]
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ITEM7

ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

Franchise Agreement

mos.1!

Method of VO
Type of Expenditure Amount p When Due Payment is to
ayment
be Made
. . At signing of
Initial Franchise Fee $37,000 Lump sum Franchise Agreement AFC
After signing lease and AEC:
Operational Equipment? $207,000 - $262,000 Lump sum | completion of the >
Suppliers
Stand layout
After the Stand layout
Exterior Signs? $6,500 - $25,000 Lump sum | is complete and the Suppliers
signs are approved
Design Fee . )
(architects and $25,000 - $55,000 As arranged Up front, b efore design AFC.:'
! 3 or layout is started Suppliers
engineers)
Real Estate & 4 $114,400 - $1,300,000 | As arranged As incurred Landl(_)rd;
Improvements Suppliers
Opening Inventory® $14,000 - $23,000 Lump Sum | 15 days before opening SuzpFlgrs;
Initial Advertising® $5,000 - $10,000 As arranged As incurred Su&th((:ers;
Travel and Lodging -
Costs Related to Initial $1,200 - $3,000 As arranged As incurred Third dparty
Training ’ vendors
g
Utilities® $2,000 - $6,500 As arranged As incurred Suppliers
Office Supplies® $500 As arranged As incurred Suppliers
Insurance Premiums*° $2,000 - $6,000 As arranged As incurred Suppliers
Additional Funds -3 $25,000 - $50,000 As arranged As incurred

TOTAL

$439,600 - $1,778,000

Except as otherwise described in the notes below, the table above provides an estimate of
your initial investment if you sign a Franchise Agreement to open and operate a single Abbott’s
Stand. All costs in the table are estimates only. All fees and payments described in the table above
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are non-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.

! This is an estimate of the cost of the equipment necessary to furnish and operate a standard
Abbott’s location as specified in the Manual or otherwise in writing by us. This equipment
includes, for example, the point-of-sale system and other computer hardware and software that
you are required to purchase and install. The required computer equipment is discussed in more
detail in Item 11 of this Disclosure Document.

2 You must purchase the standard AFC signs from reputable vendors. With respect to the

signs, you will pay: (1) all costs incurred in obtaining any required permits and licenses, and in
ensuring compliance with applicable laws; (2) any real estate and other taxes; (3) all installation,
repair, and maintenance costs; and (4) insurance coverage costs. For a typical Abbott’s Stand, the
signs will cost approximately $6,500 to $25,000.

8 Regardless of whether you own the premises for the Franchised Business or decide to lease
or construct a new facility, you must adapt your Franchised Business to our standard plans and
specifications and to local and state laws, regulations, ordinances, and codes. You must contract
with our architect/designer to perform this work and plan the layout and design of your Stand.
You are exclusively responsible for ensuring that your final design plans and specifications comply
with all applicable laws, regulations, ordinances, and codes. The amount of the fees for design
and permitting services will depend on the nature and configuration of the Stand you wish to
establish. To improve the interior of an existing structure, these fees typically range from $25,000
to $55,000. However, if you choose to construct a new building or alter the exterior of an existing
building (e.g., to install a drive-through), additional design/permitting fees will be required.

4 We require you to own or lease a location with at least 800 square feet of space suitable for
retail sale of the products of the Franchised Business. Typical locations are in retail corridors,
downtown areas, public attractions, or densely populated neighborhoods. Three months’ rent for
a typical Stand franchise is approximately $12,000 to $15,000. A security deposit (usually equal
to one month’s rent), payable to the building owner, may be necessary if the building is leased.
Other leasehold improvements (including wallpaper, paint, flooring, lighting, building code
requirements) needed to prepare the interior of a typical retail location are estimated to cost
approximately $102,400 to $1,285,000, which is payable to independent contractors or suppliers.
If you choose to construct a new building or alter the exterior of an existing building (e.g., to install
a drive-through), then your costs will be higher. Due to several factors, including your desire to
purchase or lease, the local real estate market, the unique nature of local regulations, and the
configuration and layout you desire for your Stand, we cannot estimate the total cost of
constructing and equipping your Franchised Business with any specificity. You should consult
with your own construction consultants to estimate construction costs for any location at which
you are considering establishing and operating an Abbott’s Stand.

5 The required opening inventory for any Franchised Business will, of course, be determined

by the volume of sales anticipated. The fees for opening inventory are non-refundable and are
collected by and are payable to us.
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6 You must spend a minimum of $5,000 on local advertising 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.

! Our initial training program consists of two training sessions: the first will be held in

Rochester, New York and the second will be provided at your location just prior to your scheduled
opening. You will be responsible for all of your and your employees’ costs in attending the
program (e.g., wages, employee benefits, travel, lodging, and meals). Each person who attends
the first training session in Rochester, New York will incur approximately $1,200 to $3,000 in
travel and lodging costs. The figure in the table is an estimate of those costs incurred by you (or,
if you are an entity, one of your principals) and one member of your initial staff in attending the
first training session. Note that we will provide initial training to you and up to two members of
your staff, so if you and two staff members attend training, your costs will be correspondingly
higher. Training-related expenses may or may not be refundable depending on the third-party
vendors you use.

8 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. Security deposits for utilities, including the amounts required and terms
of repayment, will depend upon the local utility companies. Utility deposits may range between
$2,000 and $5,000.

o The estimate provided includes forms, paper, cash register, and tape.

10 This is an estimate of the annual premiums for the insurance described in the Item 6 chart.

1 This is an estimate only of the range of initial start-up expenses you may incur for

approximately the first three months of operation. The estimate is based on our experience with
opening and operating company-owned Abbott’s Stands in Florida and New York. The estimate
of additional funds for three months is based on an owner-operated business and does not include
salaries or benefits for employees or any allowance for an owner’s draw.

[Remainder of Page Intentionally Left Blank]
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YOUR ESTIMATED INITIAL INVESTMENT
Development Agreement!

To Whom
Method of .
Type of Expenditure Amount When Due Payment is
Payment to be Made
At signing of
Development Fee? $21,000 Lump sum Development Us
Agreement
Franchise Fee to At signing of
Open Three Stands® $90,000 Lump sum Franchise Agreements Us
Additional Initial As Us or
Investment Expenses to | $1,207,800 - $5,223,000 arranged As incurred sunpliers
Open Three Stands* g PP
TOTAL $1,318,800 - $5,334,000

Except as otherwise described in the notes below, the table above provides an estimate of
your initial investment if you sign a Development Agreement. All costs in the table are estimates
only. Actual costs will vary for each developer and each location depending on a number of
factors. All fees and payments described in the table above are non-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 table are based on a Development Agreement that requires you to

develop three Stands. If you agree to develop more than three Stands, your estimated initial
investment will change accordingly.

2 The development fee is the mathematical product of $7,000 multiplied by the number of

Stands to be developed. The development fee in the table is based on an agreement to develop
three Stands.

8 You must pay us a $37,000 initial franchise fee for each Stand you develop under a

Development Agreement. However, we will credit $7,000 of the development fee towards the
initial franchise fee payable for each such Stand. Accordingly, the initial franchise fee for each
Stand will be $30,000, and you will pay a total of $90,000 in initial franchise fees for three Stands.

4 This estimate is based on the initial investment figures for a single Stand, as shown in the

first chart in this Item 7, except for the initial franchise fee (i.e., $399,000 to $1,741,000). We
have multiplied those figures by three to estimate the total initial investment for three Stands. If
you develop more than three Stands, your initial investment will be higher.
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ITEMS8
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
equipment in conformity with our high standards and public image and to make such additions,
alterations, 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
insurance coverage protecting you and us, and our 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 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 your employees who are engaged in the performance of their
duties relating to your Abbott’s Stand, including any pre-opening training programs, as
well as such other insurance as may be required by statute or regulation of the state in
which the Abbott’s Stand is located.

e Employer’s Liability Insurance, for employee bodily injuries and deaths, with a limit
of $500,000 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 $1,000,000 for bodily injury, death and
property damage each occurrence and $2,000,000 for general aggregate, or

e Split liability limits of $1,000,000 for bodily injury per person; $1,000,000 for
bodily injury per occurrence; and $500,000 for property damage.

e All Risk Property Insurance, on a replacement cost basis, with limits as appropriate,
covering your real property and any real property which you may be obligated to insure
by contract. Such real property may include building, machinery, equipment, furniture,
fixtures, and inventory.

e Business income/interruption insurance in an amount not less than $250,000.
You must operate your Stand in conformity with the uniform methods, standards, and

specifications that we may prescribe in the Manual or otherwise in writing. For example, you must
maintain in sufficient supply, and use at all times, only the ingredients, products, materials,
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supplies, and paper goods that conform to our standards and specifications, and must not use non-
conforming items without our prior written consent.

You must purchase all custard-mixing equipment, custard mix, ingredients for all menu
items (including, cones, flavorings, syrups, etc.), and any other items sold as part of the end-
products that are offered for consumption to the retail consumer, only from us or from Upstate
Niagara Cooperative, Inc. We are currently the only approved supplier for all of these products.
Upstate Niagara Cooperative, Inc. is currently an approved supplier of custard mix and milk.

You must purchase all other ingredients, products, materials, supplies, paper goods, and
other items required for the operation of the Franchised Business solely from us or suppliers who
demonstrate, to our continuing reasonable satisfaction, the ability to meet our reasonable standards
and specifications for such items; who possess adequate quality controls and capacity to
consistently supply your needs promptly and reliably; and who have been approved in writing by
us and such approval has not subsequently been revoked. If you desire to purchase any such items
from an unapproved supplier, you must submit to us a written request for approval or must request
the supplier itself to seek approval. We must have the right to require, as a condition of our
approval, that our representatives be permitted to inspect the supplier’s facilities, and that samples
from the supplier be delivered, at our option, either to us or to an 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 our option, to re-inspect the facilities and products of any such approved supplier and to revoke
our approval upon failure of such supplier. In addition to testing and inspections, we typically
review the proposed supplier’s financial records, business reputation, delivery performance, credit
rating and other information. Our approval review usually is completed in 14 days, but it may take
longer. Applicable specifications, if and when they are available, will be furnished to you after
you sign the Franchise Agreement.

If you purchase the above-listed items from us, we will derive revenue from the required
purchases. In addition, we receive rebates from Upstate Niagara Cooperative, Inc. for your
purchases of custard mix or yogurt ($0.886 per gallon). In the fiscal year ended October 31, 2023,
we had approximately $4,563,830 in total revenues and approximately $1,657,665 in revenues
from franchisees’ required purchases of goods and services, or 36% of our total revenues. We
have no affiliates that derive any revenue or other material consideration from required purchases
or leases by franchisees.

The cost of equipment and supplies purchased in accordance with our specifications will
represent approximately 45% of your total purchases in establishing a franchise and approximately
33% of your total purchases during operation of the franchise. There are existing purchasing or
distribution cooperatives. We negotiate purchase arrangements with suppliers for the benefit of
our franchisees. We do not provide material benefits to you based on your purchase of particular
products/services or use of particular suppliers. None of our officers own an interest in any
approved suppliers.
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ITEM9

FRANCHISEE’S OBLIGATIONS

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
other items of this disclosure document.

Franchise Agreement

Item in Disclosure

Agreement

Obligation Section in Agreement Document
a.  Site selection and Article | of Franchise Agreement; Section 1 of
L . Items 6, 11
acquisition/lease Satellite Amendment
b, Pre-opening purchases/leases Sections 10.03 and 10.04; Section 1 of ltem 8
' pening p Satellite Amendment
c.  Site development and other pre- | Article 1l of Franchise Agreement; Sections 1
- - . Items 6, 7, 11
opening requirements and 4 of Satellite Amendment
4. Initial and ongoing trainin Article VIII of Franchise Agreement; Section 3 ltem 11
' going g of Satellite Amendment
. Article X of Franchise Agreement; Section 4 f
e.  Openin Item 11
' pening Satellite Amendment
Article 111 of Franchise Agreement; Section 3
f. Fees of Satellite Amendment Items 5, 6, 7
g. Compliance with standards and Sections 10.09 and 10.17 of Franchise ltem 11
policies/Manual Agreement; Section 4 of Satellite Amendment
h. Tradema_rks and proprietary Articles V and XII of Franchise Agreement Items 13, 14
information
I Restrictions on Section 10.02 of Franchise Agreement Item 16
products/services offered
- \r/;/(;::?grtr)(ezrt]sd customer service Not applicable Iltem 11
k. Teritorial development and Article 11 of Franchise Agreement Item 12
sales quotas
I. Ongoing product/service Sections 10.03 and 10.04 of Franchise ltem 8
purchases Agreement; Section 4 of Satellite Amendment
m. Malntengnce, appearance and Section 10.01 of Franchise Agreement; Item 11
remodeling requirements
N Insurance Article XI of Franchise Agreement; Section 5 ltem 6
' of Satellite Amendment
0. Advertising Sectlon_s 8.03, 8.04, 10.05 and 10.06 of ltems 6, 11
Franchise Agreement
b.  Indemnification Sections 15.04 and 18.03 of Franchise ltem 13
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Item in Disclosure

Obligation Section in Agreement Document
. Owner’s participation/
q P P . Section 10.13 of Franchise Agreement Items 11, 15
management/staffing

r.  Records/reports Article 1V of Franchise Agreement Item 6

5. Inspections/audits Sectloqs 5.09, 9.04, 9.09, 10.02, and 10.04 of ltems 6, 11
Franchise Agreement

t.  Transfer Article XIV of Franchise Agreement Item 17
Section 2.02 of Franchise Agreement; Renewal

u. Renewal Item 17
Amendment

v. Post-termination obligations Sections 16.01 and 16.04 of Franchise Iltem 17
Agreement

- Sections 13.02 and 13.03 of Franchise

w. Non-competition covenants Item 17
Agreement

x.  Dispute resolution Sections 24.02 of Franchise Agreement Items 13, 14

Development Agreement

Item in Disclosure

sales quotas

Obligation Section in Agreement Document
a. Site selection and Article 3; Section 5.1 of Development
S Items 6, 11
acquisition/lease Agreement
b.  Pre-opening purchases/leases None Item 8
c. Site c_ievelopment and other pre- Article 3 of Development Agreement Items 6, 7, 11
opening requirements
d. Initial and ongoing training None ltem 11
e.  Opening Exhibit B to Development Agreement Item 11
f.  Fees Article 2 of Development Agreement Items 5, 6, 7
g Compllance with standards and Section 8.2 of Development Agreement Item 11
policies/Manual
h. Tradema_rks and proprietary None ltems 13, 14
information
i.  Restrictions on
products/services offered None Item 16
j. Warranty and customer service None ltem 11
requirements
k. Territorial development and Article 6 of Development Agreement Item 12
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Obligation Section in Agreement ItemDi:CErisglr(])tsure
I F())unrg(;:?]iar;%Sproduct/service None ltem 8
m. Mainten_ance, appearance and None ltem 11
remodeling requirements
n. Insurance None Item 6
0. Advertising None Items 6, 11
p.  Indemnification Article 10 of Development Agreement Item 13
g. Owner’s participaFion/ None ltems 11, 15
management/staffing
r.  Records/reports None Item 6
s.  Inspections/audits None Items 6, 11
t. Transfer Article 7 of Development Agreement Item 17
u.  Renewal Article 4 of Development Agreement Item 17
V. Post-termination obligations Article 8 of Development Agreement ltem 17
w.  Non-competition covenants Section 8.2 of Development Agreement Item 17
x.  Dispute resolution Article 14 of Development Agreement Items 13, 14

ITEM 10
FINANCING

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

[Remainder of Page Intentionally Left Blank]
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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 you:

1. We will provide training for you, your partner if you are a partnership or your principal
shareholder if you are a corporation, and up to two of your personnel (Franchise Agreement,
Section 8.01).

2. We will loan one copy of the Manual, if and when available, to you for the duration of the
Franchise Agreement 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 Stands, 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).

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 may elect not to make available to 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 appearance of the Franchised Business
(Franchise Agreement, Section 9.06).

6. We will provide a list of approved items of required equipment and inventory (Franchise
Agreement, Section 9.07).

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 Stand. (Development Agreement, Section 5.2).
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Continuing Obligations

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

Franchise Agreement

1. We will make available to you continuing advisory assistance in the operation of the
Franchised Business, in person, over the Internet or by electronic or written bulletins made
available as we may deem appropriate (Franchise Agreement, Section 9.01). We are not required,
however, to assist you in establishing the prices of the products sold at your Stand.

2. We will continue our efforts to maintain high and uniform standards of quality,
cleanliness, appearance, and service at all Abbott’s Stands 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).

3. We will inspect the Franchised Business and its operations, as we deem appropriate
(Franchise Agreement, Section 9.08).

Development Agreement

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

Local Advertising

During the first year of operations of your Abbott’s Stand, you must spend a minimum of
$5,000 on various marketing initiatives, in consultation with us. During your second year of
operations, you must pay third-party vendors (of your choosing) for your own local advertising in
an amount equal to no less than 0.5% of the Gross Sales of your Abbott’s Stand. Thereafter, during
each year (or portion of a year) of operations remaining in the term of the Franchise Agreement,
you must pay an amount equal to no less than 1.0% of Gross Sales of the Stand for such local
advertising. (Franchise Agreement, Section 3.01.D).

You must promote the product in your local area. 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 or promotional plans or materials unless and until you have received written
approval from us. (Franchise Agreement, Section 10.05).

We strongly suggest you work with a local marketing firm in your area to develop
marketing for your location. All advertising and promotional plans you propose to use, except any
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 will use our
best efforts to complete our review of your proposed advertising and promotional plans within 15
days after we receive them. If you do not receive written approval from us within 15 days after
our receipt of your plans, we will be deemed to have disapproved those plans. (Franchise
Agreement, Section 10.06).
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You are not required to participate in a local or regional advertising cooperative.

Advertising Fund

In addition to the required local marketing expenditures described above, you must also
pay us an advertising fee of 2% of the Gross Sales of your Abbott’s Stand. The advertising fee is
due and payable weekly during the initial calendar year (or any portion of the calendar year) that
the Franchise Agreement is in effect. In the years following the first calendar year, the 2% fee
may be increased by us to an amount up to 5% of Gross Sales per year. (Franchise Agreement,
Section 3.02).

We place the advertising fees paid by you (and by other Abbott’s franchisees) into the
advertising fund for the Abbott’s System (the “Fund”). We apply those amounts, as we deem
appropriate, to the cost of advertising the product, your business, and other franchisees who are
also paying an advertising fee to us and whose primary marketing areas are within the same
standard metropolitan statistical area. We may, in our sole discretion, elect to waive or reduce the
advertising fee for those franchisees that are located outside of a specific metropolitan area, if the
primary focus of the advertising will only benefit those franchisees within that particular area
(Franchise Agreement, Section 3.02). We are not required to spend any amount on advertising in
the area or territory where you are located.

Contributors to the Fund include franchisees, Co-Branded Custard Counter locations, and
some third-party vendors and suppliers. Not all franchisees contribute to the Fund at the same
rate: some franchisees operating under prior forms of franchise agreement contribute $0.80 per
gallon of frozen custard mix ordered, while all others contribute 2% of Gross Sales. Our company-
owned units are not required to contribute to the Fund. However, we typically support the Fund’s
efforts by covering any shortfalls between the cost of a particular marketing plan and the amounts
then-found in the Fund.

We develop and conduct advertising and promotional programs that are regional and local
in scope. Typically, we work directly with an advertising agent to place advertising. The cost of
this advertising is paid from the Fund. Any amounts left in the Fund at the end of a fiscal year
remain in the Fund and accrue from year to year. The amounts collected for the Fund are used to
promote the products and services sold by you and us and are not used to sell additional franchises.
(Franchise Agreement, Section 8.03).

During our most recent fiscal year, ended October 31, 2023, we spent approximately 37%
of the Fund contributions on production costs for marketing and promotional materials and
programs, 50% on media placement costs, and approximately 13% on administrative costs. We
did not spend any Fund contributions on advertising that was principally a solicitation for the sale
of franchises. Although the Fund is audited, we are not required to make the audited financial
statements available for your review. However, upon your written request, we will provide you
with an unaudited annual summary of Fund administration for the most recent fiscal year.
(Franchise Agreement, Section 8.04).

In addition to our other advertising-related efforts, we also: (a) review and approve, if
acceptable, all of your marketing and promotional materials and programs, including, for example,
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on-site, direct mail, newspaper, radio, television, Internet and Web Site 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 (the cost of which will be paid by the Fund); (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. (Franchise Agreement, Section 8.04).

Advertising Council

There is no advertising council in existence at this time, but we reserve the right to create
such a council in the future.

Website

We have the right, in our sole discretion, to prohibit you from conducting any advertising
over the Internet. (Franchise Agreement, Section 8.04). You must not promote, offer, or sell any
products or services related to the Franchised Business through the Internet, or use the Proprietary
Marks in any Internet domain name, electronic mail address or home page address or in the
operation of any Web Site without our prior written consent. The term “Web Site” means an
interactive electronic document contained in a network of computers linked 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. We will
approve or disapprove a Web Site, in our sole discretion, within five days after we receive your
request. In connection with any such approval, we may establish such requirements as we deem
appropriate, including, among others, the requirements that: (i) you submit to us, for our prior
written approval, a sample of any proposed Web Site for your Abbott’s Stand, domain name, 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 ownership
interest) and non-visible content (including meta-tags) in the form and manner that we may
reasonably require; (ii) you establish hyperlinks to our Web Site and others as we may require, and
obtain our prior written approval of your use of any other hyperlinks and/or other links; and (iii)
you submit to us for our prior written approval any modifications to your Web Site. We may
revoke our approval of your Web Site at any time and 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 are applicable to Web Sites, as set forth in the Manual or otherwise
in writing, which standards and specifications we may modify from time to time. 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 permit any third party to use any of
the Proprietary Marks in connection with any Web Site and/or as part of any Internet domain name
or electronic mail or home page address, without our prior written consent. (Franchise Agreement,
Section 10.11).

Computer and Other Equipment

Under the Franchise Agreement, you must record all sales on the point-of-sale system we
require. You must purchase and install computer hardware and software at the Abbott’s Stand
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and/or at your principal business office, which computer hardware will include
telecommunications devices, and which software may be a single program or set of programs, all
of which must be obtained in accordance with our standards and specifications (the “Required
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.
We will have independent access to the information and data on sales recorded on your point-of-
sale system. There are no contractual limitations on our rights to access such information and data.
Currently, the basic Required Computer Equipment you must purchase costs approximately
$18,000 to $24,000.

We have the right to require maintenance or an upgrade or update to the Required
Computer Equipment. Such upgrades or updates may be required if you are approved to operate
a Satellite Kiosk. The maintenance, upgrades, or updates may be completed by a third party. There
are no limitations on the cost or frequency of these obligations. Currently, the maintenance cost
of the Required Computer Equipment is approximately $1,200 per year.

We will provide a list of approved items of required equipment and inventory. In addition,
for each new Stand, we work with suppliers and manufacturers in order to ensure that all approved
equipment and opening inventory is ordered and delivered to the franchisee. Typically, for a new
Stand location, we order the required equipment and opening inventory from the approved
suppliers and manufacturers and then invoice the franchisee for the associated costs. We do not
deliver or install any equipment, signage, furniture or fixtures, or supplies, either for new or
existing Stands.

Table of Contents of Manual

The table of contents of the Manual is attached to this Disclosure Document as Exhibit F.
The total number of pages in the Manual is 188; the number of pages devoted to each topic is
reflected in the table of contents.

Location Selection

We do not own the premises of any franchised businesses, and do not lease any such
premises to franchisees. 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 Franchised 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 10 days, either
accepting or rejecting (with reasons) the proposed location. If we and you cannot agree on an
acceptable location, and/or you have not entered into a lease or binding purchase commitment for
an approved location, within 180 days from the date of the Franchise Agreement, then either we
or you may terminate the Franchise Agreement.

If you enter into a Development Agreement, you must operate each Stand developed under
the Development Agreement only at a location acceptable to us according to our then-current
standards. Prior to acquiring the site for each such Stand, you must submit a location approval
application to us describing the proposed site. We will then have 30 days to either approve or
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disapprove the proposed site. If we do not reject a proposed site within 30 days, the site will be
deemed to be rejected.

If you enter into a Development Agreement and fail to obtain a location for a Stand within
the time period designated in the Franchise Agreement for that Stand, we can terminate the
Development Agreement.

We consider the following variables to be important in site selection: the population
density, traffic patterns, foot traffic, proximity to points of interest, the presence of a drive-through
or the feasibility of adding a drive-through to the premises, and the proximity of the proposed site
to other franchisees or potential competitors.

Opening of Business

You must contract with our architect/designer to plan the layout and design of your
Abbott’s Stand and must implement the standard layout specifications and interior and exterior
designs that our architect/designer will provide. You are exclusively responsible for ensuring that
your final design plans and specifications comply with all such applicable laws, regulations,
ordinances, and codes. We do not provide assistance to franchisees with this process, with
obtaining required permits, or with the construction or build-out of the premises of the Abbott’s
Stand. You must obtain our approval of the layout, architecture, and exterior and interior
appearance and decor of the Stand before you commence operations. (Franchise Agreement,
Sections 10.12, 10.17, and 17.02).

We estimate that the typical length of time between the signing of the Franchise Agreement
and the first payment of any consideration for the Franchised Business (which are
contemporaneous events) and the opening of your business is approximately 25 weeks. Although
25 weeks is the typical length of time, it must be recognized that delays in the delivery or
installation of equipment, fixtures, or signs; or other delays, such as in your ability to obtain a
lease, could extend this period.

Training

Our mandatory initial training program consists of two training sessions: the first will be
held in Rochester, New York and the second will be provided at your location just prior to your
scheduled opening. Initial training will be provided to you (or, if you are an entity, one of your
principals approved by us) and up to two members of your initial staff approved by us. We do not
have regularly scheduled initial training classes, as they are held on an as-needed basis.
Accordingly, you will begin the initial training program at a day and time we designate, at our
headquarters in Rochester, New York. The program is provided during normal business hours and
typically lasts five consecutive business days. However, since each participant must complete the
program to our satisfaction, the training will continue until we, in our sole discretion, deem the
participants qualified to operate the Franchised Business. Initial training must be successfully
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completed at least 10 days prior to the opening of your Stand. (Franchise Agreement, Section
8.01).

The program will consist of training in the proper operation of the Franchised Business,
serving of products, office administration, and any other tasks pertinent to successful operation.
The instructors of the program will all have prior experience at various levels within our
organization, including training. The initial training program will be provided at no charge, but
we reserve the right to impose reasonable charges and to be reimbursed for training materials in
connection with the program. You will be responsible for all of your and your employees’ costs
for wages, employee benefits, travel, lodging, and meals during the training program. If your
initial training is held away from your hometown, the estimated cost of travel, lodging, and food
is approximately $1,200 to $3,000 for each person who attends the program.

We may make available to you or your employees such additional training programs as we,
in our sole discretion, may choose to conduct. (Franchise Agreement, Section 8.02). Such
additional training may cover the opening and operation of Satellite Kiosks. Additional training
programs will generally be held for three days, and attendance at any such programs may be
mandatory. We reserve the right to charge you a fee to cover the cost of conducting such
mandatory training programs. Currently, this fee is $3,500-$10,000, depending on the length of
the program. All other expenses incurred during any additional training program, 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 our choice, and would typically last for three days.

TRAINING PROGRAM

Subject

Hours of
Classroom Training

Hours of
On-the-Job Training

Location

Franchise Operation

Our headquarters

and Sanitation 2 hours 30 hours (Rochester, NY) or
(See Note 1) franchisee’s location

. Our headquarters
PSrOdL;\?t'()nZOf Product 2 hours 23 hours (Rochester, NY) or
(See Note 2) franchisee’s location

. S Our headquarters
E)ngéclslégrg)mlstratlon 4 hours 2 hours (Rochester, NY) or
franchisee’s location

Total 8 hours 55 hours

Note 1. This course will provide training on customer relations; the handling of inventory and
supplies; the basic set-up, maintenance and operational skills needed to care for the equipment of
the Franchised Business; and the proper methods for sanitation. Joseph Orden of AFC is currently
the instructor. Mr. Orden has worked at Abbott’s for over 35 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.
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Note 2. This course will provide training on the proper techniques for the production of each
product sold by the Franchised Business. Manuals for this course will be provided in hard copy
and electronically. Joseph Orden of AFC is currently the instructor for this course.

Note 3. This course will provide training on the proper methods of bookkeeping and recordkeeping
for the Franchised Business. Joseph Orden of AFC is currently the instructor for this course.

Other than as described above in this Item 11, we do not provide any assistance with regard
to the training of your employees. In addition, we provide no assistance with, and have no control
over, your employment-related decisions regarding the employees of your Franchised Business.
You will have the sole authority, and the sole obligation, to make all employment-related decisions
for your Franchised Business, including, for example, decisions related to hiring, firing,
discharging and disciplining employees, and to setting their wages, hours of employment, and any
benefits.

ITEM 12
TERRITORY

Franchise Agreement

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. If you are unable to continue to occupy the approved location of your Franchised
Business, you may relocate only with our prior written consent, which we may withhold in our
sole discretion. You may not change your location except in accordance with the requirements of
the Franchise Agreement. The selection and construction of any new location will be subject to
our requirements in effect at that time. If we authorize you to open and operate a Satellite Kiosk,
you will enter into a Satellite Amendment governing the approved location for the Kiosk.

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. We retain the rights (a) to establish and operate, and license others to establish
and operate a business similar to or the same as your Franchised Business under the same or
different Proprietary Marks at any location; and (b) to sell or distribute, directly or indirectly, or
license others to sell or distribute ice cream products and any other products or services (including,
without limitation, sales made at supermarkets, convenience stores, grocery stores, machines,
variety stores, and the Internet) at any location, regardless of its proximity to your Franchised
Business, under the same or different Proprietary Marks, as we deem appropriate in our sole
discretion. We are not required to pay you any compensation for soliciting or accepting orders
from any location, regardless of its proximity to your Franchised Business.

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.
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You must offer and sell approved products and menu items only from the approved
location, except as authorized by us in writing, and only in accordance with the requirements of
the Franchise Agreement and the procedures set forth in the Manual. You may solicit customers
anywhere, provided that you must not promote, offer, or sell any products or other services related
to the Franchised Business through the Internet or use the Proprietary Marks in the operation of
any internet Web Site without our prior written consent.

Development Agreement

The Development Agreement assigns you a Development Area within which you must
develop Stands under a Development Schedule. Each Stand developed under the Development
Agreement must be located in the Development Area. Before you acquire the site for each Stand
you propose to develop, we must approve the site as meeting our then-current standards. The
Development Area will be a geographic area we agree on, defined by (for example) highways or
a state, county, or town line, with a minimum population of approximately 10,000 persons. The
Development Area and the Development Schedule will be identified in Exhibit B to the
Development Agreement.

You will receive an exclusive territory. Provided that you meet your obligations under the
Development Schedule, we will not establish or operate, nor license others to establish or operate,
any Abbott’s Stand under the System and the Proprietary Marks in the Development Area.
However, we retain the rights to use, and to license others to use, the System and the Proprietary
Marks for the operation and licensing of other Abbott’s Stands at any location outside of the
Development Area.

In addition, certain products of ours or of our affiliates (if any), may be distributed in the
Development Area by us or our affiliates, or by our licensees or designees, in such manner and
through such channels of distribution (other than through Abbott’s Stands) as we may determine
in our sole discretion, including, for example, electronic distributions via computer networks (e.g.,
the World Wide Web, other areas of the Internet and/or other on-line networks), catalogs, direct
mail, mail order, and other communications methods. We reserve the right to implement any
distribution arrangements relating to such products and channels of distribution. The Development
Agreement grants you no right to distribute such products through such channels of distribution or
to share in any of the proceeds received from such distribution.

If you fail to meet your obligations under the Development Schedule, your failure will
constitute a material default of the Development Agreement. Upon such a default, we will have
certain rights, including but not limited to, the right to terminate the Development Agreement,
license others the right to open and operate Stands in the Development Area, reduce the number
of Stands you may develop, or reduce the size of the Development Area.

ITEM 13
TRADEMARKS

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 (“USPTQ”) solely in connection with your Franchise.
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Trademark Registration Number Registration Date

3953934

May 3, 2011
(renewed June 28, 2021) y

3126651

August 8, 2006
(renewed September 29, 2016) Hgt

3126650
ABBOTT’S August 8, 2006
(renewed September 29, 2016) Hgus
2427652
ABBOTT’S February 6, 2001

(renewed October 19, 2020)

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 infringement, opposition, cancellation, or material litigation involving
the Proprietary Marks. There are no agreements currently in effect 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,
and all registrations requiring renewal have been renewed.

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 are not
obligated by the Franchise Agreement to protect your right to use the Proprietary Marks or to
protect you against claims of infringement or unfair competition arising out of your use of the
Proprietary Marks. However, we have the sole right to control any administrative proceeding or
litigation involving the Proprietary Marks. In the event we undertake the defense or prosecution
of any litigation relating to the Proprietary 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 prosecution. You may not directly or indirectly contest our ownership of our rights in the
Proprietary Marks.

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

We have the right to designate new, modified, or replacement marks for your use, and to
require you, at your own expense, to use them in addition to or instead of any of the previously
designated Proprietary Marks. These requirements may include, among things, conducting
business under a different trade name. Under the Franchise Agreement, you must comply fully
with our requirements to modify or discontinue using a trademark.
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ITEM 14
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

Patents and Copyrights

We do not 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 use
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 new knowledge information, methods, and technology
adopted and used by us in the operation of the System, we may revise the Manual and you agree
to adhere to and abide by all such revisions. 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

You must not, during the term of the Franchise Agreement or subsequently, 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
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 operation 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 be 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 circumstances.

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 family. If you are a corporation, a person who owns
at least one-third of the corporate equity or a designated business manager approved and trained
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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 10 consecutive months of each
calendar year.

If you are a corporation, partnership, limited liability company or other legal entity, then
all of your owners and their spouses must sign a personal guarantee in the form attached to the
Franchise Agreement as Exhibit G. This personal guarantee makes your owners and their spouses
jointly and severally liable for your obligations under the Franchise Agreement and binds them to
the confidentiality and non-competition provisions of the Agreement.

You must, at our request, require all of your supervisory employees, as a condition of their
employment, to sign an agreement prohibiting them, during the term of their employment or
subsequently, from communicating, divulging, or using for the benefit of any person, persons,
partnership, association, corporation, or other entity any confidential information, trade secrets,
knowledge, or know-how concerning the System or methods of operation of the Franchised
Business which may be acquired as a result of their employment with you or other franchisees. A
duplicate 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 (i) the minimum menu items specified in the Manual or
otherwise in writing; and (ii) only such products and menu items that have been expressly approved
for sale in writing by us (including, for example, frozen custard, cones, desserts, and soft drinks),
that meet our uniform standards of quality and quantity, and that have been prepared in accordance
with our methods and techniques for product preparation. You must not deviate from our standards
and specifications for serving or selling menu items without our prior written consent, and you
must not sell any products or menu items that are not approved by us or for which we have
withdrawn approval. We reserve the right to withdraw any of our previous approvals.

In addition, we have the right to add additional authorized products 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, 2024 as a base. Under the terms
of the Franchise Agreement, you must comply with the new requirements.

You must offer and sell approved products and menu items only from the approved
location, except as authorized by us in writing, and only in accordance with the requirements of
the Franchise Agreement and the procedures set forth in the Manual. You are not limited in the
customers to whom you may sell, provided that you must not promote, offer, or sell any products
or other services related to the Franchised Business through the Internet or use the Proprietary
Marks in the operation of any internet Web Site without our prior written consent.
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ITEM 17
RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

THE FRANCHISE RELATIONSHIP

These tables list certain important provisions of the Franchise Agreement and
Development Agreement. You should read these provisions in the agreements attached to
this disclosure document.

Franchise Agreement*

Provision

Section in
Franchise Agreement
or Other Agreement

Summary

. Term of franchise

Section 2.01 of Franchise
Agreement; Section 1 of
Satellite Amendment

One 10-year term for Franchise Agreement. Satellite
Amendment has a one-year term unless and until terminated
by us upon three days’ notice.

. Renewal or extension of
the term

Section 2.02 of Franchise
Agreement; Renewal
Amendment

If mutually agreeable, you may renew for another 10-year
term

. Requirements for you to
renew or extend

Section 2.02 of Franchise
Agreement

A renewal extends the franchise for an another 10-year term.
Upon renewal, however, you will be required to sign our then-
current standard of franchise agreement, which may include
materially different terms and conditions from your original
franchise agreement including a higher royalty fee. In order
to renew you must give written notice not less than six months
nor more than 12 months before the end of the initial term;
sign our then-current standard form of franchise agreement;
sign a general release; not be in default of any provision of
Franchise Agreement, or any amendment; have paid or
otherwise satisfied all monetary obligations owed by you to
us; agree to reimage, renovate, refurbish, modernize, or
replace the Franchised Business; and pay to us a renewal fee
equal to ¥ of the then-current initial franchise fee.

. Termination by you

No provision in Franchise
Agreement

The Franchise Agreement does not contain such a provision.

. Termination by us
without cause

No provision in Franchise
Agreement; Section 10 of
Satellite Amendment

The Franchise Agreement does not contain such a provision.

. Termination by us
with cause

Section 15 of Franchise
Agreement; Section 10 of
Satellite Amendment

We have the right to terminate the Franchise Agreement or
Satellite Amendment with cause. Depending upon the reason
for termination, we may not provide you an opportunity to
cure. See this Item 17(g) and (h) for further description.

. “Cause” defined - defaults
which can be cured

Section 15.03 of Franchise
Agreement

You have 10 days to cure defaults for failure to pay royalties,
financial obligations owed to us by you and/or violations of
your local health code, and 30 days, prior to the effective date
of termination for any other default, except those described in
this Item 17(h)
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Provision

Section in
Franchise Agreement
or Other Agreement

Summary

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

Sections 15.01 and 15.02
of Franchise Agreement;
Sections 7 and 8 of
Satellite Amendment

Your rights will automatically terminate without notice if you
become insolvent, file for bankruptcy, or are subject to various
legal actions or proceedings. We may terminate the Franchise
Agreement, without any opportunity to cure the default,
effective immediately upon natice, 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 months per year without our consent; (3) you
are convicted of or plead guilty to a felony; (4) a threat to
public 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 relating to non-disclosure and non-competition or
fail to obtain signing of covenants from others, as required by
the Franchise Agreement; (7) you disclose the contents of the
Manual or other confidential information; (8) an approved
transfer is not effected following your death or mental
incapacity; (9) you submit false reports; (10) you or any of
your affiliates default under any Franchise Agreement with us
or any of our affiliates; (11) if after you cure any default, you
commit the same default again; (12) you default more than
once in any 12-month period; (13) you refuse to let us inspect
the premises of the Franchised Business, or your books,
records or accounts; (14) you misuse the Proprietary Marks or
damage the goodwill in the Proprietary Marks. If you enter
into a Development Agreement, a default under any Franchise
Agreement constitutes a default under the Development
Agreement.

i. Your obligations on
termination/nonrenewal

Sections 13.03 and 16.01
of Franchise Agreement

Two-year period of non-compete; cease operating the
Franchised Business; return confidential information, signage
and advertising materials; pay all sums owing to us; return the
Manual.

j- Assignment of contract
by us

Article XIV of Franchise
Agreement

We have the right to transfer or assign all or any part of our
rights or obligations under the Franchise Agreement to any
person or legal entity.

k. “Transfer” by you -
definition

Section 14.02 of Franchise
Agreement

You may not transfer an interest in the Franchise Agreement,
in you, or in all or substantially all of the assets of the
Franchised Unit, without our prior written consent.

I. Our approval of transfer
by franchisee

Section 14.02 of Franchise
Agreement

We must approve all transfers; right to transfer is subject to
our right of first refusal

m. Conditions for our
approval of transfer

Section 14.03 of Franchise
Agreement

We may impose any or all of the following conditions on our
approval of your proposed 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 our then-
current criteria for new franchisees; the transferee enter into a
written assignment, 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 program then in effect; you sign
a written guaranty of transferee’s obligations under the
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Provision

Section in
Franchise Agreement
or Other Agreement

Summary

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

. Our right of first refusal to

acquire your business

Section 14.06 of Franchise
Agreement

We can match any offer for your business or assume your
obligations and pay you the book value for the franchise.

0. Our option to purchase Section 14.06 of Franchise | Upon your wish to assign your franchise, we may match any
your business Agreement third party offer upon 60 days written notice.
Upon your death or mental incapacity, your executor,
administrator, or personal representative must transfer your
b. Your death or disability Section 14.05 of Franchise interest in the Fr_anchise Agreement, you, or the Franchised
' Agreement Business to a third party approved by us within 12 months
after your death or mental incapacity. Such transfers will be
subject to the same conditions as any other transfer.
You must not divert or attempt to divert any business or
customer of the business franchised to any competitor; employ
q. Non—competiti_on Section 13.02 of Franchise | ©" seek to employ any person who is_, at .that time, employ_ed
covenants during the term by us or by any other AFC franchisee; or own, maintain,
- Agreement d . :
of the franchise operate, engage in, or have any interest in any fast food store
that specializes in the sale of ice cream products (“Ice Cream
Store”).
You must not, for a continuous uninterrupted period of two
years following the termination or expiration of the Franchise
r. Non-competition Agreement own, maintain, engage in, or have any interest in
covenants after the Sections 13.03 of any Ice Cream Store located within 20 miles of your approved
franchise is terminated or | Franchise Agreement location; and must not, for one year following the termination
expires or expiration of the Franchise Agreement, employ or seek to
employ any person who is, at the time, employed by us or by
any other Abbott’s franchisee.
s. Modification of the Section 22.01 of Franchise No amendme_rlllt,bchgpgde_, or var_i?]nce from tlhe Franchiﬁe
agreement Agreement Agreement will be binding on either party unless mutually
agreed to by the parties and signed in writing.
Only the terms of the Franchise Agreement are binding
t. Integration/merger clause Section 22.01 of Franchise | (subject to state law). Any representations_or promises outside
' Agreement of the Disclosure Document and Franchise Agreement may
not be enforceable.
u. Dls_pute_s rESOIUt'OD py Not applicable The Franchise Agreement does not contain such a provision.
arbitration or mediation
. Section 24.02 of Franchise | Judicial district in which we have our principal place of
v. Choice of forum

Agreement

business (subject to applicable state law).

w. Choice of law

Section 24.01 of Franchise
Agreement

New York (subject to applicable state law).
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Development Agreement*

Provision

Section in
Development
Agreement

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 has open and in
operation all of the Stands required by the Development
Schedule.

b. Renewal or extension of the term

No provision

Not applicable.

¢. Requirements for you to renew or extend

No provision

Not applicable.

d. Termination by you

No provision

Not applicable.

e. Termination by us without cause

No provision

Not applicable.

f. Termination by us with cause

Section 6

We have the right to terminate with cause.

g. “Cause” defined - defaults 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 you are
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 any
Franchise Agreement or any other 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. No default under the Development Agreement
constitutes a default under any Franchise Agreement.

i. Your obligations on
termination/nonrenewal

Section 6.3

Obligations include loss of rights granted under the
Development Agreement and other agreements.

j. Assignment of contract by us

Section 7.1

No restriction on our right to assign.

k. “Transfer” by you - definition

Section 7.2

You may not transfer an interest in the Development
Agreement or you, or sell substantially all of your assets,
without our prior written consent.

I. Our approval of transfer by franchisee

Section 7.2

Except as provided for in Item 17(k) above, we have the right
to approve all transfers but will not unreasonably withhold
approval.

m. Conditions for our approval of transfer

Section 7.2

Satisfaction of all of your accrued monetary obligations to
us or our affiliates; non-default of 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-current standard form of Development Agreement;
your remaining liable for obligations of your business before
the effective date of transfer; opening of each Stand in
compliance with terms of Franchise Agreement for each
Stand; payment 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 interest on
the same terms and conditions offered by a third party.

0. Our option to purchase your business

No provision

Not applicable.
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Provision

Section in
Development
Agreement

Summary

p. Your death or disability

Section 7.4

Upon your death or mental incapacity, your executor,
administrator, or personal representative must transfer your
controlling interest in the Development Agreement or in
you, to a third party approved by us within nine months after
your death or mental incapacity. These transfers will be
subject to the same conditions as any other transfer.

g. Non-competition covenants during the
term of the franchise

Section 8.2

You must not: (a) divert or attempt to divert any business or
customer to any competitor, or do or perform, directly or
indirectly, any other act injurious or prejudicial to the
goodwill associated with the Proprietary Marks and the
System; (b) employ or seek to employ any person who is at
that time employed by us or by any other franchisee of us, or
otherwise directly or indirectly induce such person to leave
his or her employment; or (c) own, maintain, operate, engage
in, be employed by, provide any assistance to, or have any
interest in any business that (i) offers or sells products or
services which are the same as or similar to the products and
services being offered by the Stands; and (ii) offers or sells
any products which are the same as, or substantially similar
to, products offered by Abbott’s Stands where the sale of
such products constitute 20% percent or more of the Gross
Sales of the business operated or intended to be operated.

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

Section 8.3

You must not, for a continuous uninterrupted period of two
years following the transfer, termination or expiration of the
Development Agreement, own, maintain, operate, engage in,
be employed by, provide assistance to, or have any interest
in any business that: (a)(i) is the same as, or substantially
similar to, an Abbott’s Stand, or (ii) offers or sells any
products which are the same as, or substantially similar to,
products offered by Abbott’s Stands where the sale of such
products constitute 20% percent 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 the Development
Area or 20 miles of any business operating under the
Proprietary Marks.

s. Modification of the agreement

Section 13

No amendment, change, or variance from the Development
Agreement will be binding on either party unless mutually
agreed to by the parties and signed in writing.

t. Integration/merger clause

Section 13

The Development Agreement, the documents referred to in
the Development Agreement, and the attachments if any,
constitute the entire, full, and complete agreement between
you and us concerning the subject matter of the
Development Agreement, and supersede all prior
agreements.

u. Disputes resolution by arbitration or
mediation

Section 14

The parties must first attempt to settle all disputes and claims
by mediation at the office of JAMS located in or closest to
our principal place of business as determined by us in
accordance with the Mediation Rules of JAMS; otherwise,
all disputes and claims relating to the Development
Agreement must be settled by arbitration at the office of
JAMS located in Rochester, New York.
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Section in
Provision Development Summary
Agreement
All disputes and claims relating to the Development
v. Choice of forum Section 14 Agreement must be arbitrated in Rochester, New York
(subject to applicable state law).
The Development Agreement will be interpreted and
w. Choice of law Section 14 construed under the laws of the State of New York (subject
to applicable state law).

* Certain states have statutes or court decisions that may supersede the Franchise Agreement and Development
Agreement in your relationship with us, including in the areas of termination and renewal of your franchise. The
Multi-State Addenda in Exhibit K, to the extent applicable, may also describe certain state laws that may supersede
the Franchise Agreement and Development Agreement in your relationship with us.

ITEM 18
PUBLIC FIGURES

We do not use any public figure to promote our franchise.
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ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

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

Historical Financial Performance Representations

There were 20 franchised and 5 corporate Abbott’s Stands open as of October 31, 2021; 20
franchised and 5 corporate Stands open as of October 31, 2022; and 19 franchised and 6 corporate
Stands open as of October 31, 2023.

Tables 1 and 2 in this Item 19 present historical Gross Sales data for certain of the
franchised and corporate Stands; and Tables 3a and 3b, together, present historical expense
information for all of the corporate Stands.

“Gross Sales” means all revenues generated by the Abbott’s Stand (and Satellite Kiosk, if
applicable) conducted upon, from or with respect to the Abbott’s Stand, 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, and of tangible property,
promotional or otherwise, and for services performed from or at the Abbott’s Stand (and Satellite
Kiosk). Gross Sales does not include monies or credit received from the sale of food or
merchandise for which refunds have been made in good faith to customers, or from the sale of
equipment used in the operation of the Abbott’s Stand; or any sales, use or excise tax imposed by
a governmental authority directly on sales and collected from customers, provided that the amount
of any such tax is added to the selling price or absorbed into it.

All annual Gross Sales figures in Tables 1 and 2 are based on our fiscal year (i.e., November
1 to October 31). Unless otherwise indicated, for each of the fiscal years for which a Gross Sales
figure is provided, the applicable Abbott’s Stand was open and operating for the full 12-month
period.

Table 1 below provides Gross Sales information for the 9 franchised Abbott’s Stands that
are most similar to the type of business you will operate if you establish a Stand that does not have
a drive-through (the “Designated Franchised Stands”). All Designated Franchised Stands operate
under the name “Abbott’s Frozen Custard” and sell products substantially the same as those that
you will offer at your Stand. In addition, all such Stands opened for operation within our last 5
fiscal years. Given the changes and improvements we made to the System during that time period,
each of the Designated Franchised Stands was the result of a franchisee selection process, site
selection process, and training program that differed significantly from the processes that led to
our other franchised outlets, all of which were established at an earlier date. Further, unlike our
other franchised locations, each Designated Franchised Stand operates using the same Gross Sales
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Royalty (i.e., 5.5% of Gross Sales) that will be applicable to your Franchised Business. None of
the Designated Franchised Stands has a drive-through.

As of October 31, 2023: (i) Designated Franchised Stands A through C had been operating
for more than 60 months; (ii) Designated Franchised Stands D through G had been operating for
more than 48 months, but less than 60 months; and (iii) Designated Franchised Stands H and | had
been operating for more than 36 months, but less than 48 months.

Some Stands have sold this amount. Your individual results may differ. There is no
assurance that you will sell as much.

Table 1
Gross Sales for Designated Franchised Stands
Designated 2023 Gross Sales | 2022 Gross Sales | 2021 Gross Sales

Franchised Stand (dollars) (dollars) (dollars)
A 246,945 214,286 198,079

B 295,321 233,963 255,171

C 474,807 443,929 422,630

D 324,786 349,967 360,834

E 150,998 209,106 325,643

F 148,853 271,064 160,391

G 378,722 379,074 346,646

H 567,719 554,533 528,455

I 292,297 284,198 179,485
Average 320,050 326,680 308,593
Median 295,321 284,198 325,643

The number of Designated Franchised Stands that attained or exceeded the average annual
Gross Sales figures stated in Table 1 above was 5 in 2021 (55% of the Designated Franchised
Stands); 4 in 2022 (44% of the Designated Franchised Stands); and 4 in 2023 (44% of the
Designated Franchised Stands). The number of Designated Franchised Stands that attained or
exceeded the median Gross Sales figures was 5 in 2021 (55% of the Designated Franchised
Stands); 5 in 2022 (55% of the Designated Franchised Stands); and 5 in 2023 (55% of the
Designated Franchised Stands).

Table 2 below provides Gross Sales information for the 4 Abbott’s Stands that provide a
drive-through option for customers (the “Drive-Through Stands”). We believe it is useful to
provide information on the historical Gross Sales of the Drive-Through Stands because, going
forward, our site selection criteria will prioritize buildings that already have a drive-through (e.g.,
former fast-food restaurants, banks, etc.) or to which a drive-through can be added, if you choose
to add one.

Drive-Through Stands J and K are franchised Stands, and Drive-Through Stands L and M
are corporate Stands. The 2 franchised Drive-Through Stands, as legacy locations, operate using
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a prior version of the “per-gallon” royalty; they do not pay the Gross Sales Royalty. All 4 Drive-
Through Stands operate under the name “Abbott’s Frozen Custard” and sell products substantially
the same as those you will offer at your Stand. As of October 31, 2023, each of these locations
had been open and operating for at least 60 months.

Some Stands have sold this amount. Your individual results may differ. There is no
assurance that you will sell as much.

Table 2
Gross Sales for Drive-Through Stands
Drive-Through 2023 Gross Sales | 2022 Gross Sales | 2021 Gross Sales

Stand (dollars) (dollars) (dollars)

J (franchised) 1,245,877 973,984 1,077,095
K (franchised)* 471,630 419,910 444,436
L (corporate) 683,611 611,305 339,810
M (corporate) 699,409 721,265 580,101
Average 775,132 681,616 610,361
Median 691,510 666,285 512,269

* Note that this location only operates for 8 months during each fiscal year.

The number of Drive-Through Stands that attained or exceeded the average annual Gross
Sales figures stated in Table 2 above was 1 in 2021 (25% of the Drive-Through Stands); 2 in 2022
(50% of the Drive-Through Stands); and 1 in 2023 (25% of the Drive-Through Stands). The
number of Drive-Through Stands that attained or exceeded the median Gross Sales figures was 2
in 2021 (50% of the Drive-Through Stands); 2 in 2022 (50% of the Drive-Through Stands); and 2
in 2023 (50% of the Drive-Through Stands).

Table 3a below presents the actual expenses, as a percentage of revenue, incurred in the
operation of our 3 corporate-owned Abbott’s Stands that do not have drive-throughs (the
“Corporate Stands (w/o Drive-Through)”). Table 3b below presents the actual expenses, as a
percentage of revenue, incurred in the operation of our 2 corporate-owned Abbott’s Stands that do
have drive-throughs (the “Corporate Drive-Through Stands™). Please note that Drive-Through
Stands L and M in Table 2 above are the same locations identified as Corporate Drive-Through
Stands 1 and 2, respectively, in Table 3b below. (The Notes to Tables 3a and 3b are presented
after Table 3b.)

The data in Tables 3a and 3b are audited each year and reflect the systems and processes
we will train you to apply in operating your Stand. All of the Stands listed in Tables 3a and 3b
operate under the name “Abbott’s Frozen Custard,” sell products substantially the same as those
you will offer at your Stand and employ a full-time manager to oversee operations. As of October
31, 2023, each of these corporate locations had been open and operating for at least 60 months.
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Table 3a
Corporate Stands (w/o Drive-Through) — Operating Expenses

Corporate Stand (w/o Drive-Through)® FY 2023 FY 2022 FY 2021

Corporate Stand (w/o Drive-Through) 1

Payroll* 35% 36% 33%
Cost of goods sold? 28% 24.5% 24.5%
Operating expenses® 12% 11% 9%
Imputed royalty payment? 5.5% 5.5% 5.5%
Imputed Fund contribution® 2% 2% 2%
Imputed local advertising expenditure® 1% 1% 1%
Administrative expenses* 5% 2% 3%

Corporate Stand (w/o Drive-Through) 2

Payroll! 28% 26% 25%
Cost of goods sold? 27% 24.5% 23.5%
Operating expenses® 10% 6% 9%
Imputed royalty payment? 5.5% 5.5% 5.5%
Imputed Fund contribution® 2% 2% 2%
Imputed local advertising expenditure® 1% 1% 1%
Administrative expenses* 3% 2% 2%

Corporate Stand (w/o Drive-Through) 3

Payroll! 32% 29% 26%
Cost of goods sold? 26% 27.5% 21.5%
Operating expenses® 5% 8% 3%
Imputed royalty payment? 5.5% 5.5% 5.5%
Imputed Fund contribution® 2% 2% 2%
Imputed local advertising expenditure® 1% 1% 1%
Administrative expenses* 5% 2% 3%
Average
Payroll! 31% 30.3% 28%
Cost of goods sold? 27% 25.5% 23.2%
Operating expenses® 9% 8.3% 7%
Imputed royalty payment? 5.5% 5.5% 5.5%
Imputed Fund contribution® 2% 2% 2%
Imputed local advertising expenditure® 1% 1% 1%
Administrative expenses* 4% 2% 2.67%
Median
Payroll! 32% 29% 26%
Cost of goods sold? 27% 24.5% 23.5%
Operating expenses® 10% 8% 9%
Imputed royalty payment? 5.5% 5.5% 5.5%
Imputed Fund contribution® 2% 2% 2%
Imputed local advertising expenditure® 1% 1% 1%
Administrative expenses* 5% 2% 3%
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Table 3b
Corporate Drive-Through Stands — Operating Expenses

Corporate Drive-Through Stand® FY 2023 FY 2022 FY 2021

Corporate Drive-Through Stand 1
Payroll* 31% 30% 31%
Cost of goods sold? 30% 30.5% 27.5%
Operating expenses® 12% 8% 4%
Imputed royalty payment? 5.5% 5.5% 5.5%
Imputed Fund contribution® 2% 2% 2%
Imputed local advertising expenditure® 1% 1% 1%
Administrative expenses* 3% 2% 4%

Corporate Drive-Through Stand 2
Payroll* 24% 27% 25%
Cost of goods sold? 30% 29.5% 28.5%
Operating expenses® 8% 8% 6%
Imputed royalty payment? 5.5% 5.5% 5.5%
Imputed Fund contribution® 2% 2% 2%
Imputed local advertising expenditure® 1% 1% 1%
Administrative expenses* 6% 3% 3%

Average
Payroll! 28% 28.5% 28%
Cost of goods sold? 30% 30% 28%
Operating expenses® 10% 8% 5%
Imputed royalty payment? 5.5% 5.5% 5.5%
Imputed Fund contribution® 2% 2% 2%
Imputed local advertising expenditure® 1% 1% 1%
Administrative expenses* 4% 2.5% 3.5%
Median

Payroll! 28% 28.5% 28%
Cost of goods sold? 30% 30% 28%
Operating expenses® 10% 8% 5%
Imputed royalty payment? 5.5% 5.5% 5.5%
Imputed Fund contribution® 2% 2% 2%
Imputed local advertising expenditure® 1% 1% 1%
Administrative expenses* 4% 2.5% 3.5%

Notes to Tables 3a and 3b:

Note 1: Payroll includes all wages, payroll taxes, and benefits paid to employees.

Note 2: Cost of goods sold (COGS) includes all purchases of inventory, including freight charges, made by these
corporate-owned locations necessary to operate the business. Since these locations do not pay a royalty, we have
included for each corporate Stand an imputed royalty payment of 5.5% of Gross Sales, which is what will be
applicable to your Franchised Business.

Note 3: Operating expenses include utilities, maintenance, and advertising. As described in Items 6 and 11 of this
Disclosure Document, all franchised Stands must contribute to the advertising Fund and make required local
advertising expenditures. You should expect to contribute 2% of Gross Sales to the Fund; and to spend on local
advertising at least $5,000 during your first year of operations, at least 0.5% of Gross Sales during your second year,
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and at least 1% of Gross Sales each year thereafter. Since our corporate-owned locations are not required to make
these advertising contributions and expenditures, we have included for each corporate Stand an imputed contribution
to the Fund of 2% of Gross Sales and an imputed expenditure on local advertising of 1% of Gross Sales.

Note 4: Administrative expenses include credit card processing fees, bank charges, payroll processing fees, and
computer supplies. Corporate-owned locations benefit from the accounting function of our corporate entity. You
should consider whether or not you will need the assistance of an external accountant.

Note 5: The cost categories shown in Tables 3a and 3b reflect the key metrics we use to evaluate our corporate-
owned locations; they do not include all costs incurred in operating an Abbott’s Stand. Real estate costs (e.g., rent,
property taxes, amortization, and depreciation), for example, are not included. Since they represent fixed costs and
are not a result of operations, such real estate costs are less meaningful to present.

* * *

To make the financial performance representation in this Item 19, we relied on the Gross Sales
information provided to us by the franchisees operating the Designated Franchised Stands and the
franchised Drive-Through Stands. We have not audited or verified this information. Written
substantiation of the data used in preparing this financial performance representation will be made
available to you upon reasonable written request.

Other than the financial performance representation in this Item 19, we do not make any financial
performance representations. We also do not authorize our employees or representatives to make
any such representations either orally or in writing. If you are purchasing an existing Abbott’s
Stand, however, we may provide you with the actual records of that outlet. If you receive any
other financial performance information or projections of your future income, you should report it
to the franchisor’s management by contacting 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.

[Remainder of Page Intentionally Left Blank]
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ITEM 20

OUTLETS AND FRANCHISEE INFORMATION

Table 20.1
SYSTEM-WIDE OUTLET SUMMARY
FOR YEARS 2021 TO 2023*
Outlets at the Outlets at the End
Ol 1y Vel Start of the Year of the Year Nl Cingtilge
2021 20 20 0
Franchised 2022 20 20 0
2023 20 19 -1
2021 5 5 0
Company-owned 2022 5 5 0
2023 5 6 +1
2021 25 25 0
Total Outlets 2022 25 25 0
2023 25 25 0

* Al numbers are as of October 31 (our fiscal year end) for each year. Each of the system-wide charts in this Item
20 reflects information for franchised and company-owned outlets operating under the System, as described in this
Disclosure Document. Since Co-Branded Custard Counter locations are not Stands, they are not included in the
information in this Item 20.

Table 20.2

TRANSFERS OF OUTLETS FROM FRANCHISEES TO NEW OWNERS
(OTHER THAN THE FRANCHISOR)

FOR YEARS 2021 TO 2023

State Year Number of Transfers
2021 0
Louisiana 2022 0
2023 1
2021 0
Massachusetts 2022 0
2023 2
2021 0
Totals 2022 0
2023 3
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Table 20.3

STATUS OF FRANCHISED OUTLETS

FOR YEARS 2021 TO 2023
. Ceased
Outlets Reacquired . Outlets
State | Year | at Start QUi Terminations* Mt by OlpelEl e at End
Opened Renewal . Other
of Year Franchisor of Year
Reasons
2021 1 0 0 0 0 0 1
FL 2022 1 1 0 0 0 0 2
2023 2 0 1 0 0 0 1
2021 1 0 0 0 0 0 1
LA 2022 1 0 0 0 0 0 1
2023 1 0 0 0 0 0 1
2021 3 0 0 0 0 0 3
MA | 2022 3 0 0 0 0 0 3
2023 3 0 0 0 0 0 3
2021 10 0 0 0 0 0 10
NY 2022 10 0 0 0 0 1 9
2023 9 0 0 0 0 0 9
2021 2 0 0 0 0 0 2
NC 2022 2 0 0 0 0 0 2
2023 2 0 0 0 0 0 2
2021 2 0 0 0 0 0 2
SC 2022 2 0 0 0 0 0 2
2023 2 0 0 0 0 0 2
2021 1 0 0 0 0 0 1
VA 2022 1 0 0 0 0 0 1
2023 1 0 0 0 0 0 1
2021 20 0 0 0 0 0 20
Totals | 2022 20 1 0 0 0 1 20
2023 20 0 1 0 0 0 19

* During 2023, franchise agreements for one Stand in North Carolina and one Stand in South Carolina were voluntarily

terminated at the request of the respective franchisees and prior to either Stand being opened.
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Table 20.4

STATUS OF COMPANY-OWNED OUTLETS
FOR YEARS 2021 TO 2023

Outlets Outlets Outlets at
State Year at Start Outlets Reacquired from Outlets | Outlets S.Old to End of the
Opened : Closed Franchisees
of Year Franchisees Year
2021 1 0 0 0 0 1
FL 2022 1 0 0 0 0 1
2023 1 0 0 0 0 1
2021 4 0 0 0 0 4
NY 2022 4 0 0 0 0 4
2023 4 1 0 0 0 5
2021 5 0 0 0 0 5
Totals | 2022 5 0 0 0 0 5
2023 5 1 0 0 0 6
Table 20.5
PROJECTED OPENINGS
AS OF OCTOBER 31, 2023
. . Projected New Franchised | Projected New Company-
State Fragﬁ?giﬁgtrileé?gltser?égned Outlets in the Owned Outlets in the
P Next Fiscal Year Next Fiscal Year
FL 1 1 1
NC 2 2 0
SC 1 1 0
TN 1 1 0
TX 5 5 0
Totals 10 10 1

Listed in Exhibit I is the name of all of our current franchisees (as of October 31, 2023)
and the address and telephone number (or e-mail address) of each of their Stands.

Listed in Exhibit J 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 not communicated with us within the 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.
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No franchisees have signed confidentiality clauses during the last three fiscal years that
restrict their ability to speak with you about their franchised business.

There are no trademark-specific franchisee organizations associated with the franchise
System that have been created, sponsored, or endorsed by us, or that have asked to be included in
this Disclosure Document.

ITEM 21
FINANCIAL STATEMENTS

Our fiscal year end is October 31. Attached as Exhibit A are our audited financial
statements for fiscal years ended October 31, 2023; October 31, 2022; and October 31, 2021; along
with unaudited financials as of January 20, 2024.

ITEM 22
CONTRACTS

Attached to this Disclosure Document are copies of the following contracts related to the
offer of the franchise:

Exhibit B: Franchise Agreement

Exhibit C: Equipment and Supply Agreement
Exhibit D: Renewal Amendment

Exhibit E: Development Agreement

ITEM 23
RECEIPT

A receipt in duplicate is attached to this Disclosure Document as Exhibit M. You should

sign both copies of the receipt. Keep one copy for your own records and return the other signed
copy to Abbott’s Frozen Custard, Inc., 4791 Lake Avenue, Rochester, New York 14612.
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GELSOMINO & COMPANY, CPA’S

P.O. Box 110
Spencerport, New York 14559-0110
(585) 698-8730

INDEPENDENT AUDITOR’S REPORT
November 17, 2023

To the Stockholder of
Abbott’s Frozen Custard, Inc.
Rochester, New York

Report on the Financial Statements

We have audited the accompanying balance sheets of Abbott’s Frozen Custard, Inc. (a New York
Corporation) as of October 31, 2023 and 2022, and the related statements of income (loss), retained
earnings, and cash flows for the years then ended, and the related notes to the financial statements.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in
accordance with accounting principles generally accepted in the United States of America; this includes
the design, implementation, and maintenance of internal control relevant to the preparation and fair
presentation of financial statements that are free from material misstatement, whether due to fraud or
error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these financial statements based on our audits. We
conducted our audits in accordance with auditing standards generally accepted in the United States of
America. Those standards require that we plan and perform the audits to obtain reasonable assurance
about whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures
in the financial statements. The procedures selected depend on the auditors’ judgment, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud or
error. In making those risk assessments, the auditor considers internal control relevant to the entity’s
preparation and fair presentation of the financial statements in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness
of the entity’s internal control. Accordingly, we express no such opinion. An audit also includes
evaluating the appropriateness of accounting policies used and the reasonableness of significant
accounting estimates made by management, as well as evaluating the overall presentation of the
financial statements. -

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion.



INDEPENDENT AUDITOR’S REPORT
(Continued)

Opinion

In our opinion, the financial statements referred to above, present fairly, in all material respects, the
financial position of Abbott’s Frozen Custard, Inc. as of October 31, 2023 and 2022, and the results of
its operations and its cash flows for the years then ended in conformity with accounting principles
generally accepted in the United States of America.

Report on Supplementary Information

Our audit was conducted for the purpose of forming an opinion on the financial statements as a whole.
The supplementary information on page 13 is presented for purposes of additional analysis and is not
a required part of the financial statements. Such information is the responsibility of management and
was derived from and relates directly to the underlying accounting and other records used to prepare
the financial statements. The information has been subjected to the auditing procedures applied in the
audit of the financial statements and certain additional procedures, including comparing and
reconciling such information directly to the underlying accounting and other records used to prepare
the financial statements or to the financial statements themselves, and other additional procedures in
accordance with auditing standards generally accepted in the United States of America. In our
opinion, the information is fairly stated in all material respects in relation to the financial statements
as a whole.

%m = 479/4“\/5’445



ABBOTT’S FROZEN CUSTARD, INC.

Current assets:
Cash
Accounts receivable
Inventory
Total current assets

Property:
Equipment and furniture
Leasehold improvements
Right of Use Assets

Less: accumulated depreciation
Total property - net

Other asset:
Prepaid expenses
Total other asset

ROCHESTER, NEW YORK
BALANCE SHEETS
FOR THE YEARS ENDED OCTOBER 31, 2023 AND 2022
ASSETS
2023 2022
$ 507,103 $ 1,073,641
90,368 75,663
456,922 380,820
1,054,393 1,530,124
1,134,090 879,965
1,931,386 1,456,786
1,728,102 -
4,793,578 2,336,751
(1,672,965) (1,315,897)
3,120,613 1,020,854
85,235 83,847
85,235 83,847
$ 4,260,241 $ 2,634,825

Total assets

See Notes to Financial Statements.




ABBOTT’S FROZEN CUSTARD, INC.

ROCHESTER, NEW YORK
BALANCE SHEETS
FOR THE YEARS ENDED OCTOBER 31, 2023 AND 2022

LIABILITIES AND STOCKHOLDER’S EQUITY

Current liabilities:
Accounts payable
Sales tax payable
Tips payable
Deferred revenue
Accrued income tax
Gift cards
Lease liability, current
Total current liabilities

Long-term liabilities:
Lease liability, long-term
Total long-term liabilities

Total liabilities
Contingencies (Note 5)
Stockholder's equity
Common stock, $100 par value, 200 shares authorized,
130 shares issued and outstanding
Paid-in-capital
Retained earnings

Total stockholder's equity

Total liabilities and stockholder's equity

See Notes to Financial Statements

2023 2022
67237 $ 97,429
10,604 9,785

18 -
960,600 575,600
(6,947) 6,172
187,478 207,569

279,785 -

1,498,775 896,555

1,223,140 -

1,223,140 -

2,721,915 896,555
13,000 13,000

2,000 2,000

1,523,326 1,723,270

1,538,326 1,738,270

4260241  $ 2,634,825




ABBOTT’S FROZEN CUSTARD, INC.
ROCHESTER, NEW YORK

STATEMENTS OF INCO
FOR THE YEARS E

Revenues:

Retail and wholesale revenue - net of
coupons in the amount of $7,248
and $10,966 respectively

Franchise fee revenue

Royalty and advertising revenue

Total revenues

Cost of revenues:
Beginning inventory
Purchases - retail and wholesale
Payroll, taxes & benefits

Ending inventory
Total cost of revenues

Gross profit
Selling and administrative expenses
Income (loss) from operations
Other expenses (income):
(Income) from government grants & gift cards
Interest (income)
Interest expense
Total other expenses (income)
Income before provision for income taxes
Provision for income taxes
Net income (loss)

Retained earnings, beginning of year

Retained earnings, end of year

See Notes to Financial Statements

(LOSS) AND RETAINED EARNINGS
ED OCTOBER 31, 2023 AND 2022

2023 2022
% of % of
Amount Revenues Amount Revenues

3,877,845 85.1% $ 3,648,600 85.6%
80,681 1.8% 3,700 0.1%
598,057 13.1% 610,874 14.3%
4,556,583 100.0% 4,263,174 100.0%
380,820 8.3% 311,987 7.3%
1,727,561 37.9% 1,615,133 37.9%
1,239,075 27.2% 1,059,044 24.8%
3,347,456 73.4% 2,986,164 70.0%
456,922 10.0% 380,820 8.9%
2,890,534 63.4% 2,605.344 61.1%
1,666,049 36.6% 1,657,830 38.9%
1,929,315 42.3% 1,980,370 46.5%
(263,266) -5.7% (322,540) -7.6%
(43,173) -0.9% (370,936) -8.7%
(7,701) -0.1% (6,415) -0.2%
- 0.0% 1,499 0.0%
(50,874) -1.0% (375,852) -8.9%
(212,392) -4.7% 53,312 1.3%
(12,448) -0.3% 17,920 0.5%
(199,944) -4.4% 35,392 0.8%

1,723,270 1,687.878

1,523,326 $ 1,723,270



ABBOTT’S FROZEN CUSTARD, INC.

ROCHESTER, NEW YORK
STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED OCTOBER 31, 2023 AND 2022

2023 2022
Cash flows from operating activities:
Net income (loss) $ (199,944) $ 35,392
Adjustments to reconcile net income to
net cash flow from operating activities

Depreciation and amortization 95,635 142,751

Change in:
Accounts receivable (14,705) 9,725
Inventory (76,102) (68,833)
Prepaid expenses (1,388) 75,972
Accounts payable (30,192) 20,054
Sales tax payable 819 €))
Tips payable 18 -
Deferred revenue 385,000 501,600
Accrued income tax (13,119) 16,916
Gift cards (20,091) 26,482
Net cash provided by operating activities 125,931 759,988
Cash flows from investing activities:

Net change in property (692,469) (283,916)
Net cash (used) by investing activities {(692,469) (283,916)
Cash flows from financing activities:

Repayment of installment loan debt - (20,550)
Net cash (used) by financing activities - {20,550)

Net increase (decrease) in cash (566,538) 455,522
Cash, beginning of year 1,073,641 618,119
Cash, end of year $ 507,103 $ 1,073,641

Supplemental Disclosures of Non-Cash Investing and Financing Activities

The following summmarizes cash flow information related to leases for the year ending October 31, 2023:

Cash paid for amounts included in the measurement of lease liabilities
Operating cash flows from operating leases $ 443,519

Lease assets obtained in ecchange for lease obligations
Operating leases $ 1,946,444

See Notes to Financial Statements.



Note 1

ABBOTT’S FROZEN CUSTARD, INC.
ROCHESTER, NEW YORK

NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED OCTOBER 31, 2023 AND 2022

Summary of Significant Accounting Policies

Nature of Business

The Company owns and operates several retail frozen custard stores in the states of New
York and Florida. In addition, as a franchiser it sells the rights to outside parties to operate
frozen custard stores under its name and trademark. The custard products sold by the
franchises are purchased from the Company and credit is often extended, on an unsecured
basis, to the franchisees for these purchases.

Method of Accounting
The Company reports on the accrual basis of accounting which recognizes income when
earned and expenses when incurred.

Management Estimates

The preparation of financial statements in conformity with generally accepted accounting
principles requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosures of contingent assets and
liabilities at the date of the financial statements and revenues and expenses during the
reporting period. Actual results could differ from those estimates.

Concentration of Credit Risk
The Company maintains cash and cash equivalents at financial institutions, which
periodically may exceed federally insured amounts.

Inventory
Inventory, which consists of supplies and condiments, is stated at the lower of cost, on an
average cost basis, or market.

Accounts Receivable

The Company has receivables that arise from credit sales. Losses from uncollectible
receivables are accrued when it is probable that a receivable is impaired, and the amount
of the loss can be reasonably estimated. As of the date of these financial statements,
management believes that neither of these conditions exists with regard to receivables and,
as such, an allowance for doubtful accounts has not been established.

Property

The cost of property is depreciated over the estimated useful lives of the related assets,
ranging from five to forty years. The cost of improvements is depreciated over the lesser
of the length of the related leases or the useful lives of the assets. Depreciation is
computed using straight-line and accelerated methods. Depreciation charged to
operations amount to $95,635 and $142,751 for the years ended October 31, 2023 and
2022, respectively.



Note 1

ABBOTT’S FROZEN CUSTARD, INC.
ROCHESTER, NEW YORK

NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED OCTOBER 31, 2023 AND 2022

Summary of Significant Accounting Policies - Continued

Revenue Recognition

On May 28, 2014, the FASB issued the New Revenue Standard, also referred to as ASC
606, Revenue From Contracts With Customers ("ASC 606"), which replaces numerous
revenue recognition requirements in GAAP, including industry-specific requirements, and
provides companies with a single revenue recognition model for recognizing revenue from
contracts with Customers. The New Revenue Standard establishes a five-step model
whereby revenue is recognized as performance obligations within a contract are satisfied
in an amount that reflects the consideration the Company expects to receive in exchange
for satisfaction of those performance obligations, or standalone selling price.

The New Revenue Standard also requires new, expanded disclosures regarding revenue
recognition. The Company adopted the provisions of the New Revenue Standard effective
November 1, 2020, using the full retrospective method. Results for the years ended
October 31, 2020 and 2019, have not been recast under the New Revenue Standard in
order to be comparative with current period results in the accompanying Statements of
Income and Cash Flows as the amounts were negligible. There was also no recast
performed to the accompanying Balance Sheets as of October 31, 2020 and 2019.
Additionally, on November 1, 2020, the Company elected to early adopt FASB
Accounting Standards Update ("ASU") No. 2021-02, concurrently with the adoption of
ASC Topic 606. The Company derives its revenues from franchise fees and royalties.

In accordance with the Standard, the Company recognized Franchise fee revenue from
one (1) new franchise location, one (1) transferred location, two (2) forfeited locations,
and a Multiple Unit Franchise Agreement, on a pro-rata basis, based on the term of the
agreement and services provided as described in this footnote. The Company’s revenues
were comprised of the following at October 31:

2023 2022
Retail and wholesale revenue $ 3,877,845 § 3,648,600
Franchise fee revenue 80,681 3,700
Royalty and advertising revenue 598,057 610,874

§ 4,556,583 § 4,263,174




Note 1

ABBOTT’S FROZEN CUSTARD, INC.
ROCHESTER, NEW YORK

NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED OCTOBER 31, 2023 AND 2022

Summary of Significant Accounting Policies - Continued
Revenue Recognition - Continued

The Company’s revenue recognition policies for its primary sources of revenue are as
follows:

Retail and wholesale revenue: Revenue is recognized as products are sold to customers at
the Company’s retail locations or delivered to franchisees at their respective locations as
part of the Company’s wholesale operations. The performance obligations of these
implicit contracts are satisfied at a point in time and billed to the customers as the sale is
completed. Fees are charged based on established prices which are reviewed by
management periodically. The Company records revenue at the amount it expects to
receive and is paid as each sale is completed for retail sales and in accordance with the
customers’ individual terms for wholesale sales. Retail and wholesale revenue is recorded
net of any applicable sales tax.

Franchise fee revenue: Revenue is recognized as the Company satisfies its performance
obligations under the terms and conditions of the franchise agreement. The Company’s
collective performance obligations are to provide assistance in site selection, equipment,
and initial training to its franchisees. Performance obligations are satisfied concurrently
over the terms of the contract and are fulfilled in their entirety prior to the Company’s
year-end. Franchise fees are based on established rates, approved by the Board each year.
The Company records revenue at the amount it expects to receive and is paid prior to the
franchisee opening their retail operation to the public. Franchise fee revenue is recorded
net of any applicable sales tax.

Royalty and advertising revenue: Revenue is recognized as the Company satisfies its
performance obligations under the terms and conditions of the franchise agreement. The
Company’s collective performance obligations are to provide annual brand standards and
advertising for the entire brand. Performance obligations are satisfied concurrently over
the terms of the contract and are fulfilled in their entirety prior to the Company’s year-
end. Royalty and advertising fees are based on established rates, approved by the Board
each year. The Company records revenue at the amount it expects to receive and is paid
in accordance with the individual franchisee terms. Royalty and advertising revenue is
recorded net of any applicable sales tax.

Advertising

Advertising costs are charged to operations when incurred. Advertising expense, net of
reimbursements from franchisees, amounted to $303,438 and $194,786 for the years
ended October 31, 2023 and 2022, respectively.



Note 1

Note 2

Note 3

ABBOTT’S FROZEN CUSTARD, INC.
ROCHESTER, NEW YORK

NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED OCTOBER 31, 2023 AND 2022

Summary of Significant Accounting Policies - Continued

Recent Accounting Pronouncements

In February 2016, FASB issued ASU 2016-02, Leases (Topic 842). ASU 2016-02
requires the recognition of lease assets and lease liabilities by lessees for those leases
currently classified as operating leases and makes certain changes to the accounting for
lease expenses. The main difference between the guidance in ASU 2016-02 and current
GAAP is the recognition of lease assets and lease liabilities by lessees for those leases
classified as operating leases under current GAAP. During the year ended October 31,
2023, the Company adopted ASU 2016-02 for its leasing agreements, along with the
practical expedient, which allows modifications of contracts to be applied at the time of
adoption. As a result of implementing ASU No. 2016-02, the Company recognized right-
of-use assets and lease liabilities totaling $1,946,444 in its financial statements as of
November 1, 2022.

Reclassifications

Certain account balances as of October 31, 2022 have been reclassified to conform with
the presentation as of October 31,2023. The reclassifications had no impact on previously
reported Net income.

Line of Credit

The Company has lines of credit available in the aggregate amount of $195,000 with
interest rates varying from 9% to 18%, which are secured by the general assets of the
Company and the personal guarantee of the shareholder. Amounts outstanding as of
October 31, 2023 and 2022 were $-0- and $-0-, respectively.

Income Taxes

The Company is a corporation for federal and state tax purposes. The provision for
income taxes for the year ending October 31, 2023 represents federal and state tax using
statutory rates. The provision for income taxes results from the following:

Federal $ (9,040)
State ' (3,408)
Total provision for income taxes $ (12,448)

Deferred income taxes arise from temporary differences resulting from income and
expense items reported for financial accounting and tax purposes in different periods.
Deferred taxes are classified as current or noncurrent, depending on the classification of
the asset and liability to which they relate. There was no charge to operations for deferred
income taxes for the years ended October 31, 2023 and 2022.

10



Note 4

ABBOTT’S FROZEN CUSTARD, INC.
ROCHESTER, NEW YORK

NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED OCTOBER 31, 2023 AND 2022

Leases

The Company determines if an arrangement is or contains a lease at inception. Leases are
included in right-of-use (ROU) assets and lease liabilities in the financial statements. ROU
assets and lease liabilities reflect the present value of the future minimum lease payments
over the lease term, and ROU assets also include prepaid or accrued rent. Operating lease
expense is recognized on a straight-line basis over the lease term. The Company does not
report ROU assets and lease liabilities for its immaterial or short-term leases (leases with
a term of 12 months or less). Instead, the lease payments of those leases are reported as
lease expense on a straight-line basis over the lease term.

The Company evaluated current contracts to determine which met the criteria of a lease.
The ROU assets represent the Company’s right to use the underlying assets for the lease
term, and the lease liabilities represent the Company’s obligation to make lease payments
arising from these leases. The ROU assets and lease liabilities, all of which arise from
operating leases, were calculated based on the present value of future minimum lease
payments over the lease terms. The Company has made an accounting policy election to
use a risk-free rate in lieu of its incremental borrowing rate to discount future lease
payments.

The Company’s operating leases consist of real estate leases for retail and wholesale
operations.

Operating Leases

The Company leases its corporate-owned locations under operating leases expiring
through October 31, 2032. Minimum future lease payments under non-cancelable
operating leases as of October 31,2023, for each of the next five years and in the aggregate
are:

Operating Leases:

2024 $ 390,767
2025 349,305
2026 306,748
2027 ‘ 281,222
2028 285,711
Thereafter 258,624

Total lease payments $ 1,872,377

Less Present Value Discount $ (369,452)

Total Lease Obligations $ 1,502,925

11



Note 4

Note 5

ABBOTT’S FROZEN CUSTARD, INC.
ROCHESTER, NEW YORK

NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED OCTOBER 31, 2023 AND 2022

Leases - Continued

Lease expense, including property taxes, amounted to $472,030 and $553,131 for the
years ended October 31, 2023 and 2022, respectively.

Major Supplier
During the year ended October 31, 2023, the company purchased 100% of its product mix
for custard from one supplier. Amounts due to that supplier included in accounts payables
amounted to $-0- and $-0- for the years ended October 31, 2023 and 2022, respectively.
Ownership of the custard mix recipe is retained by the Company and could be produced by
another supplier.

12



ABBOTT’S FROZEN CUSTARD, INC.
ROCHESTER, NEW YORK

SELLING AND ADMINISTRATIVE EXPENSES
FOR THE YEARS ENDED OCTOBER 31, 2023 AND 2022

2023 2022
Amount % Amount %

Advertising $ 303,438 15.7% $ 194,786 9.9%
Automobile and travel 82,842 4.3% 75,780 3.8%
Utilities 101,837 5.2% 96,063 4.9%
Insurance 111,095 5.7% 127,341 6.4%
Security 10,625 0.6% 6,070 0.3%
Repairs and maintenance 148,564 7.7% 116,018 5.9%
Office, credit card and payroll fees 81,082 4.2% 68,911 3.5%
Payroll 218,833 11.3% 165,127 8.3%
Payroll taxes and benefits 63,898 3.3% 51,549 2.6%
Computer and consulting fees 72,536 3.8% 151,284 7.6%
Professional fees 166,900 8.7% 231,559 11.7%
Lease expenese and real estate taxes 472,030 24.5% 553,131 27.9%
Depreciation and amortization 95,635 5.0% 142,751 7.2%

$ 1,929,315 100.0% $ 1,980,370 100.0%

13
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GELSOMINO & COMPANY, CPA’S

P.O. Box 110
Spencerport, New York 14559-0110
(585) 698-8730

INDEPENDENT AUDITOR’S REPORT
November 11, 2022

To the Stockholder of
Abbott’s Frozen Custard, Inc.
Rochester, New York

Report on the Financial Statements

We have audited the accompanying balance sheets of Abbott’s Frozen Custard, Inc. (a New York
Corporation) as of October 31, 2022 and 2021, and the related statements of income, retained earnings,
and cash flows for the years then ended, and the related notes to the financial statements.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in
accordance with accounting principles generally accepted in the United States of America; this includes
the design, implementation, and maintenance of internal control relevant to the preparation and fair
presentation of financial statements that are free from material misstatement, whether due to fraud or
error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these financial statements based on our audits. We
conducted our audits in accordance with auditing standards generally accepted in the United States of
America. Those standards require that we plan and perform the audits to obtain reasonable assurance
about whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures
in the financial statements. The procedures selected depend on the auditors’ judgment, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud or
error. In making those risk assessments, the auditor considers internal control relevant to the entity’s
preparation and fair presentation of the financial statements in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness
of the entity’s internal control. Accordingly, we express no such opinion. An audit also includes
evaluating the appropriateness of accounting policies used and the reasonableness of significant
accounting estimates made by management, as well as evaluating the overall presentation of the
financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion.



INDEPENDENT AUDITOR’S REPORT
(Continued)

Opinion

In our opinion, the financial statements referred to above, present fairly, in all material respects, the
financial position of Abbott’s Frozen Custard, Inc. as of October 31, 2022 and 2021, and the results of
its operations and its cash flows for the years then ended in conformity with accounting principles
generally accepted in the United States of America.

Report on Supplementary Information

Our audit was conducted for the purpose of forming an opinion on the financial statements as a whole.
The supplementary information on page 13 is presented for purposes of additional analysis and is not
a required part of the financial statements. Such information is the responsibility of management and
was derived from and relates directly to the underlying accounting and other records used to prepare
the financial statements. The information has been subjected to the auditing procedures applied in the
audit of the financial statements and certain additional procedures, including comparing and
reconciling such information directly to the underlying accounting and other records used to prepare
the financial statements or to the financial statements themselves, and other additional procedures in
accordance with auditing standards generally accepted in the United States of America. In our
opinion, the information is fairly stated in all material respects in relation to the financial statements

as a whole.
ety OPAs



ABBOTT’S FROZEN CUSTARD, INC.

Current assets:
Cash
Accounts receivable
Inventory
Total current assets

Property:
Equipment and furniture
Leasehold improvements

Less: accumulated depreciation
Total property - net

Other asset:
Prepaid expenses
Total other asset

Total assets

ROCHESTER, NEW YORK
BALANCE SHEETS
FOR THE YEARS ENDED OCTOBER 31, 2022 AND 2021
ASSETS
2022 2021
$ 1,073,641 $ 618119
75,663 85,388
380,820 311,987
1,530,124 1,015,494
879,965 712,421
1,456,786 1,384,662
2,336,751 2,097,083
(1,315,897) (1,217,394)
1,020,854 879,689
83,847 159,819
83,847 159,819
$ 2,634,825 $ 2,055,002

See Notes to Financial Statements.




ABBOTT’S FROZEN CUSTARD, INC.

ROCHESTER, NEW YORK

BALANCE SHEETS

FOR THE YEARS ENDED OCTOBER 31, 2022 AND 2021

LIABILITIES AND STOCKHOLDER’S EQUITY

2022 2021

Current liabilities:

Accounts payable $ 97,429 $ 71,375

Sales tax payable 9,785 9,856

Deferred revenue 575,600 74,000

Accrued income tax 6,172 (10,744)

Gift cards 207,569 181,087

Installment notes payable, current - 5,404

Total current liabilities 896,555 336,978

Long-term liabilities:

Installment notes payable, long-term - 15,146

Total long-term liabilities - 15,146

Total liabilities 896,555 352,124

Contingencies (Note 5)
Stockholder's equity
Common stock, $100 par value, 200 shares authorized,

130 shares issued and outstanding 13,000 13,000
Paid-in-capital 2,000 2,000
Retained earnings 1,723,270 1,687,878

Total stockholder's equity 1,738,270 1,702,878

Total liabilities and stockholder's equity $ 2,634,825 $ 2,055,002

See Notes to Financial Statements



ABBOTT’S FROZEN CUSTARD, INC.
ROCHESTER, NEW YORK

STATEMENTS OF INCOME (LOSS) AND RETAINED EARNINGS

FOR THE YEARS ENDED OCTOBER 31, 2022 AND 2021

Rewvenues:

Retail and wholesale revenue - net of
coupons in the amount of $10,966
and $9,187 respectively

Franchise fee revenue

Equipment revenue

Royalty and advertising revenue

Total revenues

Cost of revenues:
Beginning inventory
Purchases - retail and wholesale
Purchases - equipment and stores
Payroll, taxes & benefits

Ending inventory
Total cost of revenues

Gross profit
Selling and administrative expenses
Income (loss) from operations
Other expenses (income):
Proceeds from government grants
Interest income
Interest expense
Total other expenses (income)
Income before provision for income taxes
Provision for income taxes
Net income

Retained earnings, beginning of year

Retained earnings, end of year

See Notes to Financial Statements

2022 2021
% of % of
Amount Rewvenues Amount Rewvenues

3,643,011 85.5% $3,176,924 83.7%
3,700 0.1% - 0.0%
5,589 0.1% 18,312 0.5%
610,874 14.3% 600,083 15.8%
4,263,174 100.0% 3,795,319 100.0%
311,987 7.3% 299,181 7.8%
1,608,443 37.7% 1,374,097 36.2%
6,690 0.2% 28,494 0.8%
1,059,044 24.8% 878.850 23.2%
2,986,164 70.0% 2,580,622 68.0%
380,820 8.9% 311,987 8.2%
2.605.344 61.1% 2,268,635 59.8%
1,657,830 38.9% 1,526,684 40.2%
1,980,370 46.5% 1,487.678 39.2%
(322,540) -7.6% 39,006 1.0%
(370,936) -8.7% (568,047) -15.0%
(6,415) -0.2% - 0.0%
1,499 0.0% 6,248 0.2%
(375.,852) -8.9% (561,799) -14.8%
53,312 1.3% 600,805 15.8%
17.920 0.5% - 0.0%
35,392 0.8% 600,805 15.8%

1,687,878 1,087,073

1,723,270 $1,687.878



ABBOTT’S FROZEN CUSTARD, INC.
ROCHESTER, NEW YORK

STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED OCTOBER 31, 2022 AND 2021

Cash flows from operating activities:
Net income
Adjustments to reconcile net income to
net cash flow from operating activities
Depreciation and amortization
Change in:
Accounts receivable
Inventory
Prepaid expenses
Accounts payable
Sales tax payable
Deferred revenue
Accrued income tax
Gift cards
Net cash provided by operating activities

Cash flows from investing activities:
Net change in property

Net cash (used) by investing activities

Cash flows from financing activities:
Repayment of installment loan debt
Proceeds from installment loan debt
Repayment of note payable - shareholder

Net cash (used) by financing activities
Net increase in cash

Cash, beginning of year

Cash, end of year

See Notes to Financial Statements.

2022 2021
$ 35,392 $ 600,805
142,751 39,903
9,725 (11,902)
(68,833) (12,806)
75,972 (83,553)
20,054 12,305
)] 3,101
501,600 74,000
16,916 -

26,482 16,500
759,988 638,353
(283,916) (397,709)
(283,916) (397,709)
(20,550) (725,881)

- 237,678

- 250,000
(20,550) (238,203)
455,522 2,441
618,119 615,678
$ 1,073,641 $ 618,119




ABBOTT’S FROZEN CUSTARD, INC.

ROCHESTER, NEW YORK
STATEMENTS OF CASH FLOWS
(Continued)
FOR THE YEARS ENDED OCTOBER 31, 2022 AND 2021
2022 2021

Supplemental disclosures:
1,499 $ 6,248

[|oo

Interest paid
$ 10,199 $ -

Income tax paid



Note 1

ABBOTT’S FROZEN CUSTARD, INC.
ROCHESTER, NEW YORK

NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED OCTOBER 31, 2022 AND 2021

Summary of Significant Accounting Policies

Nature of Business

The Company owns and operates several retail frozen custard stores in the states of New
York and Florida. In addition, as a franchiser it sells the rights to outside parties to operate
frozen custard stores under its name and trademark. The custard products sold by the
franchises are purchased from the Company and credit is often extended, on an unsecured
basis, to the franchisees for these purchases.

Method of Accounting
The Company reports on the accrual basis of accounting which recognizes income when
earned and expenses when incurred.

Management Estimates

The preparation of financial statements in conformity with generally accepted accounting
principles requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosures of contingent assets and
liabilities at the date of the financial statements and revenues and expenses during the
reporting period. Actual results could differ from those estimates.

Concentration of Credit Risk
The Company maintains cash and cash equivalents at financial institutions, which
periodically may exceed federally insured amounts.

Inventory
Inventory, which consists of supplies and condiments, is stated at the lower of cost, on an
average cost basis, or market.

Accounts Receivable

The Company has receivables that arise from credit sales. Losses from uncollectible
receivables are accrued when it is probable that a receivable is impaired and the amount
of the loss can be reasonably estimated. As of the date of these financial statements,
management believes that neither of these conditions exists with regard to receivables and,
as such, an allowance for doubtful accounts has not been established.

Property

The cost of property is depreciated over the estimated useful lives of the related assets,
ranging from five to forty years. The cost of improvements is depreciated over the lesser
of the length of the related leases or the useful lives of the assets. Depreciation is
computed using straight-line and accelerated methods. Depreciation charged to
operations amount to $142,751 and $39,903 for the years ended October 31, 2022 and
2021, respectively.



Note 1

ABBOTT’S FROZEN CUSTARD, INC.
ROCHESTER, NEW YORK

NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED OCTOBER 31, 2022 AND 2021

Summary of Significant Accounting Policies - Continued

Revenue Recognition

On May 28, 2014, the FASB issued the New Revenue Standard, also referred to as ASC
606, Revenue From Contracts With Customers ("ASC 606"), which replaces numerous
revenue recognition requirements in GAAP, including industry-specific requirements, and
provides companies with a single revenue recognition model for recognizing revenue from
contracts with Customers. The New Revenue Standard establishes a five-step model
whereby revenue is recognized as performance obligations within a contract are satisfied
in an amount that reflects the consideration the Company expects to receive in exchange
for satisfaction of those performance obligations, or standalone selling price.

The New Revenue Standard also requires new, expanded disclosures regarding revenue
recognition. The Company adopted the provisions of the New Revenue Standard effective
November 1, 2020, using the full retrospective method. Results for the years ended
October 31, 2020 and 2019, have not been recast under the New Revenue Standard in
order to be comparative with current period results in the accompanying Statements of
Income and Cash Flows as the amounts were negligible. There was also no recast
performed to the accompanying Balance Sheets as of October 31, 2020 and 2019.
Additionally, on November 1, 2020, the Company elected to early adopt FASB
Accounting Standards Update ("ASU") No. 2021-02, concurrently with the adoption of
ASC Topic 606. The Company derives its revenues from franchise fees and royalties.

In accordance with the Standard, the Company recognized Franchise fee revenue from
one (1) new franchise location, on a pro-rata basis, based on the term of the agreement
and services provided as described in this footnote. The Company’s revenues were
comprised of the following at October 31:

2022 2021
Retail and wholesale revenue $ 3,643,011 $§ 3,176,924
Franchise fee revenue 3,700 -
Equipment revenue 5,589 18,312
Royalty and advertising revenue 610,874 600,083

$ 4263,174 § 3,795,319

The Company’s revenue recognition policies for its primary sources of revenue are as
follows:

Retail and wholesale revenue: Revenue is recognized as products are sold to customers at
the Company’s retail locations or delivered to franchisees at their respective locations as
part of the Company’s wholesale operations. The performance obligations of these
implicit contracts are satisfied at a point in time and billed to the customers as the sale is

9



Note 1

ABBOTT’S FROZEN CUSTARD, INC.
ROCHESTER, NEW YORK

NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED OCTOBER 31, 2022 AND 2021

Summary of Significant Accounting Policies - Continued

Revenue Recognition - Continued

completed. Fees are charged based on established prices which are reviewed by
management periodically. The Company records revenue at the amount it expects to
receive and is paid as each sale is completed for retail sales and in accordance with the
customers’ individual terms for wholesale sales. Retail and wholesale revenue is recorded
net of any applicable sales tax.

Franchise fee revenue: Revenue is recognized as the Company satisfies its performance
obligations under the terms and conditions of the franchise agreement. The Company’s
collective performance obligations are to provide assistance in site selection, equipment,
and initial training to its franchisees. Performance obligations are satisfied concurrently
over the terms of the contract and are fulfilled in their entirety prior to the Company’s
year-end. Franchise fees are based on established rates, approved by the Board each year.
The Company records revenue at the amount it expects to receive and is paid prior to the
franchisee opening their retail operation to the public. Franchise fee revenue is recorded
net of any applicable sales tax.

Equipment revenue: Revenue is recognized as products are sold to customers. The
performance obligations of these implicit contracts are satisfied at a point in time and
billed to the customers as the sale is completed. Fees are charged based on established
prices which are reviewed by management periodically. The Company records revenue at
the amount it expects to receive and is paid in accordance with the customers’ individual
terms. Equipment revenue is recorded net of any applicable sales tax.

Royalty and advertising revenue: Revenue is recognized as the Company satisfies its
performance obligations under the terms and conditions of the franchise agreement. The
Company’s collective performance obligations are to provide annual brand standards and
advertising for the entire brand. Performance obligations are satisfied concurrently over
the terms of the contract and are fulfilled in their entirety prior to the Company’s year-
end. Royalty and advertising fees are based on established rates, approved by the Board
each year. The Company records revenue at the amount it expects to receive and is paid
in accordance with the individual franchisee terms. Royalty and advertising revenue is
recorded net of any applicable sales tax.

Advertising

Advertising costs are charged to operations when incurred. Advertising expense, net of
reimbursements from franchisees, amounted to $194,786 and $157,332 for the years
ended October 31, 2022 and 2021, respectively.

10



Note 2

Note 3

Note 4

ABBOTT’S FROZEN CUSTARD, INC.
ROCHESTER, NEW YORK

NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED OCTOBER 31, 2022 AND 2021

Notes Payable
2022 2021
Installment note payable to a bank required monthly
payments of principal and interest in the amount of
$557. The note was collateralized by the related
equipment. $ - § 20,550
3 - 3 20,550
Less: current portion - (5,404)
$ - $ 15,146
Line of Credit

The Company has lines of credit available in the aggregate amount of $175,000 with
interest rates varying from 6.75% to 7.00%, which are secured by the general assets of the
Company and the personal guarantee of the shareholder. Amounts outstanding as of
October 31, 2022 and 2021 were $-0- and $-0-, respectively.

Commitments

Operating Leases

The Company leases its corporate-owned locations under operating leases expiring
through August 2025. Minimum future rental payments under non-cancelable operating

leases as of October 31, 2022, for each of the next three years and in the aggregate are:

Operating Leases:

2023 $ 89,462
2024 86,914
2025 49,224
Total minimum future rental payments $ 225,600

Rent expense, including property taxes, amounted to $553,131 and $385,212 for the years
ended October 31, 2022 and 2021, respectively.

11



Note 5

Note 6

ABBOTT’S FROZEN CUSTARD, INC.
ROCHESTER, NEW YORK

NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED OCTOBER 31, 2022 AND 2021

Income Taxes

The Company is corporation for federal and state tax purposes. The provision for income
taxes for the year ending October 31, 2022 represents federal and state tax using statutory
rates. The provision for income taxes results from the following:

Federal $ 10,770
State 7,150
Total provision for income taxes $ 17,920

Deferred income taxes arise from temporary differences resulting from income and
expense items reported for financial accounting and tax purposes in different periods.
Deferred taxes are classified as current or noncurrent, depending on the classification of
the asset and liability to which they relate. The principal sources of temporary differences
for the Company are different depreciation methods and useful lives for financial
accounting and tax purposes, and timing differences in the reporting of installment sale
income. There was no charge to operations for deferred income taxes for the years ended
October 31, 2022 and 2021.

Major Supplier
During the year ended October 31, 2022, the company purchased 100% of its product mix
for custard from one supplier. Amounts due to that supplier included in accounts payables
amounted to $-0- and $-0- for the years ended October 31, 2022 and 2021, respectively.
Ownership of the custard mix recipe is retained by the Company and could be produced by
another supplier.

12



ABBOTT’S FROZEN CUSTARD, INC.
ROCHESTER, NEW YORK

SELLING AND ADMINISTRATIVE EXPENSES
FOR THE YEARS ENDED OCTOBER 31, 2022 AND 2021

2022 2021
Amount % Amount %

Payroll, taxes and benefits $ 216,676 11.0% $ 221,449 14.8%
Rent and real estate taxes 553,131 27.9% 385,212 25.8%
Utilities 96,063 4.9% 80,353 5.4%
Insurance 127,341 6.4% 108,807 7.3%
Professional fees 231,559 11.7% 143,654 9.7%
Office expense 68,911 3.5% 66,364 4.5%
Computer & consulting fees 151,284 7.6% 136,359 9.2%
Travel and automobile 75,780 3.8% 61,011 4.1%
Repairs and maintenance 116,018 5.9% 77,159 5.2%
Advertising 194,786 9.8% 157,332 10.6%
Security 6,070 0.3% 10,075 0.7%
Depreciation and amortization 142,751 7.2% 39,903 2.7%

$ 1,980,370 100.0% $ 1,487,678 100.0%

13



THE FOLLOWING FINANCIAL STATEMENTS ARE PREPARED WITHOUT AN AUDIT.
PROSPECTIVE FRANCHISEES OR SELLERS OF FRANCHISES SHOULD BE ADVISED
THAT NO CERTIFIED PUBLIC ACCOUNTANT HAS AUDITED THESE FIGURES OR
EXPRESSED HIS/HER OPINION WITH REGARD TO THEIR CONTENT OR FORM.

4880-6528-0923.4



ABBOTT'S FROZEN CUSTARD, INC,
BALANCE SHEET
As of 01/20/2024

2024
ACTUALS
All Sub Accounts
ASSETS
CURRENT ASSETS:
CASH - UNRESTRICTED $ 33,616.48
CASH - KEYBANK MONEY MARKET 91,420.97
CASH - KEYBANK GIFT CARD 190,735.26
ACCOUNTS RECEIVABLE - TRADE 71,922.69
INVENTORY - SUPPLIES 456,922.57
EQUIPMENT INVENTORY 2,764.85
TOTAL CURRENT ASSETS $ 847,382.82
FIXED ASSETS:
OPERATING ROU ASSET $ 1,728,102.34
EQUIPMENT & EURNITURE 1,134,090.26
LEASEHOLD IMPROVEMENTS 1,931,385.29
A/R - OPERATING ROU ASSET {261,434.15)
ACCUMULATED DEPRECIATION {1,436,872.58)
FTXED ASSETS - NET $ 3,095,271.16
OTHER ASSETS:
N/R - GAIL DREW $ 11,980.86
PREPAID INSURANCE 49,194.30
PREPATD WORKERS COMP 5,402.73
SECURITY DEPOSITS 11,376.00
OTHER ASSETS $ 77,953.89
TOTAL ASSETS $  4,020,607.87

4880-6528-0923.4



ABBOTT'S FROZEN CUSTARD, INC.

CURRENT LIABILITIES:

ACCOUNTS PAYABLE

RECEIVINGS ACCRUAL

ACCRUED PAYROLL

SALES TAX PAYABLE - NY

SALES TAX PAYABLE - FL
DEFERRED REVENUE

TIPS PARYAELE

ACCRUED NYS FRANCHISE TAX
LEASE LIABILITY (CP)

N/P - KEYBANK (LINE & PPP)

N/P - KEYBANK (OVERDRAFT)

GIFT CHECKS - PAPER

DUE TO (FROM) VALUE-CORP STORE
DUE TO {FROM) VALUE-FRANCHISEE

TOTAL CURRENT LIABILITIES

LONG-TERM LIABILITIES:
LEASE LIABILITY (LT)

TOTAL LONG-TERM LIABILITIES
TOTAL LIABILITIES

OWNERS EQUITY:

COMMON STQCK

ADDITIONAL PAID IN CAPITAL
NET INCOME (LOSS)

RETAINED EARNINGS

TOTAL OWNERS EQUITY

TOTAL LIABILITIES & EQUITY

4880-6528-0923.4

BALANCE SHEET
As of 01/20/2024

2024
ACTUALS
All Sub Accounts

LIABILITIES & EQUITY

$  138,153.12
(231.97)
22,975.62
1,567.57
2,055.02
960, 600.00
11.89
(750.00}
279,784.80
(2,320.48)
2,329.48
{96.79)
65,282.13
125,650.39

§ 1,595,031.78

§ 1,223,139.52

$ 1,223,139.52

§ 2,818,171.30

§ 13,000.00
2,000.00

§ (335,889.78)
1,523,326.35

§  4,020,607.87



BBBOTT'S FROZEN CUSTARD, INC.
PROFIT & LOSS STATEMENT

Period: 12/24/2023 to 01/20/2024

2024 CURRENT PERIOD 2024 YEAR-TO-DATE 2023 CURRENT PERIOD 2023 YEAR-TQ-DATE
ACTURLS ACTUALS COMPARRTIVES COMPARATIVES
All Sub Accounts All Sub Accounts All Sub Accounts All Sub Accounts
Amount Ratio Amount Ratio Amount Ratio Amount Ratio

GROSS SALES:
RETAIL SALES § 80,418.33 54.68 § 254,038.40 59.20 § 83,633.27 53.62 § 233,981.7¢ 54.10
WHOLESALE SALES 46,77%.44 31.81 109, 654.61 25.55 52,427.22 33.61 112,475.44 26.01
FRANCHISE FEES 0,00 .00 0.00 .00 0.00 .00 16,200.00 3.75
ROYALTIES 17,028.94 11.58 56,473.46 13.16 16,790.57 10.77 59,911.05 13.85
SALES - EQUIPMENT 0,00 .00 3.52 .00 112.41 .07 270.59 .06
ADVERTISING FEES 3,144.23 2.4 9,787.07 2.28 3,304.94 2.12 10,737.91  2.48
GROSS SALES $ 147,370.94 100.20 § 429,957.06 100.19 § 156,268.41 100.19 § 433,576.73 100.25
DISCOUNTS:
LOYALTY 5 0.00 00§ 0.00 00§ (24.99) .02- § {18.60) .02~
COUPONS - RETAIL (301,10)  .20- (803.97)  .19- (272.35)  .17- {1,000.01) .23-
TOTAL DISCOUNTS $ {30L.10) .20- § (803.97) .19- § (297.34)  .19- § (1,078.61)  .25-
NET SALES $ 147,069.84 100,00 $ 429,153.09 100.00 $§ 155,971.07 100.00 § 432,498.12 100.00
COST OF GOODS SOLD:
PURCHASES :
RETALL 5 15,771.14 10.72 § 53,798.43 12.54 § 18,295.14 11.73 § 51,696.76 11.95
FREIGHT 701.27 .48 4,443,08 1.04 1,165.90 15 5,586.46 1,29
DISCOUNTS ALLOWED (750.00) .51~ [750.00) .17- 0.00 .00 0.00 .00
WHOLESALE 48,150.68 32.74 103,400.58 24.09 42,041.37 26.95 87,159.32 20.15
EQUIPMENT 0.00 .00 3.52 .00 70.99 .05 236.69 .05
TOTAL PURCHASES $ 65,373.09 44.45 § 162,395.61 37.84 $ 61,573.40 39.48 § 144,679.25 33.45
PAYROLL & BENEFITS:
PAYROLL $ 56,797.24 38.62 $ 180,279.02 42,01 § 48,427.16 31.05 § 148,210.99 34.27
PAYROLL TAXES 6,129.17  4.17 18,645.98 4.34 5,276.72  3.38 14,312.55 3.31
WORKERS COMP EXPENSE 739.73 .50 2,426.09 .57 624.29 .40 1,963.92 .45
HEALTH INSURANCE 1,312,34 .89 3,855.07 .90 1,176.51 .15 3,397.03 .79
TOTAL PAYROLL & BENEFITS S 64,978.48 44.18 § 205,206.16 47.82 § 55,504.68 35.59 § 167,884.49 38.82
TQTAL COST OF GOODS SOLD $ 130,351,57 88.63 § 367,601.77 85.66 § 117,078.08 75.06 $ 312,563.7¢ 72.27
GROSS PROFIT $ 16,718.27 11.37 § 61,551.32 14.34 § 38,892.99 24.94 § 119,934.38 27.73

4880-6528-0923.4



ABBOTT'S FROZEN CUSTARD, INC.
PROFIT & LOSS STATEMENT

Period: 12/24/2023 to 01/20/2024

DIRECT OPERATING:
ADVERTISING - PAYROLL $
ADVERTISING

AUTO & TRAVEL

CASH OVER (UNDER)
DISPOSAL
EXTERMINATING

GAS & ELECTRIC
INSURANCE - GENERAL
REPAIRS - BUILDING
REPAIRS - EQUIPMENT
TELEPHONE

WATER

TOTAL DIRECT OPERATING EXPENSE $

ADMINISTRATIVE:

ADVERTISING $
AUTO & TRAVEL

AUTO LEASE EXPENSE

AUTO LEASE EXPENSE

BANK CHARGES

CREDIT CARD PROCESSING CHARGES
ONLINE SQUARE CREDIT CHARGES
CG FEE FOR ONLINE PURCHASE
COMPUTER SUPPLIES & CONSULTING
GAS & ELECTRIC

INSURANCE - GENERAL

INTEREST EXPENSE (INCOME)
OFFICE & POSTAGE

PAYROLL

PAYROLL TAXES

WORKERS COMP EXPENSE
INSURANCE - HEALTH

PAYROLL SERVICE FEES
PROFESSIONAL FEES

REPAIRS - BUILDING

REPAIRS - EQUIPMENT

TELEPHONE

2024 CURRENT PERIOD
ACTUALS
All Sub Accounts

Amount

4,361,
5,867.
3,127,
(469.
450.
1,121.
2,662.
6,812.
4,708.
2,953.
509,
222.

2,893,
506.
1,306.
800.
23.

0.

0.

(15.

4,814,
0.
3,630.
{908,
189.
16,874,
2,279,
54.
3,405.
1,101.
1,473,

08
08
07
73)
64
98
82
90
34
00
56
13

14
08
65
00
70
00
00
00)
97
00
80
93)
59
81
97
45
46
35
50

.00
.00
.16

TOTAL ADMINISTRATIVE EXPENSES $

CONTROLLABLE INCOME $

4880-6528-0923.4

Ratio

2.97 §
3.99
2.13
J32-
31
T8

.63
.20

[CR

.35
.15

21,98 §

1.97 %
34
.89
.54
.02
.00
.00
.01~
3.2
.00
2.4
62~
.13
11.47
1.55
.04
2.32
.15
1.00
.00
.00
.27

2024 YEAR-TO-DATE

2023 CURRENT PERIOD

(204,975.62) 47.76- $

(41,790.24) 26.79- §

2023 YEAR-TO-DATE

Ratio

2.95
9.28
3.13
.06~
15
.16
2.88
4.38
3.55
1.16
.22
W15

28.54

.96
31
.85
.37
.10
1.47
.00
.00
1.46

1.74
.00-
13

11.29

1.34
.03

2.14
.40

8.75

1.62
.00
.45

ACTUALS COMPARATIVES COMPARATIVES
All Sub Accounts All Sub Accounts All Sub Accounts
Amount Ratio Amount Ratio Amount
12,822.68 2.99 $ 4,230.80 2.71 § 12,762.40
40,563.48  9.45 21,517.14 13.80 40,124.66
12,812.95 2.99 3,211.87  2.06 13,555.39
108.58 .03 {163.25) .10- (273.63)
1,156.20 27 252.81 .16 3,245.40
1,273.92 .30 129,15 .08 671.17
14,105.12  3.29 3,461.07 2.22 12,455.63
20,320,74 4,74 6,309,91 4,05 18,929.73
11,291.25 2,63 888.08 51 15,370.89
6,876.33 1.60 571.95 37 5,012.17
1,995.84 .47 0.00 .00 949.36
809.40 .18 170.37 11 633.51
124,136.49 28.93 $ 40,579.90 26.02 $ 123,436.68
8,518.01 1.98 $ 2,039.24 1.31 § 4,140.90
1,525.42 .36 301.61 19 1,355.60
3,854.25 .90 1,229.00 .19 3,687.00
1,600.00 3 800.00 .51 1,600.00
644.48 .15 140.90 .09 434.47
6,334.73 1.48 1,458.97 .94 6,355.77
(505.26)  .12- 0.00 .00 0.00
(108.00) .03~ 0.00 .00 0.00
15,136.66  3.53 466.53 .30 6,330.70
281.35 .07 319.50 .20 514.91
10,753.14 2.51 3,241.15  2.08 7,534.70
(2,077.04) 48~ (1.76)  .00- (5.25)
757.57 .18 1,353.18 .87 3,140.38
50,627.27 11.80 16,270.44 10.43 48,811.32
5,476.67 1,28 2,285,32  1.47 5,777.17
162.74 .04 42,04 .03 126.32
9,857.95 2.30 3,127.25  2.01 9,237.92
3,486.49 .81 1,138.,75 .13 1,714.17
20,827.00 4.85 5,745.00 3.68 37,852.50
1,934.38 .45 146.21 .09 6,994.34
1,715.59 .40 0.00 .00 0.00
1,587.05 3 0.00 .00 1,945.56
142,390.45 33.18 §$ 40,103.33 25.71 § 147,548,48

34.12

34.93-



ABBOTT'S FROZEN CUSTARD, INC.
PROFIT & LOSS STATEMENT

Period: 12/24/2023 to 01/20/2024

2024 CURRENT PERIOD
ACTUALS

B11 Sub Accounts
Bmount: Ratio

NON-CONTROLLABLE EXPENSES:

RMORTIZATION & DEPRECIATION $
PROPERTY TAXES

RENT

TOTAL NON-CONTROLLABLE EXPENSE $

NET INCOME (LOSS}

4880-6528-0923.4

8,447.12 5,74 §
8,475.01 5.76
32,405.93 22.03

49,328.06 33.54 §

2024 YEAR-TO-DATE
ACTUALS

All Sub Accounts
Bmount Ratio

25,341.36  5.90 §
8,475.00  1.97
97,097.79 22.63

2023 CURRENT PERIOD

130,914.16 30.51 $

2023 YEAR-TO-DATE

COMPARATIVES COMPARATIVES
All Sub Accounts All Sub Accounts
Amount Ratio Amount Ratio
3,573.44 2,29 § 10,720.30  2.48
8,421.00 5.40 8,421.00 1.9
28,967.09 18.57 86,901.27 20.09
40,961.53 26.26 § 106,042,57 24.52

§ {103,762.36) 70.55- $

(335,889.78) 78.27- §

{82,751.77) 53.06- §  (257,093.35)

59.44-



ABBOTT’S FROZEN CUSTARD, INC.
FRANCHISE DISCLOSURE DOCUMENT

Exhibit B

FRANCHISE AGREEMENT
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FRANCHISE AGREEMENT
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and
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ABBOTT’S
FRANCHISE AGREEMENT

THIS AGREEMENT (the “Agreement”) is made this day of , 20
by and between ABBOTT’S FROZEN CUSTARD, INC., a New York 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 one, 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 using a unique method for the preparation, marketing, distribution,
and serving of ice cream products, including frozen custard and related products (the “Abbott’s System” or

“System”);

WHEREAS, the distinguishing characteristics of Franchisor’s Abbott’s System include, without
limitation, the names “Abbott’s” and “Abbott’s Frozen Custard”; specially designed color schemes, signs,
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 management programs, all of which may be changed, improved, and further developed by Franchisor from
time to time;

WHEREAS, Franchisor identifies the Abbott’s System by means of certain trade names, service
marks, trademarks, logos, emblems, and other indicia of origin, including, 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 control the use of such Proprietary Marks to
identify for the public the source of services and products marketed thereunder in the Abbott’s Sytem and to
represent the System’s high standards of quality, appearance, and service;

WHEREAS, Franchisee wishes to be assisted, trained, and licensed by Franchisor as an Abbott’s
franchisee and licensed to use, in connection therewith, the Abbott’s System; and

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:
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. APPOINTMENT

1.01. Franchisor grants to Franchisee a franchise to open and operate an Abbott’s frozen custard
retail stand (the “Unit” or “Franchised Unit”) only at and from the location identified in Exhibit “A” (the
“Approved Location”).

If the location is not determined at the time of signing this Agreement, Franchisee must submit a
location 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 zoning
laws for the proposed location (or a copy of an application 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 a term which, with renewal options, is not
less than the initial term of this Agreement; or (iii) has entered into a written agreement to purchase or to lease
the Approved Location on terms provided in this Section 1.01, subject only to obtaining any necessary
governmental permits.

If Franchisee leases the Approved Location, then the lease must 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 operation
at the Approved Location, to make any required modifications and alterations to the Franchised Unit, as
designated in Section XV1 herein; and (d) that, in the event of Franchisee defaults under the lease, Franchisor
shall have the right to enter the premises and remove the equipment 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. Upon
Franchisor’s reasonable request, Franchisee will provide Franchisor with a copy of Franchisee’s then-current
lease.

If Franchisor has not accepted the Approved Location and/or Franchisee has not entered into a lease
or binding purchase commitment for the Approved Location within one hundred eighty (180) days from the
date of this Agreement, then either Franchisor or Franchisee may terminate this Agreement effective upon
receipt of written notice from the other party. Franchisee acknowledges and agrees that any fees paid to
Franchisor pursuant to this Agreement (including, without limitation, the Franchise Fee) prior to any such
termination are non-refundable.

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 hereby granted or to be inferred and (iii)
Franchisor and/or its affiliates 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 establish and operate a business similar to or the same as the Franchised Unit under the same or different
Proprietary Marks at any location; and (b) to sell or distribute, directly or indirectly, or license others to sell or
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distribute ice cream products and any other products or services, including, without limitation, sales made at
supermarkets, convenience stores, grocery stores, machines, variety stores, and the Internet, at any location
(notwithstanding its proximity to the Unit) under the same or different Proprietary Marks as Franchisor and
Franchisor’s affiliates deem appropriate.

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 operations in accordance with this section, 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 written 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 Franchisor 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.

1. 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
operate the Franchised Unit and perform hereunder for the full Term of this Agreement.

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

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
and all related agreements, which shall supersede this Agreement in all respects, and the terms of
which may differ materially from the terms of this Agreement, including, without limitation, a higher
royalty fee and additional amounts due to Franchisor other than those contained in this Agreement;

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 or successor hereto, or any other agreement between Franchisee and Franchisor and Franchisee
has fully and faithfully performed all of Franchisee’s obligations throughout the term of this
Agreement;

E. Franchisee has paid or otherwise satisfied all monetary 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;
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F. Franchisee agrees, at its sole cost and expense, to reimage, renovate, refurbish, and
modernize or replace the Franchised Unit, within the timeframe required by Franchisor, including,
equipment, signs, interior and exterior decor items, fixtures, furnishings, trade dress, color scheme,
presentation of trademarks and service marks, supplies, 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
otherwise in writing, including, without limitation, such structural changes, remodeling and
redecoration and such modifications to existing improvements as may be necessary; and

G. Franchisee shall pay to Franchisor a renewal franchise fee in an amount equal to one-
quarter (1/4) of the then-current initial franchise fee.

1. FEES

3.01. In consideration of the franchise granted to Franchisee herein, Franchisee shall pay to
Franchisor the following:

A. Upon the signing of this Agreement, Franchisee shall pay Franchisor an initial
franchise fee of Thirty-Seven Thousand Dollars ($37,000) (the “Franchise Fee). The entire Franchise
Fee is fully earned by Franchisor upon execution of this Agreement and is non-refundable.

B. A recurring, non-refundable royalty fee 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 Rovalty”), provided, however, that Franchisor reserves the right to
change the royalty and charge a fee equal to the greater of (i) a Gross Sales Royalty of 6% of Gross
Sales, or (ii) $6.07 per gallon of frozen custard mix, frozen yogurt, and sherbet purchased by
Franchisee or utilized by Franchisee or Franchisee’s assignees in operation of the Unit (“Per 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 implemented 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 two
(2) weeks.

C. After the expiration of the first calendar year of this Agreement, in addition to
Franchisor’s right to charge the greater of 6% 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 U.S. 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 of Franchisor to change and
potentially increase the applicable royalty separate and apart from what is provided in Section 3.01.B.
The CPI Provision shall not be interpreted as setting a cap, limitation, or restriction on any increase on
the Per Gallon Royalty that results from a switch between a Gross Sales Royalty or Per Gallon Royalty.

D. During the first year of operations of the Franchised Unit, Franchisee shall spend a
minimum of Five Thousand Dollars ($5,000) on various local marketing initiatives, in consultation
with Franchisor. During the second year of operations of the Franchised Unit, Franchisee shall pay
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third-party vendors of its choosing, for its own local advertising, an amount equal to no less than 0.5%
of Gross Sales of the Franchised Unit. Thereafter, during each year (or portion of a year) of operations
of the Franchised Unit remaining in the Term of this Agreement, Franchisee shall pay an amount equal
to no less than 1% of Gross Sales of the Franchised Unit for such local advertising. Upon Franchisor’s
request, Franchisee shall provide Franchisor with receipts and any other documentation that
substantiates Franchisee’s expenditure of the amounts required on local advertising under this Section
3.01.D.

3.02  Separate and apart from the required marketing payments detailed in Section 3.01.D.,
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 calendar 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,
as Franchisor deems appropriate in its sole discretion, to the cost of advertising the product, Franchisee’s
business, and other franchisees who are also paying an advertising fee to Franchisor and whose primary
marketing areas are within the same standard metropolitan statistical area. Franchisor, in its sole discretion,
may elect to waive or reduce the advertising fee if Franchisor determines that Franchisee is outside of this
primary marketing area.

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 additional payment to Franchisor, in
addition to the amounts due, equal to 0.5% per week, or portion of the week until paid.

3.04  For the purposes of this 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
respect to the Franchised Unit, whether such sales are evidenced by cash, check, credit, charge, account, barter,
or exchange. Gross Sales shall include, without limitation, monies or credit received from the sale of food and
merchandise; and of tangible property of every kind and nature, promotional or otherwise; and for services
performed from or at the Franchised Unit. Gross Sales shall not include monies or credit received from the
sale of food or merchandise for which refunds have been made in good faith to customers, or from the sale of
equipment used in the operation of the Franchised Unit; or any sales, use or excise tax imposed by a
governmental authority directly on sales and collected from customers, provided that the amount of any such
tax is added to the selling price or absorbed therein, and is actually paid 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 least six (6) months’ prior written notice.

3.06  Franchisee shall pay Franchisor an amount equal to any sales, use 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 monthly report required under this Agreement, including, but not limited to, Section 4.02
herein, that is not actually received by Franchisor on or before the due date is 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, interest on the Gross 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 permitted by
law, whichever is less. Entitlement to such interest shall be in addition to any other remedies Franchisor may
have.
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V. 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 prescribed by Franchisor from time-to-time in the Manual (as defined herein) or otherwise in writing.
These records shall include, without limitation, daily electronic logs from the point-of-sale system, 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 any, for verification of royalty amounts payable), duplicate
deposit slips, bank deposit slips and bank statements, credit card statements and other evidence of Gross Sales,
and all other business transactions. 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.

4.02. Rovyalty Reports. Franchisee must report its Gross Sales (and all sales taxes collected and
paid) to Franchisor every month. Each monthly 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. Other Reports. Franchisee shall also submit to Franchisor, for review or auditing, such other
forms, reports, records, information, 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 from time-to-time in the
Manual (as defined herein) or otherwise in writing. In addition, Franchisee must submit to Franchisor, by the
20" of the following month, a Balance Sheet and Month-to-Date and Year-to-Date Income Statements prepared
in accordance with generally accepted accounting principles. If Franchisee has combined or consolidated
financial information relating to the Franchised Unit with that of any other business or businesses (including a
business licensed by Franchisor), Franchisee shall simultaneously submit to Franchisor, for review or auditing,
the forms, reports, records, information and data which contain the financial information relating to the
Franchised Unit, separate and apart from the financial information 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. Equipment. Franchisee shall record all sales on cash registers or other point-of-sale equipment
approved and 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 electronically through the
use of telecommunications devices or otherwise, at its expense, the books, records, accounts, and tax returns
of Franchisee related 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 understatement exceeds 1% of Gross Sales as set forth in the
report, Franchisee 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.
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V. PROPRIETARY MARKS

5.01. Franchisee acknowledges and agrees that the license granted herein to use Franchisor’s
Proprietary Marks applies only to use in connection with the operation of the Franchised Unit franchised in
this Agreement at the Approved Location, and includes only such Proprietary Marks as are now designated, or
which may hereafter be designated, in the Manual (as defined herein) or otherwise in writing as a part of the
System (which might or might not be all of the Proprietary Marks pertaining 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 or acquired by Franchisor.

5.02. With respect to Franchisee’s use of the Proprietary Marks pursuant to this Agreement,
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 Proprietary Marks to perform any
activity or incur any obligation 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 provide such other assistance deemed
necessary by Franchisor or 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 agrees to
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 provided 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 an 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 of any suspected infringement of, or challenge to,
the validity of the ownership of, or Franchisor’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 execute any and all documents and to do such acts and
things as may, in the opinion of counsel for Franchisor, be necessary to carry out 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 described in Section
1.04 herein:
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A. To grant other licenses for the Proprietary Marks, in addition to those licenses already
granted to existing franchisees;

B. To develop and establish other franchise systems for the same, similar, or different
products or services utilizing proprietary marks not now or hereafter designated 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 establish other systems for the sale, at wholesale or retail, of similar
or different 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 affiliates and is the property of Franchisor and its affiliates, and
that upon the expiration or termination of this Agreement or any other agreement, no monetary amount shall
be assigned as attributable to any goodwill associated with any of Franchisee’s activities in the operation of
the Franchised Unit granted herein, or Franchisee’s use of the Proprietary Marks.

5.08. Franchisee understands and acknowledges 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
name “Abbott’s,” without prefix or suffix;

B. To adopt and use the Proprietary Marks licensed hereunder solely in the 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 integrity of the Proprietary Marks licensed herein and to
assure that Franchisee is properly employing the same in the operation of the Franchised Unit, Franchisor or
its agents shall at all reasonable times have the right to inspect Franchisee’s operations, premises, and
Franchised Unit and make periodic evaluations of the services provided and the products sold and used therein.
Franchisee shall cooperate with Franchisor’s representatives in such inspections and render such assistance to
the representatives as may reasonably be requested. If Franchisee materially fails to observe those instructions,
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 defects or deficiencies, and
Franchisee will have five (5) business days to correct such defects. Failure to correct any such breach will be
an act of default under this Agreement by Franchisee entitling Franchisor (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. Franchisor reserves the right, in Franchisor’s sole discretion, to modify, add to, or discontinue
use of the Proprietary Marks, or to substitute different proprietary marks, for use in identifying the System and
the businesses operating thereunder. Franchisee agrees promptly to comply with such changes, revisions
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and/or substitutions, and to bear all the costs of modifying Franchisee’s signs, advertising materials, interior
graphics and any other items which bear the Proprietary Marks to conform therewith.

VL. OBLIGATIONS OF CORPORATE OR PARTNERSHIP FRANCHISEE

6.01. If Franchisee, or any successor to or assignee of Franchisee, is a corporation, or 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 showing the percentage interest of each, and shall thereafter promptly furnish
Franchisor with a copy of any and all amendments or modifications thereto;

B. Franchisee shall promptly furnish Franchisor, on a regular basis, with certified copies
of such corporate records material to the Franchised Unit 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, on its records,
of any securities with voting rights, subject to the restrictions of this Agreement, and each stock
certificate of the corporate Franchisee representing 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 provisions of said Franchise Agreement and to the Artlcles
and By-Laws of this corporation.”

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

6.02. If Franchisee, or any successor to or assignee of Franchisee, is a partnership, limited
partnership or limited liability partnership, Franchisee shall furnish to Franchisor, upon execution or any
subsequent transfer of this Agreement, a copy of Franchisee’s Articles of Partnership, 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 “E” 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 Composition promptly when requested by Franchisor. Franchisee shall promptly advise
Franchisor of any change in Franchisee’s legal composition. By furnishing to Franchisor a completed
Statement of Legal Composition, Franchisee represents, warrants, 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.

VIl. CONFIDENTIAL OPERATING STANDARDS MANUAL

7.01. In order to protect the reputation and goodwill of Franchisor and the Abbott’s System and to
maintain uniform standards of operation under Franchisor’s Proprietary Marks, Franchisee shall conduct 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 written consent, copy, duplicate, record, or otherwise make
the Manual available to any unauthorized person or entity.

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 adhere 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
maintained by Franchisor at Franchisor’s home office, shall be controlling.

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 terms of this Agreement
shall control.

VIIl. TRAINING AND ADVERTISING

8.01. As an aid to Franchisee in setting up Franchisee’s operations, Franchisor will provide initial
training to Franchisee (or, if Franchisee is an entity, one of Franchisee’s principals approved by Franchisor)
and up to two (2) of Franchisee’s personnel approved by Franchisor in the proper operation of equipment,
serving of products, and other tasks pertinent to the good operation of the Franchised Unit. All trainees must
attend and complete the initial training program to Franchisor’s satisfaction at least ten (10) days prior to the
opening of the Franchised Unit. Franchisor reserves the right to impose reasonable charges and to be
reimbursed for materials used in connection with the training. The training program will take place at such
times and places as Franchisor will designate, and may be provided via the Internet or by teleconference.
Further, Franchisee will be responsible for all of Franchisee’s and Franchisee’s employees’ costs for wages,
employee benefits, travel, lodging and meals during the training program.

8.02.  Franchisor may make available to Franchisee 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 borne by Franchisee. 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 place the advertising fees paid by Franchisee under Section 3.02 hereof into
the advertising fund for the Abbott’s System (the “Fund”). The amounts collected for the Fund will be used
to promote the products and services sold by Franchisee and Franchisor. Any amounts left in the Fund at the
end of a fiscal year will 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, without limitation, on-site, direct mail, newspaper, radio,
television, Internet and Web Site (as described in Section 10.11) advertising, and other emerging 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 advertising; (b) require Franchisee’s
participation in Franchisor’s promotional and special event programs, the cost of which will be paid by the
Fund; (c) reserve the right to receive payment for providing goods or services to the Fund; and (d) administer
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the Fund for the purpose of marketing and promoting Abbott’s Frozen Custard, Inc. An unaudited annual
summary of Fund administration for the most recent fiscal year will be provided to Franchisee upon written
request. Franchisor shall have the right, in its sole discretion, to prohibit Franchisee from conducting any
advertising over the Internet.

IX. DUTIES OF THE FRANCHISOR

9.01. Franchisor will 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 Franchisor may deem appropriate.

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

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

9.04. Franchisor will continue its efforts 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 products used and sold at the Franchised Unit and in all other Abbott’s
Units.

9.05.  Franchisor will provide training to Franchisee as set forth in Section 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 list of approved items of required equipment and
inventory.

9.08 As Franchisor deems appropriate, Franchisor shall conduct inspection visits of the
construction of the Franchised Unit and its operations.

9.09 If, during any period in which Franchisee is in default of any of its obligations under this
Agreement, Franchisor determines, in its sole discretion, that the Franchised Unit is being operated in a manner
that threatens to impair the goodwill of the System or jeopardize customer goodwill or safety, Franchisor will
have the right, at its option and upon five (5) days’ written notice, to assume management 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 such management or service
until it determines, in its sole discretion that the circumstances 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 during the period of Franchisor’s
management will be kept in a separate fund and all expenses of the Franchised Unit, including compensation,
other costs, and travel and living expenses of Franchisor’s appointed manager, will be charged to such fund.
As compensation for the management services provided, in addition to all other fees due hereunder, Franchisor
will have the right to charge such fund a reasonable management fee during the period of Franchisor’s

Franchisee Initials

Abbott’s Frozen Custard, Inc. Representative Initials
4880-6528-0923.4 11



management. Franchisee agrees to indemnify and hold Franchisor and any representatives of Franchisor who
may act 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 negligence or 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 order 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 Franchisee’s
expense, the premises of the Franchised Unit and all fixtures, furnishings, signs, systems, and equipment
thereon or therein, in conformity with Franchisor’s high standards and public image, and shall make such
additions, alterations, repairs, and replacements thereto (but no others, without Franchisor’s prior written
consent) as may be required by Franchisor, including but not limited to the following:

A all tasks necessary to keep the Franchised Unit in the highest degree of sanitation and
repair, including, without limitation, periodic repainting, repairs or replacement of impaired
equipment, replacement of obsolete signs, and such other tasks as Franchisor may reasonably direct;

B. all tasks necessary to meet and maintain the highest governmental standards and
ratings applicable to the operation of the Franchised Unit; and

C. a full reimaging, renovation, refurbishment and modernization of the Franchised Unit,
at Franchisee’s expense, within the time frame required by Franchisor, but no more often than once
every five (5) years, to meet Franchisor’s then-current standards, specifications and design criteria for
Abbott’s Units, including without limitation, such structural changes, remodeling and redecoration,
and modifications to existing equipment, signs, interior and exterior decor items, fixtures, furnishings,
trade dress, color scheme, presentation of trademarks and service marks, supplies, and other products
and materials as may be necessary to do so (a “Franchised Unit Renovation™). Franchisee shall not be
required to perform a Franchised Unit Renovation if there are less than four (4) years remaining in the
term of this Agreement. Nothing herein shall be deemed to limit Franchisee’s other obligations, during
the term of this Agreement, to operate the Franchised Unit in accordance with Franchisor’s standards
and specifications for the Abbott’s System, including, but not limited to, the obligations set forth in
this Section X.

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

A. To maintain in sufficient supply, and use at all times, only such ingredients, products,
materials, supplies, and paper goods as conform to Franchisor’s standards and specifications, and to
refrain from deviating therefrom by using non-conforming items, without Franchisor’s prior written
consent. Franchisor may designate 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 (i) the minimum menu items specified in the Manual or
otherwise in writing; and (ii) only such products and menu items that have been expressly approved
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for sale in writing by Franchisor (including, but not limited to, frozen custard, cones, desserts, and soft
drinks), that meet Franchisor’s uniform standards of quality and quantity, and that have been prepared
in accordance with Franchisor’s methods and techniques for product preparation;

C. To not deviate from Franchisor’s standards and specifications for serving or selling
menu items, without Franchisor’s prior written consent; and not sell any products or menu items that
are not approved by Franchisor or for which Franchisor has withdrawn approval;

D. 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 otherwise, without Franchisor’s prior written consent;

E. To keep the Franchised Unit open and in normal operation during such business hours
as Franchisor may prescribe in the Manual or otherwise in writing;

F. To permit Franchisor or its agents, at any time during ordinary business hours, to
remove from the Franchised Unit samples 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 Franchisee to 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;

G. 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, signs, or equipment as Franchisor may reasonably direct from time to time in the
Manual or otherwise in writing; and to refrain from installing or permitting to be installed on or about
the premises of the Franchised Unit, without Franchisor’s written consent, any improvements,
furnishings, signs or equipment not first approved in writing as meeting Franchisor’s standards and
specifications;

H. To comply with all applicable federal, state and local laws, regulations, and
ordinances pertaining to the operation of the Franchised Unit, including, but not limited to, the ADA;
and to notify Franchisor with five (5) calendar days after the receipt of any notice from a governmental
authority that the Franchised Unit is in violation of any applicable public health law, code, or
regulation.

I Franchisee shall grant Franchisor and its agents the right to enter upon the premises
of the Franchised Unit at any time during ordinary business hours for the purpose of conducting
inspections; cooperate with Franchisor’s representatives in such inspections by rendering such
assistance as they may reasonably request; and, upon notice from Franchisor or its agents, and without
limiting 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 Franchisor’s then-current specifications, standards, or
requirements; and
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J. Franchisee will maintain a fully trained staff, having completed training with
Franchisor, in order to ensure that 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 equipment used in the operations of the Franchised Unit, custard
mix, ingredients for all menu items (including, without limitation, cones, flavorings, and syrups), and any other
items sold as part of the end products that are offered for consumption to the retail consumer, only from
Franchisor.

10.04. Franchisee shall purchase all ingredients, products, materials, supplies, paper goods, and other
items required for the operation of the Franchised Unit, except the products described in Section 10.03 hereof,
solely from Franchisor or suppliers who demonstrate, to Franchisor’s continuing reasonable satisfaction, the
ability to meet Franchisor’s reasonable standards and specifications for such items, who possess adequate
quality controls and capacity to consistently supply Franchisee’s needs promptly and reliably, 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 Franchisor’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 inspection and the actual cost of testing shall be paid by the supplier or Franchisee.
Franchisor reserves 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 foregoing 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 standards and
requirements as Franchisor may specify. Franchisee shall not use any advertising or 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) prior to any use thereof. 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 Franchisor of such plans, Franchisor shall be deemed
to have disapproved such plans. Subject to Franchisor’s approval of marketing materials to be used by
Franchisee pursuant to this Section 10.06, Franchisee shall seek additional marketing support from a local
marketing company should Franchisee 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 their employment, to execute an agreement prohibiting them, during the term of their employment
or thereafter, from communicating, divulging, or using for the benefit of any person, persons, partnership,
association, corporation, or other entity any confidential information, trade secrets, knowledge, or know-how
concerning the Abbott’s System or methods of operation of the Franchised Unit which 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.

Franchisee Initials

Abbott’s Frozen Custard, Inc. Representative Initials
4880-6528-0923.4 14



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
require and approve an operating agreement prior to such party’s assumption of operations. 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 Agreement 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 established 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 programs, 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
Franchisee 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 are no limitations on the cost or frequency of such
obligations. Franchisor shall also 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 Franchisor’s rights to
access such information and data.

10.11. Franchisee Web Sites. Franchisee shall not promote, offer, or sell any products or services
related to the Franchised Unit through the Internet, or use the Proprietary Marks in any Internet domain name,
electronic mail address or home page address, or in the operation of any Web Site, without Franchisor’s prior
written consent. The term “Web Site” means an interactive electronic document contained in a network of
computers linked 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 a Web Site within five (5) days after Franchisor receives
Franchisee’s request. In connection with any such approval, which Franchisor may grant or withhold in
Franchisor’s sole discretion, Franchisor may establish such requirements as Franchisor deems appropriate,
including, among others, the requirements that: (i) Franchisee submit to Franchisor, for Franchisor’s prior
written approval, a sample of any proposed Web Site for the Franchised Unit, domain name, 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 ownership interest) and non-visible content
(including meta-tags) in the form and manner that Franchisor may reasonably require; (ii) Franchisee establish
hyperlinks to Franchisor’s Web Site and others as Franchisor may require, and obtain Franchisor’s prior written
approval of Franchisee’s use of any other hyperlinks and/or other links; and (iii) Franchisee submit to
Franchisor for Franchisor’s prior written approval any modifications to Franchisee’s Web Site. Franchisor
may revoke Franchisor’s approval of Franchisee’s Web Site at any time and require Franchisee to discontinue
Franchisee’s use of it. In addition to any other applicable requirements, Franchisee must comply with any
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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 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 on or
contribution to a networking media Web Site, 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, Franchisee shall not permit any third party to use any of the Proprietary Marks in connection with
any Web Site and/or as part of any Internet domain name or electronic mail or home page address, without
Franchisor’s prior written consent.

10.12. Franchisee must use Franchisor’s designated designer to design the Unit. In addition,
Franchisor must approve, in writing, the layout and architecture and exterior and interior appearance and decor
of the Unit and any changes before Franchisee commences operations and afterwards. Franchisor may require
Franchisee to adopt certain changes in the appearance of the Unit from time to time, including (without
limitation) updating the decor, appearance, or equipment for the operation of the Unit. Franchisee must 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 (10) consecutive months per calendar year.
10.14. Franchisee shall comply with all other requirements set forth in this Agreement.

10.15. If Franchisee is a corporation, partnership, limited liability company or other legal entity, then
all of Franchisee’s owners and their spouses, and any other individuals acting as guarantors, shall execute the
Guarantee and Indemnity Agreement attached as Exhibit “F” to this Agreement.

10.16. Franchisee 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. These plans are for a
basic Abbott’s franchised unit. Additional costs for these services may 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, business interruption, 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 Unit, as Franchisor may reasonably require for its own and Franchisee’s
protection.

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

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 training programs, as well as such
other insurance as may be required by statute 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) 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, Personal Injury, Contractual, and Broad form
Property Damage liability coverages, with limits as follows:

Occurrence/Aggregate Limit of One Million Dollars ($1,000,000) for bodily injury,
death, and property damage each occurrence and Two Million Dollars ($2,000,000)
for general aggregate,

or

Split liability limits of:

$1,000,000 for bodily injury per person;
$1,000,000 for bodily injury per occurrence; and
$ 500,000 for property 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 Franchisee may be obligated to
insure by contract. Such real property may include building, machinery, equipment, furniture, fixtures,
and inventory.

E. Business Income/Interruption Insurance in an amount not less than $250,000.

11.03. All such policies of insurance shall provide that the same shall not be canceled, modified, or
changed without first giving thirty (30) days’ prior written notice thereof to Franchisor. No 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 Additional
Insured on all such required policies. All liability insurance policies shall be written on an “occurrence” policy
form. Franchisee shall be responsible 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 unless and until
certificates of such insurance, including renewals thereof, have been delivered to and approved by Franchisor.
Franchisee shall not self-insure any of the insurance coverages required by this Agreement, or non-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 notice
in the Manual or as otherwise prescribed by Franchisor in writing. If Franchisee shall fail to comply with any
of the insurance requirements herein, upon written notice to Franchisee by Franchisor, Franchisor may, without
any obligation to do so, procure such insurance and Franchisee shall pay Franchisor, upon demand, the cost
thereof plus a reasonable administrative fee designated by Franchisor.
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11.04. Insurance Obtained by Franchisee Shall Be Primary to Franchisor’s Own Insurance.
Franchisee 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
Franchisor. In the event payments are required to be made under Franchisor’s own insurance policies or self-
insurance (whether for defense or indemnity) before the applicable coverage limits for the insurance policies
obtained by Franchisee are exhausted, then Franchisee hereby agrees to reimburse, hold harmless, and
indemnify Franchisor and its insurers for such payments. Franchisee shall notify its insurers of this Agreement
and shall use best efforts to obtain an endorsement on each policy it obtains pursuant to Sections 11.01. and
11.02. stating as follows:

The applicable limits of this policy 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.

11.05. No Limitation on Coverage. Franchisee’s obligation to obtain and maintain the foregoing
policy or policies of insurance in the amounts specified shall not be limited in any way by reason of any
insurance which may be maintained by Franchisor, nor shall Franchisee’s performance of that obligation
relieve it of liability under the indemnity provisions set forth in Section XVIII of this Agreement.

11.06. Issuance of Insurance. Franchisee must obtain the insurance required by this Agreement no
later than fifteen (15) days before the date on which any construction is commenced. The Franchised Unit
shall not be opened for business prior to Franchisor’s receipt of satisfactory evidence that all insurance required
by this Agreement is in effect. Upon obtaining such insurance, and on each policy renewal date thereafter,
Franchisee shall promptly submit evidence of satisfactory 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 the policy or policies 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 requirement 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 required by 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.

XIl. 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 construction and methods of operation of
the Franchised Unit which may be communicated to Franchisee, or of which Franchisee may be apprised, by
virtue of Franchisee’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 required
disclosure immediately upon receipt of notice by Franchisee in order for Franchisor to have the opportunity to
seek a protective order or take such other actions as it deems appropriate under the circumstances.
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12.02. Any and all information, knowledge, and know-how, including, without limitation, drawings,
materials, equipment, recipes, prepared mixtures or other food products, and other data, which Franchisor
designates as confidential, and any information, knowledge, or know-how which may be derived by analysis
thereof, shall be deemed confidential for purposes of this Agreement, except information which Franchisee
can demonstrate came to Franchisee’s attention prior 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 Franchisor, becomes a part of the
public domain, through publication or communication by others.

XIl. COVENANTS

13.01. Franchisee covenants that, during the Term of this Agreement, except as otherwise approved
in writing by Franchisor, 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 the 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 Websites (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 Web Site 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 techniques 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 XIlIl, collectively and individually, all officers, directors
and holders of a beneficial interest of 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 5% or 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, corporation or other entity:

A Divert or attempt to divert any business or customer of the business franchised
hereunder to any competitor by direct or indirect inducements or otherwise, or to do or perform,
directly or indirectly, any other act injurious or prejudicial to the goodwill associated with Franchisor’s
Proprietary Marks and the System;

B. Employ or 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 or
other frozen dessert products (“lce Cream Store”); provided, however, that the term *“Ice Cream Store”
shall not apply to any business operated by Franchisee under a franchise agreement with Franchisor
or an affiliate of Franchisor.

13.03. Franchisee covenants that Franchisee shall not, regardless 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, or other entity:
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A. For a period of two (2) years following the termination or expiration of this
Agreement, own, maintain, engage in, or have any interest in any Ice Cream Store which is located
within a radius of twenty (20) miles of the Approved Location, or the location of any other Abbott’s
Unit under the System, whether owned by Franchisor or any other Abbott’s franchisee, which is in
existence as of the date of expiration or termination of this Agreement; or

B. For a period of one (1) year following the termination 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 obtain 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 following 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 or indirect beneficial ownership interest
of 5% or more in Franchisee.

All covenants required by this Section 13.04 shall be in substantially the form attached hereto as
Exhibit “G” 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
be provided by Franchisee to Franchisor immediately upon execution.

13.05. The parties agree that each of the foregoing covenants shall be construed as independent of
any other covenant or provision of this Agreement. If all or any portion of a covenant in this Section XIlII, 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 terms 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 so 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. Transfer by Franchisor. This Agreement shall inure to the benefit of the successors and assigns
of Franchisor. Franchisor shall have the right to transfer or 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 otherwise encumber any direct or indirect interest in this
Agreement, in any legal entity which owns the Franchised Unit, or in all or substantially all of the assets of the
Franchised Unit without the prior written consent of Franchisor. Acceptance by Franchisor of any royalty fee,
advertising fee, or any other amount accruing hereunder from any third party, including, but not limited to any
proposed transferee, 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 Franchisor may then terminate without opportunity to cure pursuant to
Section 15.02.E. of this Agreement.

14.03. Conditions for Consent. Franchisor shall not 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. All of Franchisee’s accrued monetary obligations to Franchisor and its subsidiaries
and affiliates shall have been satisfied;

B. Franchisee shall have agreed to remain obligated under the covenants contained in
Section XIII hereof as if this Agreement had been 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, to its satisfaction, that the transferee’s qualifications
meet Franchisor’s then-current criteria for new franchisees;

E. Franchisee and transferee shall execute a written assignment, in a form satisfactory to
Franchisor, pursuant to which the transferee shall assume all of the obligations of Franchisee under
this Agreement, and Franchisee shall unconditionally release any and all claims Franchisee might have
against Franchisor as of the date of the assignment;

F. The transferee shall execute the then-current form of Franchise Agreement and such
other then-current ancillary agreements as Franchisor may reasonably require. The then-current form
of Franchise Agreement may have significantly 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 Agreement and will contain the
same renewal rights, if any, as are available to Franchisee herein;

Franchisee Initials

Abbott’s Frozen Custard, Inc. Representative Initials
4880-6528-0923.4 271



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
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 otherwise 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
pay to Franchisor the then-standard Training Fee if any;

I If the transferee is 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 period of three (3)
years from the date of transfer; and

K. Franchisee shall pay to Franchisor a transfer fee of one-third (1/3) of the franchise fee
prevailing at the time of such transfer, to cover Franchisor’s administrative expenses in connection
with the transfer; however, no additional franchise fee shall be charged by Franchisor for a transfer.
If the transferee is (i) a corporation formed by Franchisee for the convenience of ownership and in
which Franchisee is the sole shareholder or (i) a member of Franchisee’s immediate family, no transfer
fee shall be required.

14.04. Grant of Security Interest. Franchisee is not required to obtain financing for the Unit; however,
before Franchisee may grant a security interest in this Agreement, the Franchised Unit, or in any of its assets,
the secured party must agree that, in the event of any default by Franchisee under any documents 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; (ii) 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, except such amounts which may have become due as a result of
any acceleration 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 incapacity of any person
with an interest in this Agreement, the Franchised Unit or Franchisee, the executor, administrator, or personal
representative of such person shall transfer his or her interest to a third party approved by Franchisor within
twelve (12) months after such death or mental incapacity. Such transfer, including, without limitation, transfer
by devise or inheritance, shall be subject to the same conditions as any inter vivos transfer. However, in the
case of transfer by devise or inheritance, if the heirs or beneficiaries of any such person are unable to meet the
conditions in this Section X1V, the personal representative of the deceased Franchisee shall have a reasonable
time, 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. Any party holding an interest in this Agreement, the Franchised Unit
or in Franchisee, and who desires to accept a bona fide offer from a third party to purchase such interest, shall
notify Franchisor in writing of such offer within ten (10) days of receipt of such offer, and shall provide such
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information and documentation relating 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
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 purchase the seller’s interest, closing on such purchase
must occur within sixty (60) days from the date of notice to the seller of the 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 of an initial offer. Failure of Franchisor to exercise the option
afforded by this Section 14.06. shall not constitute a waiver of any other provisions of this Agreement,
including all of the requirements of this Section XIV, with respect to a proposed transfer. In the event the
consideration, terms, and/or conditions offered by a third party are such that Franchisor may not reasonably be
required to furnish the same consideration, terms, and/or conditions, then Franchisor 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 deemed 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 a
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 or 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 against
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 the real 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 Franchisee, at any time, ceases to operate the Franchised Unit for the required ten
(10) months per year without Franchisor’s prior written consent, or otherwise 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 repairs or reconstruction cannot be completed within one hundred
eighty (180) days thereafter, then Franchisee shall have thirty (30) days after such 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 Franchised Unit is not in operation;
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C. If Franchisee (or, if Franchisee is an entity, any of Franchisee’s owners, officers, or
directors) is convicted of or pleads guilty to a felony, a crime involving moral turpitude, or any other
crime or offense that Franchisor believes is reasonably likely to have an adverse effect on the System,
the Proprietary Marks, the goodwill associated therewith, or Franchisor’s interest therein; or if
Franchisee (or, if Franchisee is an entity, any of Franchisee’s owners, officers, or directors) commits
any act or engages in any behavior that Franchisor believes is reasonably likely to have an adverse
effect on the System, the Proprietary Marks, the goodwill associated therewith, or Franchisor’s interest
therein, including conduct that is fraudulent, unfair, unethical, or deceptive;

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 partner 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 Section VII hereof, Franchisee discloses or divulges the
contents of the Manual or any other 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;

I If Franchisee knowingly maintains false books or records, 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 or indirectly controls, is controlled by, or is under
common control with Franchisee; or which directly or indirectly owns, controls, or holds power to
vote 10% or more 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 act of 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 cured after notice;

M. If Franchisee refuses to permit Franchisor or its agents to enter upon the premises of
the Franchised Unit to conduct any periodic inspection 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.
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15.03. Except as provided in Sections 15.01. and 15.02. of this Agreement, upon any default by
Franchisee which is susceptible of being cured, 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 failure 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,
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 expiration of
the ten (10) day or thirty (30) day period, as applicable, or such 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 incorporated 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 subject of such Arrearage
Agreement.

15.04. Franchisee shall indemnify and hold Franchisor harmless for all costs, expenses, and any
losses incurred by Franchisor in enforcing the provisions hereof, or in 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 failure to perform any covenant or
obligation hereunder, including, without 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 proceedings, to have complied with all of the terms, provisions,
conditions and covenants 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 notice to Franchisee of the violation,
Franchisee will pay Franchisor 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 amounts 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 its right to contest such determination. Nothing herein shall bar
Franchisor from obtaining injunctive relief.

XVI. 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 Franchised Unit is
or was 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, techniques
associated with the System, the Proprietary Marks, and Franchisor’s other trade names, trademarks,
and service marks associated with the Abbott’s System. In particular, and without limitation,
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Franchisee shall cease to use all signs, equipment, advertising materials, stationery, forms, packaging,
containers, and any other articles which display the Proprietary Marks;

C. Franchisee agrees, if Franchisee continues to operate or subsequently begins to
operate stores or other businesses, not to use any reproduction, counterfeit, copy, or colorable imitation
of the Proprietary 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, or representation which falsely suggests or represents an association or connection with
Franchisor;

D. Franchisee agrees, immediately upon termination or expiration of this Agreement or
cessation of operation of the Franchised Unit at the Approved Location 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 as may
be necessary to prevent the operation of any businesses thereon by Franchisee or others in derogation
of this Section XVI, and shall make such specified additional changes thereto as Franchisor may
reasonably request for that purpose. The modifications and alterations required by this Section XVI
shall include, but are not limited to, removal of all trade dress, proprietary marks, and other indicia of
the Abbott’s System;

E. Franchisee shall immediately pay all sums owing to Franchisor no later than thirty
(30) days after the effective date of termination or expiration. 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

F. Franchisee shall immediately turn 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 copy 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 purchase any and all improvements,
equipment (including, without limitation, the frozen custard machine used at the Franchised Unit), ingredients,
products, materials, supplies, paper goods, advertising and promotional materials, and 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 the appraiser’s
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
Agreement and upon request by Franchisor, immediately assign, set over and transfer to Franchisor, at
Franchisor’s sole option and discretion, said lease and the premises, including improvements. Any such lease
entered into by Franchisee shall contain a clause specifying the landlord’s consent to assign such lease to
Franchisor or 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 recovery of damages caused by any action of Franchisee in
violation of, or in obtaining injunctive relief for the enforcement of, any portion of this Section XVI. Further,
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Franchisee acknowledges and agrees that any failure to comply with the provisions of this Section XVI, 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 Agreement, shall so survive the expiration and/or termination of this
Agreement.

16.06. Franchisee shall comply with the covenants contained in Section XIlII of this Agreement.

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

XVIIl. 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 the conduct of the Franchised Unit under this Agreement.

17.02. Franchisee, in the design, construction and/or build-out, and conduct of the Franchised Unit,
shall comply with all applicable laws and regulations, and shall timely obtain any and all permits, certificates,
or licenses necessary for the full and proper conduct of the businesses operated under this Agreement,
including, without limitation, licenses to do business, trade name registrations, sales tax permits, and fire
clearances.

XVIII. 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 offer products and services that differ from those offered by Franchisee, and that, unlike
the franchised business, Franchisor’s business includes the licensing of the Proprietary 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 usual
business of operating a unit. 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 is in no way authorized to make any contract,
agreement, warranty, or representation on behalf of Franchisor. The parties further agree that this Agreement
does not create any fiduciary relationship between them.

18.02. During the term of this Agreement and any extensions 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 independent 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. Franchisee agrees to defend, indemnify, and hold harmless Franchisor and its successors and
assigns from all claims, demands, losses, damages, liabilities, cost, and expenses (including attorneys’ fees and
litigation expenses) resulting from, or alleged to have resulted from, or in connection with Franchisee’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,
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damage, loss, liability, cost, or expense is caused in whole or in part by the negligence of Franchisor,
Franchisor’s representative, or the employees, agents, invitees, or licensees 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 immediately
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 or indirectly affect Franchisor
and/or its successors or assigns. If Franchisee fails to assume such defense, Franchisor may defend, settle, and
litigate such action in the manner it deems appropriate and Franchisee shall, immediately upon demand, pay
to Franchisor all costs (including attorneys’ fees and litigation expenses) incurred by Franchisor in affecting
such defense, in addition to any sum which Franchisor may pay by reason of any settlement or judgment against
Franchisor.

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.

18.06. Franchisee agrees to pay Franchisor all expenses, including without limitation attorneys’ fees
and court costs, incurred by Franchisor and its successors and assigns to remedy any defaults of or enforce any
rights under this Agreement, effect termination of this Agreement or collect any amounts due under this
Agreement.

XIX.  APPROVALS AND WAIVERS

19.01. Whenever this Agreement requires the prior approval of Franchisor, Franchisee shall make a
timely written request to Franchisor 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 or any 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, or by 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 hereof, 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, provisions, or covenants of this Agreement, affect or impair
Franchisor’s rights, nor shall such constitute 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.

19.04 Neither Franchisor, Franchisor’s affiliates, nor Franchisee or Franchisee’s affiliates shall be
responsible or liable for any delays in the performance of any duties under this Agreement which are not the
fault or within the reasonable control of that party, including, but not limited to, delays in deliveries by common
carriers, late deliveries of products or goods or furnishing of services by third-party vendors, fire, flood, natural
disasters, epidemics or pandemics, acts of God, acts of terrorism, governmental acts or orders, civil disorders,
strikes, and any other labor-related disruption, and in any event said time period for the performance of an
obligation hereunder shall be extended for the amount of time of the delay or impossibility. Provided, however,
that this clause shall not apply to and not result in an extension of: (1) the time for any payment to be made by
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Franchisee to Franchisor as required hereunder, or (2) the term of this Agreement for a period longer than
ninety (90) days.

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 other party:

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

Notices to Franchisee:

Attn:

All written notices and reports permitted or required to be delivered by the provisions of this
Agreement shall 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; (ii)
one (1) business day after 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 delivery, 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. Except as 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 contrary to, or in conflict with, any existing or future law or
regulation by a court or 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
otherwise intelligible, and the latter shall continue to be given full force and effect to bind the parties hereto;
and said invalid portions, sections, parts, terms, and/or provisions shall be deemed not to be part 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 officer, 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, feminine, neuter or plural, where applicable, and all acknowledgements, promises, covenants,
agreements and obligations herein made or undertaken by Franchisee shall be deemed jointly and severally
undertaken by all the parties hereto on behalf of Franchisee.
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21.05. This Agreement may be executed in counterparts, and each copy so executed shall be deemed
an original.

XXIl. ENTIRE AGREEMENT; SURVIVAL

22.01. This Agreement, the exhibits hereto, the documents referred to herein, and the Abbott’s Frozen
Custard, Inc. Development Agreement under which the Franchised Unit was developed, if any, constitute the
entire, full and complete agreement between Franchisor and Franchisee concerning the subject matter hereof
and supersede any and all prior agreements. Except for those permitted to be made unilaterally by Franchisor
hereunder, no amendment, change, modification, or variance of this Agreement shall be binding on either party
unless in writing and executed by Franchisor and Franchisee. 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 Franchisor and Franchisee is intended to disclaim the representations made by
Franchisor in Franchisor’s franchise disclosure document or any exhibits or attachments thereto.

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 Agreement pursuant to the
provisions of Sections 2.02.B. and 14.03.F.), or upon the expiration of the Term hereof, any provisions of this
Agreement 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
not occurred.

XXI111. 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 involves business
risks and Franchisee’s success will be largely dependent upon 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 HERETO, IF
Franchisee ANY, AND THE AGREEMENTS RELATING THERETO, IF ANY, AT LEAST
Must Initial 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 DAYS PRIOR TO THE DATE ON WHICH THIS AGREEMENT
WAS EXECUTED.
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FRANCHISEE ACKNOWLEDGES THAT FRANCHISEE HAS READ AND
UNDERSTOOD THIS AGREEMENT, THE EXHIBITS HERETO, IF ANY,

AND AGREEMENTS RELATING THERETO, IF ANY, AND THAT

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
INVESTMENT IN THE FRANCHISED UNIT WHICH THE TERMS OF

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 ACKNOWLEDGES THAT UNDER APPLICABLE U.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 APERSON 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) ISNOT 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.
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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 Agreement 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 or conflict of law rules) except to the extent governed by the U. S. Trademark Act of
1946, 15 U.S.C. § 1051, et seq. (the “Lanham Act”) as amended; provided, however, that if the covenants in
Section XII1 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 is located. Nothing in this Section XXIV is intended by the parties to subject
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 conferred upon or reserved to Franchisor is exclusive 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 contained 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.

24.05. Franchisor and Franchisee 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 of 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 Agreement, it is
warranted, covenanted and represented 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 “D” 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 persons, 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 actual 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
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Franchisee shall promptly notify Franchisor in writing of
any change thereto during the term of this Agreement.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto, intending to be legally bound hereby, have duly
executed, sealed, and delivered this Agreement in triplicate on the day and year first above-written.

FRANCHISOR:

ABBOTT’S FROZEN CUSTARD, INC.

By:

Name:

Title:

FRANCHISEE:

By:

Name:

Title:

[SIGNATURE PAGE TO FRANCHISE AGREEMENT]
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EXHIBIT A

ABBOTT’S FROZEN CUSTARD, INC.
FRANCHISE AGREEMENT

APPROVED LOCATION

The Approved Location under this Agreement shall be:
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EXHIBITB

ABBOTT’S FROZEN CUSTARD, INC.
FRANCHISE AGREEMENT

ADA CERTIFICATION

Abbott’s Frozen Custard, Inc. (“Franchisor”) and
(“Franchisee™) are parties to a franchise agreement dated

(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, including but not limited to the Americans with Disabilities Act.
Franchisee acknowledges that it is an independent contractor and the requirement of this certification
by Franchisor does not constitute ownership, control, leasing, or operation of the Franchised Business.
Franchisee acknowledges that Franchisor has relied on the information contained in this certification.
Furthermore, 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 costs,
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
attorneys’ fees, related to the same.

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

FRANCHISEE:

By:

Name:

Title:
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EXHIBITC

ABBOTT’S FROZEN CUSTARD, INC.
FRANCHISE AGREEMENT

NOTICE OF COMMENCEMENT DATE

Name of Franchisee:

Franchise Agreement 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 :
20___, and that the Term shall expire on , , unless the Franchise Agreement is
terminated earlier, pursuant to its terms and conditions.

ABBOTT’S FROZEN CUSTARD, INC.

By:

Title:

Date of Notice:
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EXHIBITD

ABBOTT’S FROZEN CUSTARD, INC.
FRANCHISE AGREEMENT

SHAREHOLDERS OF FRANCHISEE

(For Corporate Franchisees)

Name of Number Percent Ownership
Shareholders of Shares of Franchisee

-
=
o
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EXHIBITE

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 this Agreement, Franchisee is:

an individual (complete Section 2, below);

a corporation (complete Sections 2 and 3, below);

a partnership (complete Sections 2 and 4, below); or

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

2.
(Name of Franchisee, Corporation, Partnership, or Limited Liability Company)
(Street Address) (City, State, Zip Code)
(Country) (Phone)
3. If Franchisee is a corporation, Franchisee shall complete this Section.
a. Franchisee is a corporation duly organized and existing under the laws of
b. The 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:
Percentage of
Name Address Issued Shares
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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 name(s) and address(es) of the Managing Director(s) is/are as follows:

Name Address
4. If Franchisee is a partnership, Franchisee shall complete this Section.
a. Franchisee is a partnership duly organized and existing under the laws of
b. The partnership was orgénized 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:

Percentage of
Name Address Issued Shares
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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 Franchisee is a limited liability company, Franchisee 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 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:
Percentage of

Name Address Issued Shares
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:
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EXHIBITF

ABBOTT’S FROZEN CUSTARD, INC.
FRANCHISE AGREEMENT

GUARANTEE AND INDEMNITY

Franchisee Initials

Abbott’s Frozen Custard, Inc. Representative Initials
4880-6528-0923.4 E-1



GUARANTEE AND INDEMNITY

TO: Abbott’s Frozen Custard, Inc.

In order to induce Abbott’s Frozen Custard, Inc. (“AFC”) to enter into the Franchise
Agreement dated , 20 (the “Franchise Agreement”) between AFC and ___
(“Franchisee™), the undersigned,
(“Guarantor(s)”), for good and valuable
consideration, the receipt and sufficiency are acknowledged covenants and agrees with AFC as
follows:

1. 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 guarantee 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 Franchisee is obligated to indemnify
the Indemnitees under the Franchise Agreement.

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

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

(b) any waiver by AFC of, 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-observance on the part of Franchisee of the terms,
covenants, conditions, and provisions of the Franchise Agreement.
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6. If the Franchisee defaults under the Franchise Agreement, AFC will not be required,
before enforcing this guarantee and indemnity, to:

@) 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 other person held
by AFC; or

(©) pursue any other remedy in the power of 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 of any other security held by AFC or by others
whether by agreement or by operation of law.

8. Without limiting the generality of the foregoing, 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 Guarantor(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
proceeding. 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 observance 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 two 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 force 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 guarantee and indemnity remains
outstanding and undischarged.

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

12.  Guarantor(s) shall be bound by any account settled between 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, and possession of this
instrument 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
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under which this instrument was delivered and the conditions, if any, to be observed before it becomes
effective.

14.  Any notice 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
personally or mailed in the foregoing manner to any one of such persons.

15.  All of the terms, agreements, and conditions of this guarantee and indemnity will
extend to and be binding 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 assigns.

GUARANTOR(S):

By: By:
Name: Name:
Date: Date:
Address: Address:
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EXHIBITG

ABBOTT’S FROZEN CUSTARD, INC.
FRANCHISE AGREEMENT

CONFIDENTIALITY AND NON-COMPETITION AGREEMENT
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CONFIDENTIALITY AND NON-COMPETITION AGREEMENT
(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 consideration, the receipt 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 obligation to establish and operate an Abbott’s Stand (the “Abbott’s Stand” or
“Franchised Business”) 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 Stands (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 (and related products) stands using a unique method for the preparation, marketing,
distribution and serving of ice cream 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 shall 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 | agree, and | do hereby agree, that I shall hold in
strict confidence all Confidential Information and all other information designated by the Company
as confidential. Unless the Company otherwise agrees in writing, | will disclose and/or use the
Confidential Information only in connection with my duties as
of the Franchisee, and will continue not to disclose any such information
even after | cease to be in that position and will not use any such information even after | cease to be
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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, or in
conjunction 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 Stand; 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 Stand where the sale of such products constitutes or is intended to constitute
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 conjunction 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 which: (a)(i) is the same as, or substantially
similar to, an Abbott’s Stand; 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 Abbott’s Stand where the sale of such
products constitutes or is intended to constitute 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 Stand operating under the System and the
Proprietary Marks.

The prohibitions in this Section 7 do not apply to my interests in or activities performed in
connection with an Abbott’s Stand. 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 provision of this Agreement. If all or any portion of a covenant 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, | 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 separately stated in and made a part of this Agreement.

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 Agreement, or any portion thereof,
without my consent, effective immediately upon receipt by me of written notice thereof; and | agree
to comply forthwith with any covenant as so modified.

10.  The Company is a third-party beneficiary of this Agreement and may enforce it, solely
and/or jointly with the Franchisee. | am aware that my violation of this Agreement will cause the
Company and the Franchisee irreparable harm; therefore, | acknowledge and agree that the Franchisee
and/or the Company may apply for the issuance of an injunction preventing me from violating this
Agreement, and | agree to pay the Franchisee and the Company all the costs it/they incur(s), including,
without limitation, legal fees and expenses, if this Agreement is enforced against me. Due to the
importance of this Agreement to the Franchisee and the Company, any claim | have against the
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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:

Title:

Address:

ACKNOWLEDGED BY FRANCHISEE

By:

Name:
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EXHIBITH

ABBOTT’S FROZEN CUSTARD, INC.
FRANCHISE AGREEMENT

AMENDMENT FOR MASTER LICENSE AND LIMITED DISTRIBUTION
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AMENDMENT
FOR
MASTER LICENSE AND LIMITED DISTRIBUTION

This Amendment for Master License and Limited Distribution to the Abbott’s Frozen Custard, Inc.

Franchise Agreement (the “Amendment”) is made and entered into on ,20___, by and

between Abbott’s Frozen Custard, Inc., a New York corporation (“Franchisor” or “Abbott’s™), and
(“Eranchisee™).

RECITALS:

WHEREAS, Franchisee has entered into a certain franchise agreement with Franchisor, dated

, 20 (the “Franchise Agreement”), for the purpose of operating an Abbott’s Frozen

Custard business located at (the “Original Franchised
Unit”) under the Proprietary Marks;

WHEREAS, Franchisor has devoted time, skill, effort, and money to develop, and may continue
to develop, a distinctive system relating to the preparation, marketing, distribution, and serving of ice
cream products, including frozen custard and related products (“System”) that are identified by the
Proprietary Marks;

WHEREAS, under the Franchise Agreement, Franchisor has the right, from time to time, to
supplement, improve, and otherwise modify the System, and Franchisee has agreed to comply with all of
Franchisor’s requirements in that regard, including offering and selling new or different products or
services as Franchisor may specify;

WHEREAS, as part of a modification of the System, Franchisor desires to grant Franchisee the
right to open and operate a kiosk offering a certain limited number of Abbott’s Products at a specific site
approved in writing by Franchisor and near an existing operating Franchised Unit owned by Franchisee
(*Satellite Kiosk™);

WHEREAS, Franchisee understands the Satellite Kiosk will not be a full-service Abbott’s
franchised unit. The Satellite Kiosk will only operate with the support of and together with the Original
Franchised Unit, as provided in the Operations Manual, with Franchisor’s specific written approval.
Franchisee understands this Amendment and any guidelines Franchisor sets for how close a satellite kiosk
should be to its original franchised unit do not grant Franchisee any territorial rights, and there are no
radius restrictions or minimum population requirements which limit where Franchisor can license or open
another Abbott’s franchised unit, including any satellite kiosk, unless provided under local law;

WHEREAS, Franchisee understands the term of this Amendment is from the date of this
Amendment until the termination or expiration of the Franchise Agreement because the operation of the
Satellite Kiosk depends upon the existence and support of the Original Franchised Unit. Franchisee
further understands that the termination or expiration of the lease or license for the Original Franchised
Unit or Satellite Kiosk will shorten the term of this Amendment; and

WHEREAS, the individuals signing this Amendment as Franchisee must be identical at all times
to the individuals who are the parties to the Franchise Agreement, as reflected in Franchisor’s records.
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IN CONSIDERATION of the covenants herein contained and other valuable consideration,

receipt and sufficiency of which are acknowledged, Franchisee and Franchisor agree as follows:

1.

Article | of the Franchise Agreement, under the heading “Appointment,” is amended by adding
the following language at the end thereof:

1.07 Franchisor grants Franchisee the right, and Franchisee undertakes the obligation, at
Franchisee’s expense and on the terms and conditions set forth in that certain Amendment
for Master License and Limited Distribution executed by the parties hereto (the
“Amendment”), to establish at the Approved Satellite Location (as specified in Exhibit A
to the Amendment) a Satellite Kiosk (as defined in the Amendment). Franchisor reserves
the right to approve or disapprove such Satellite Kiosk in its own discretion, during the
term of this Agreement.

1.08 In some cases, because of the short term or other reasons, Franchisee may sign a lease or
license directly with a landlord for the Satellite Kiosk. Any such lease or license must be
subject to the prior written consent of Franchisor. Further, such lease or license must be
pursuant to any terms and conditions required by Franchisor. After the approval and
execution of any such lease or license, Franchisee will construct and equip the Satellite
Kiosk in accordance with the specifications contained in the Operations Manual for
satellite locations then open for business.

Article I11, Section 3.04 of the Franchise Agreement, is amended by adding the following language
at the end thereof:

Gross Sales shall include all revenue generated at any Satellite Kiosk opened and operated
by Franchisee.

Article VIII of the Franchise Agreement is amended by adding the following at the end of that
section:

8.05 Before opening any Satellite Kiosk, Franchisee must successfully complete Franchisor’s
training program. Franchisor will not charge for this program, but Franchisee must pay
for travel to and from the training location while attending training.

Article X of the Franchise Agreement is amended by adding the following at the end of the section:

10.18 The design, construction, layout, equipment, and operation of the Satellite Kiosk,
including the procedures for transporting products and supplies from the Original
Franchised Unit, must be in compliance with Franchisor’s policies and the portions of the
Operations Manual concerning satellite locations. Franchisor and Franchisee will approve
the menu of items to be sold and the days and hours of operation. Generally, Franchisor
intends the Satellite Kiosk will not be self-sufficient, without Franchisor’s specific
approval, which means the Satellite Kiosk may not be able to do one or more of the
following: (1) prepare certain Abbott’s Products; or (2) have adequate storage capacity for
Products. The Satellite Kiosk may be temporary or seasonal, may operate with limited
hours, may be mobile, or have any combination of these characteristics. Franchisor alone
will determine whether the Satellite Kiosk premises, method of distribution and its
operations qualify for treatment as a satellite location according to Franchisor policies.
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5. Article XI of the Franchise Agreement is amended by adding the following at the end of that
section:

11.08 Franchisee agrees and acknowledges that, unless waived by Franchisor in writing, the
insurance requirements apply to the Satellite Kiosk as well as the Original Franchised
Unit.

6. Article XV of the Franchise Agreement is amended by adding the following at the end of the
Paragraph 15.02(B):

Franchisee further agrees and acknowledges that its right to relocate the Satellite Kiosk is
subject to Franchisor’s policies regarding (i) proximity of a satellite kiosk to its Original
Franchised Unit to ensure product quality and proper servicing of the Satellite Kiosk and
(i) proximity to other Abbott’s franchised locations or development areas.

7. Any default under the Franchise Agreement will also constitute a default under this Amendment
and will result in the termination of this Amendment if the default is not cured and the Franchise
Agreement is terminated.

8. Franchisee acknowledges and understands that because of Franchisor’s requirement that a satellite
kiosk cannot be self-sufficient (unless Franchisor specifically approves), and the individuals
signing this Amendment as Franchisee must be identical at all times to the individuals who are the
parties to the Franchise Agreement, Franchisee may not transfer this Amendment separate and
apart from the Franchise Agreement. Also, Franchisee may not transfer the Franchise Agreement
without also transferring this Amendment to the same purchaser, except as approved in writing by
Franchisor. This requirement that the Original Franchised Unit and the Satellite Kiosk must be
transferred together will apply with equal force to Franchisor’s right of first refusal in
Subparagraph 14.06 of the Franchise Agreement.

9. The Franchise Agreement, as amended and supplemented by this Amendment, contains the entire
understanding of the parties. The parties can amend the Franchise Agreement further only in a
signed writing. The provisions of the Franchise Agreement, as amended and supplemented by this
Amendment, are ratified and affirmed.

10. The term of this Amendment will be from the date of this Amendment until the termination or
expiration of the Franchise Agreement, subject to earlier termination of this Amendment by
Franchisor upon three (3) days written notice.

11. Unless specifically stated otherwise, the terms used in this Amendment shall have the same
meaning as in the Franchise Agreement. This Amendment constitutes an integral part of the
Franchise Agreement between the parties hereto, and the terms of this Amendment shall be
controlling with respect to the subject matter hereof. The recitals at the beginning hereof are
incorporated into, and form an integral part of, both this Amendment and the Franchise
Agreement.

[Signature page follows]
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IN WITNESS WHEREOF, the parties have executed this Amendment, as of the date first
written above.

FRANCHISEE(S): ABBOTT’S FROZEN CUSTARD, INC.

Signature:

Franchisee

Name (please print):

Franchisee

Title (please print):

Franchisee

Franchisee
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AMENDMENT FOR MASTER LICENSE AND LIMITED DISTRIBUTION
Exhibit A

APPROVED SATELLITE LOCATION FORM

Name of Franchisee:

Approved Satellite Location:

Pursuant to the Abbott’s Frozen Custard, Inc. Amendment for Master License and Limited Distribution
between Abbott’s Frozen Custard, Inc. and
dated as of ,20___, the parties hereby acknowledge and agree that the
abovementioned site is an Approved Satellite Location authorized to sell and market the following
Products of Abbott’s Frozen Custard, Inc.:

IN WITNESS WHEREOF, each party has executed this Approved Satellite Location Form this

day of ,20 .
FRANCHISEE(S): ABBOTT’S FROZEN CUSTARD, INC.

Signature:

Franchisee
Name (please print):

Franchisee
Title (please print):

Franchisee

Franchisee
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ABBOTT’S FROZEN CUSTARD, INC.
FRANCHISE DISCLOSURE DOCUMENT

Exhibit C

EQUIPMENT AND SUPPLY AGREEMENT
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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 having its principal place of
business at 4791 Lake Avenue, Rochester, NY 14612 (“us,” “we,” the “Company” or

“Franchisor”); , a
having its principal place of business at
(“you” or “Franchisee”); and , an individual
residing in the State of (“Guarantor™).
1. Construction and Legal Effect.

Unless otherwise provided, this Agreement will be subject to the terms and conditions of
the Franchise Agreement between you and the Company, dated ,20__, and
except as expressly provided in the Franchise Agreement, the terms and conditions in this
Agreement supersede any additional or conflicting terms and conditions 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
be referred to herein as the “Products”). We assume no responsibility for furnishing other
equipment or material shown in any plans and/or specifications for your franchised business. Our
published or quoted terms and conditions are subject to change without notice.

Our shipment of Products to you is an offer to sell the Products. Any proposal for additional
or different terms to any such offer and/or 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 sell and no contract exists unless and until there
has been an acceptance by you of the terms and condition of sale. Unless previously withdrawn
or otherwise stated, a quotation will remain valid for thirty (30) days from the date of issue.

b. Prices.

Prices in this Agreement are net FOB shipping point our 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, or use of
Products ordered or sold will be added to billing unless you provide us with an appropriate
exemption certificate.
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3. Cancellation and Deferred Deliveries.

Orders cannot 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 be assessed if the merchandise
is not in a resalable condition. You may defer 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 may 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 bill
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 our behalf in the recovery of the account.

5. Delivery.

Delivery schedules are approximate only. In estimating dates for the furnishing of Products
and delivery, no allowance has been made, nor will we be liable directly or indirectly for, delays
of common carriers; delays from labor difficulties, shortages, strikes, or stoppages of any sort;
fires; accidents; failure or delay in obtaining materials or manufacturing facilities; acts of
government affecting us directly or indirectly; bad weather; pandemics or epidemics; or any other
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 performing.

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 an order immediately upon completion our manufacture
or receipt from a third-party. Methods and routes of shipment, unless specified in this Agreement,
will be accepted as chosen by us. Delivery to 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 or delays shipment 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 risk of
loss. In case of any shortage of Products, we reserve the right to allocate Products among the
customers for the Products as we in our sole discretion deem appropriate.
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6. Limitation of Liability.

We will in no event be liable for any indirect, special punitive or consequential damages,
whether grounded in contract tort (including negligence), strict liability or contract, and our
liability under no circumstances will exceed 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, waterproofing, and similar added
protection of Products. Routing and manner of shipment will be at our discretion, and Products
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.

Our 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 the parties.
Waiver of any default will not waive any other subsequent default.

[Signature page follows]
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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]
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ABBOTT’S FROZEN CUSTARD, INC.
RENEWAL AMENDMENT

THIS RENEWAL AMENDMENT (“*Amendment”) effective as of , 1S by
and between ABBOTT’S FROZEN CUSTARD, INC., a New York corporation having its
principal place of business at 4791 Lake Avenue, Rochester, NY (“Franchisor”); and

,a having its principal
place of business at (“Franchisee”).

WITNESSETH:

WHEREAS, Franchisee has operated an Abbott’s frozen custard retail stand at
(the “Franchised Unit”) pursuant to a prior franchise
agreement entered into between Franchisor and Franchisee (the “Prior Agreement”);

WHEREAS, the Prior Agreement is set to expire on the effective date of this Amendment;

WHEREAS, Franchisor and Franchisee have entered into that certain Abbott’s Franchise
Agreement effective as of (the “Franchise Agreement”) for the purpose
of renewing Franchisee’s rights granted under the Prior Agreement; and

WHEREAS, Franchisor and Franchisee desire to amend the terms of the Franchise
Agreement as set forth herein.

NOW, THEREFORE, the parties agree as follows:

1. The fifth and sixth “WHEREAS” clauses on Page 1 of the Franchise Agreement
are hereby deleted in their entirety and replaced with the following language:

WHEREAS, Franchisee has operated an Abbott’s frozen custard
retail stand under the System and Proprietary Marks under a
franchise agreement with Franchisor, and wishes to enter into a
renewal franchise agreement to continue to operate such retail stand;
and

WHEREAS, Franchisor is willing to grant Franchisee those
renewal rights, as described in this Agreement, in reliance on all of
the information, representations, warranties and acknowledgements
Franchisee and its owners (if Franchisee is a legal entity) have
provided to Franchisor in support of Franchisee’s request.

2. Section 1.01 of the Franchise Agreement is hereby deleted in its entirety and
replaced with the following language:

1.01. Franchisor grants to Franchisee the right to continue to operate an
Abbott’s frozen custard retail stand (the “Unit” or “Franchised Unit”) only
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at and from the location identified in Exhibit “A” (the “Approved
Location™).

Upon execution of this Agreement, 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 a term
which, with renewal options, is not less than the Term of this Agreement;
and (iii) has entered into a written agreement to purchase or to lease the
Approved Location on terms provided in this Section 1.01, subject only to
obtaining any necessary governmental permits.

If Franchisee leases the Approved Location, then the lease must 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 operation at the Approved Location, to make any
required modifications and alterations to the Franchised Unit, as designated
in Section XV1 herein; and (d) that, in the event of Franchisee defaults under
the lease, Franchisor shall have the right to enter the premises and remove
the equipment 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. Upon Franchisor’s reasonable request, Franchisee will provide
Franchisor with a copy of Franchisee’s then-current lease.

3. Section 2.01 of the Franchise Agreement is hereby deleted in its entirety and
replaced with the following language:

2.01. Except as otherwise provided in this Agreement, the term of this
Agreement (the “Term”) shall expire on the tenth (10™) anniversary of the
date on which Franchisor executes this Agreement. Franchisee agrees and
shall be obligated to operate the Franchised Unit and perform hereunder for
the full Term of this Agreement.

4, Section 2.02 of the Franchise Agreement is hereby deleted in its entirety.

5. Section 3.01.A of the Franchise Agreement is hereby deleted in its entirety and
replaced with the following language:
A. Upon the signing of this Agreement, Franchisee shall pay Franchisor
a renewal franchise fee of ($ )

(“Franchise Fee”). The entire Franchise Fee is fully earned by Franchisor
upon execution of this Agreement and is non-refundable.
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6. The first sentence of Section 3.01.C of the Franchise Agreement is hereby deleted
in its entirety and replaced with the following language:

C. In addition to Franchisor’s right to charge the greater of 6% 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 U.S. Bureau of Labor Statistics, or comparable index if the specified
index ceases to be available (“CPI Provision™).

7. Section 3.01.D of the Franchise Agreement is hereby deleted in its entirety and
replaced with the following language:

E. During each year (or portion of a year) of operations of the
Franchised Unit under this Agreement, Franchisee shall pay third-party
vendors of its choosing, for its own local advertising, an amount equal to no
less than 1% of Gross Sales of the Franchised Unit. Upon Franchisor’s
request, Franchisee shall provide Franchisor with receipts and any other
documentation that substantiates Franchisee’s expenditure of such required
amounts.

8. Section 3.02 of the Franchise Agreement is hereby deleted in its entirety and
replaced with the following language:

3.02 Separate and apart from the required marketing payments detailed
in Section 3.01.D., 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 calendar year or any portion of the
calendar year during which this Agreement is in effect. The 2% fee may be
increased by Franchisor to an amount not to exceed 5% per year. Franchisor
will apply amounts so received, as Franchisor deems appropriate in its sole
discretion, to the cost of advertising the product, Franchisee’s business, and
other franchisees who are also paying an advertising fee to Franchisor and
whose primary marketing areas are within the same standard metropolitan
statistical area. Franchisor, in its sole discretion, may elect to waive or
reduce the advertising fee if Franchisor determines that Franchisee is
outside of this primary marketing area.

9. Section 8.01 of the Franchise Agreement is hereby deleted in its entirety and
replaced with the following language:

8.01. If, upon execution of this Agreement, any person acting as manager
or assistant manager of the Franchised Unit has not completed Franchisor’s
initial training program to Franchisor’s satisfaction, then such person shall
attend and complete such initial training to Franchisor’s satisfaction.
Franchisor reserves the right to impose reasonable charges and to be
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reimbursed for materials used in connection with such training. The
training program will take place at such times and places as Franchisor will
designate and may be provided via the Internet or by teleconference.
Franchisee will be responsible for all of Franchisee’s and Franchisee’s
employees’ costs for wages, employee benefits, travel, lodging and meals
during the training program.

10.  Section 10.17 of the Franchise Agreement is hereby deleted in its entirety.

11.  Section 11.01 of the Franchise Agreement is hereby deleted in its entirety and
replaced with the following language:

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,
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, business interruption, 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 Unit, as Franchisor may
reasonably require for its own and Franchisee’s protection.

12. Section 11.06 of the Franchise Agreement is hereby deleted in its entirety and
replaced with the following language:

11.06. Issuance of Insurance. Upon execution of this Agreement,
Franchisee must provide Franchisor with satisfactory evidence that all
insurance required by this Agreement is in effect. In addition, on each
insurance policy renewal date thereafter, Franchisee shall promptly submit
evidence of satisfactory 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 the policy or policies will not be canceled or materially altered
without at least thirty (30) days’ prior written notice to Franchisor.

13. The last sentence in Section 14.03.F of the Franchise Agreement is hereby deleted
in its entirety and replaced with the following language:

The then-current form of Franchise Agreement will expire on the expiration
date of this Agreement;
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14. Section 15.02.A of the Franchise Agreement is hereby deleted in its entirety.

15. Franchisee and the undersigned principals, for themselves and their respective
assigns, beneficiaries, executors, trustees, administrators, subrogees, agents, representatives,
employees, officers, directors, partners, parent corporations, subsidiaries and affiliates
(collectively, “Releasors™), do hereby irrevocably and absolutely release and forever discharge
Franchisor and its affiliates and their respective successors, predecessors, assigns, beneficiaries,
executors, trustees, administrators, subrogees, agents, representatives, employees, officers,
directors, shareholders, partners, parent corporations, subsidiaries and affiliates (collectively,
“Released Parties”), of and from any and all claims, demands, obligations, debts, actions, and
causes of action of every nature, character, and description, known or unknown, pursuant to,
arising out of, or related to, the Prior Agreement and the Franchised Unit, which Releasors now
own or hold, or have at any time heretofore owned or held, or may at any time own or hold against
the Released Parties, arising prior to and including the date of this Amendment.

16.  The recitals set forth above are, and for all purposes shall be, interpreted as being
an integral part of this Amendment, constituting acknowledgements and agreements by and among
the parties hereto, and are incorporated into this Amendment by reference. This Amendment
constitutes an integral part of the Franchise Agreement between the parties hereto, and the terms
of this Amendment shall be controlling with respect to inconsistent provisions and the subject
matter hereof. Except as modified or supplemented by this Amendment, the terms of the Franchise
Agreement are hereby ratified and confirmed. The section numbering in the Franchise Agreement
shall remain the same and shall not be adjusted based on the deletion of any sections as set forth
in this Amendment. Capitalized terms used but not otherwise defined herein shall have the
meanings ascribed to such terms in the Franchise Agreement.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Amendment in
duplicate on the date first above written.

ABBOTT’S FROZEN CUSTARD, INC. [FRANCHISEE]
By: By:

Name: Name:

Title: Title:
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ABBOTT’S FROZEN CUSTARD, INC.
DEVELOPMENT AGREEMENT

This Development Agreement (“Agreement”) dated, made, and entered into this day

of , 20, by and between Abbott’s Frozen Custard, Inc., a New York corporation
with its principal 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 the expenditure of time, skill, effort, and
resources has developed and owns a distinctive format and system for opening and operating retail
frozen custard (and related products) stands using a unique method for the preparation, marketing,
distribution and serving of ice cream products, including frozen custard and related products (the

“System”);

WHEREAS, the distinguishing characteristics of the Abbott’s System include the proprietary
marks described herein, distinctive interior 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 System by means of certain trade names, service
marks, trademarks, logos, emblems, and indicia of origin, including but not limited to the
“Abbott’s” mark and distinctive logo, and such other 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 source of services and products marketed
thereunder and under the System, and to represent the System’s high standards of quality,
cleanliness, appearance, and service;

WHEREAS, Developer wishes to obtain certain development rights to open and operate
Abbott’s Stands (as defined in Section 1.1 hereof) under the System, to be identified with the
Proprietary Marks in the territory described in this Agreement, and to be trained by the Company
to establish and operate Abbott’s Stands; and

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.

NOW, THEREFORE, the parties, in consideration of the mutual covenants and
commitments herein contained, hereby agree as follows:

1. GRANT
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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 Stands under the Proprietary Marks and the
System (the “Abbott’s Stands” 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 Stand developed hereunder shall be located
in the area described in Exhibit “B” attached hereto (the “Development Area”™).

1.2 Each Abbott’s Stand 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 Exceptas 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 operate, any Abbott’s stand 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 stands at any location outside
of the Development Area.

14 Developer acknowledges and agrees that certain of the Company’s or its affiliates’
products, whether now existing or developed in the future, may be distributed in the Development
Area by the Company, the Company’s affiliates, or the Company’s licensees or designees, in such
manner and through such channels of distribution other than through Abbott’s stands as the
Company, in its sole discretion, shall determine, 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-line 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 relating thereto.
Developer understands that this Agreement grants Developer no rights (a) to distribute such
products through such channels of distribution as described in this Section 1.4, or (b) to share in
any of the proceeds received by any such party therefrom.

1.5  This Agreement is not a 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 Asused in this Agreement, an “affiliate” shall mean any legal entity controlling,
controlled by, or under common control with another legal entity.

2. DEVELOPMENT FEE

In consideration of the development rights granted herein, Developer shall pay to
the Company, upon execution of this Agreement, a development fee of
Thousand Dollars ($ ) (“Development Fee”), which is the mathematical product of Seven
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Thousand Dollars ($7,000) and the number of Abbott’s Stands granted, receipt of which 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 development opportunities lost or deferred as a
result of the rights granted to Developer herein.

Upon execution of each Franchise Agreement to be developed under this
Agreement, the Company shall credit Thousand Dollars ($ ) of the
Development Fee, in equal amounts of Seven Thousand Dollars ($7,000), toward each of the initial
franchise fees payable to the Company under each such Franchise 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 Stand at a site approved by the Company in the Development Area as hereinafter
provided. The Franchise Agreement for the first Abbott’s Stand developed hereunder shall be in
the form of the Franchise Agreement attached hereto as Exhibit “C” and shall be executed
concurrently with this Agreement. The Franchise Agreement for each additional Abbott’s Stand
developed hereunder shall be the form of Franchise Agreement being offered for new Abbott’s
Stands generally by the Company 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 Stand 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 Stand, but in no event sooner than ten (10) business days after Developer’s
receipt from the Company of the Company’s then-current Franchise Disclosure Document and
Franchise Agreement. At the time Developer submits to the Company the Company’s fully
executed then-current form of Franchise Agreement for each additional Abbott’s Stand 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).

3.2 Prior to Developer’s acquisition by lease or purchase of any site for an Abbott’s
Stand, Developer shall submit to the Company, in the form specified by the Company, a
description 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 information 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 for the site, a description of the road(s) on which the site is
located, the latitude and longitude of the proposed location, a description of neighboring
businesses, and traffic counts and plans for the proposed location. The Company shall have thirty
(30) days after receipt of such information and materials from Developer to approve or disapprove,
in its sole discretion, the site as a location for the Abbott’s Stand. In the event the Company does
not reject a proposed site by written notice to Developer within such thirty (30) day period, such
site shall be deemed not approved by the Company.
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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 Stands by the dates described in the
Development Schedule and Section 1.1 of this Agreement. Developer’s failure to do so shall
constitute a material default of this Agreement.

3.4  Developer shall open each Abbott’s Stand developed hereunder and shall
commence business in accordance with the time periods set forth in the Development Schedule;
provided, however, that Developer may, subject to Company’s approval, purchase from Company
an extension of a development period (each, a “Time Extension”) as may be necessary to complete
construction and commence operation of an Abbott’s Stand. Each Time Extension shall be
purchased at a cost of Ten Thousand Dollars ($10,000) (the “Time Extension Fee”), and shall run
for an additional ninety (90) day period 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 permitted. If a Time Extension of a development
period is granted by Company, the date by which Developer shall have an Abbott’s Stand open
pursuant to the Development Schedule 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 In the event that Developer deems it necessary to request a Time Extension for an
Abbott’s Stand, Developer must notify Company of its request in writing at least sixty (60) days
prior to the projected opening date for such Abbott’s Stand (an “Extension Request”). In an
Extension Request, Developer shall include a description of the reasons for such failure to develop
in a timely manner and the expected date of completion of construction and opening.
Simultaneously with its delivery of an Extension Request, Developer shall pay the Time Extension
Fee; provided, however, that 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 in Section
11.4 hereof).

3.6 Failure by Developer to adhere to the Development Schedule (including any Time
Extensions thereof approved by Company in writing) shall constitute a material event of default
under this Agreement, except when such failure is the direct result of Force Majeure.

3.7  Following Developer’s successful completion of the Development Schedule
(including any Time Extensions thereof), Developer may make a request to Company to develop
and establish one or more additional Abbott’s Stands in the Development Area (the “New
Abbott’s Stand(s)”). The development and establishment of the New Abbott’s Stands shall be
pursuant to agreements containing terms and conditions substantially similar to the terms and
conditions then-currently offered by Company for franchised Abbott’s stands.

3.8 For a period of five (5) years following Developer’s successful completion 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 Company), if Company seeks to develop, itself or through third party
franchisees, any New Abbott’s Stands in the Development Area, Company shall first present
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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
Stands, in lieu of Company or third-party franchisees, pursuant to the terms contained in the ROFR
Notice. Developer shall have thirty (30) days to notify Company in writing of its intent to exercise
the right to develop and/or establish the New Abbott’s Stands, to execute a development agreement
and franchise agreement(s) for such New Abbott’s Stand(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 Stand(s)
pursuant to such terms, and Company shall have the right to establish, or to license other third
parties to establish, such New Abbott’s Stand(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
Company within thirty (30) days of Developer’s response to the ROFR Notice.

3.9  Developer understands and agrees that this Agreement does not confer upon
Developer a right or franchise to operate any Abbott’s Stand, but is rather intended by the parties
to set forth the terms and conditions which, if fully satisfied by Developer, shall entitle Developer
to obtain the right to operate Abbott’s Stands within the Development Area.

3.10 Each of the following conditions and approvals must have occurred or be obtained
before the grant of the right by Company to develop each Abbott’s Stand 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 Development
Schedule and each other provision of this Agreement. Developer and its affiliates must be in
material compliance with any and all other agreements to which Company 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 Stands, if any, and are capable of conducting the operation of the proposed
Abbott’s Stand (a) in accordance with the terms and conditions of this Agreement, (b) in
accordance with the provisions of the respective Franchise Agreements, and (c) in accordance with
the standards, specifications, and procedures set forth and described in the “Manuals” (as such
term is defined in the Franchise Agreement), as such Manuals may be amended from time to time,
or otherwise in writing.

3.10.2 Financial: Developer 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 Company or its affiliates under any
other agreement. Developer acknowledges and agrees that it is vital to Company’s interest that
each of its franchisees is financially sound to avoid failure of an Abbott’s stand and that such
failure would adversely affect the reputation and good name of Company, the System, and all other
franchisees.

4880-6528-0923.4



3.10.3 Legal: Developer must have submitted to Company, in a timely manner
and in accordance with all applicable laws, all information and documents requested by Company
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 therewith as may be reasonably requested in writing by Company from time
to time.

If Company determines, in its reasonable discretion, that Developer, the controlling
principals, and their respective affiliates have met all of the Conditions described above, then
Company shall grant to Developer the right to develop such additional Abbott’s Stand 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 Development Schedule; or (2) the date when Developer has open and in operation
all of the Abbott’s Stands required by the Development Schedule.

4.2 Upon expiration of this Agreement as set forth in Section 4.1 of this Agreement:

4.2.3 Developer shall not have any right to establish any Abbott’s Stands for
which a Franchise Agreement has not been executed by the Company at the time of expiration;
and

4.2.4 The Company shall be entitled to establish and operate, and license others
to establish and operate Abbott’s Stands under the System and Proprietary Marks in the
Development Area, except as may otherwise be provided under any Franchise Agreement which
has been executed between the Company and Developer.

S. DUTIES OF THE PARTIES

5.1  For each Abbott’s Stand developed hereunder, the Company shall furnish to
Developer the following:

5.1.1 Such site selection guidelines and consultation as the Company may deem
advisable;

5.1.2 Such on-site evaluation as the Company may deem advisable as 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 receipt of such
information and materials required under Section 3.2 hereof. If on-site evaluation is deemed
necessary and appropriate by the Company, the Company shall conduct up to one (1) on-site
evaluation for each Abbott’s Stand 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
for the Company’s reasonable expenses, including, without limitation, the costs of travel, lodging,
and food;
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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 Stand.
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 Company 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 Stand that is approved by the
Company.

5.3  Developer accepts the following obligations:

5.3.1 If 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
Incorporation, Bylaws, other governing documents, and any amendments thereto including the
Resolution of the Board of Directors authorizing entry into this Agreement. The Company shall
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 may 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 Stands 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 certificates for voting securities
upon the face of which the following printed legend does not legibly and conspicuously appear:

The transfer of this stock is subject to the terms and conditions of a
Development Agreement with Abbott’s Frozen Custard, Inc., dated

, 20___. Reference is made to the provisions
of the said 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.
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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 with its partnership agreement
as well as such other documents as the Company may reasonably request, 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 following 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 any 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 newly 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.

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 bankruptcy 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 other 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 any part thereof is appointed by any court of competent jurisdiction; if proceedings for a
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composition with creditors under any state or federal law should be instituted by or against
Developer; if a 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 mortgage against the 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 Stands shall be sold after levy thereupon by any sheriff, marshal or constable.

6.2 If Developer (a) fails to comply with or to perform any of the terms, conditions, or
obligations of (i) this Agreement, including the development obligations described in Section 3.3
hereof or (ii) any Franchise Agreement or any other agreement between Developer or any of its
affiliates and the Company, its affiliates or subsidiaries; or 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 hereof, and
the Company shall have the right to establish and operate, and license others to establish and
operate, Abbott’s stands 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 Stands which Developer has the right 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 have no right to
establish or operate any Abbott’s Stands for which a Franchise Agreement has not been executed
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 stands under the System and the
Proprietary 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.

6.4  No default under this Development Agreement shall constitute a default under any
Franchise Agreement between the parties hereto. Default under this Development Agreement shall
constitute default under any other Development Agreement 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 Company:
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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 obligations of the
Company under this Agreement from the date of assignment. 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 and duties set forth
in this Agreement are personal to Developer, and are granted in reliance on Developer’s or
Developer’s owners’ business skill, financial capacity, and 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 controlling
interest 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 prior 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 terminate 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
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, or
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;
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7.2.2.3 The transferor (including all partners, shareholders, members and
managers of a corporate, partnership, or limited liability company transferor) shall have executed
a general release, in a form satisfactory to the Company, of any and all claims against the
Company, its affiliates and their respective officers, directors, shareholders, and employees;

7.2.2.4 The transferee (and, if the transferee is other than an individual, such
owners of a beneficial interest in the transferee as the Company may request) shall enter into a
written 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
owners 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 educational, managerial, experience, 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 may be evidenced by prior
related 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
reasonably requested by the Company to evidence such liability;

7.2.2.8 Each Abbott’s Stand, which has opened and been approved for
operation by the Company, is in full compliance with all the conditions and terms of the Franchise
Agreement for such Abbott’s Stand;

7.2.2.9 Developer shall pay a transfer fee in the amount of Seven Thousand
Five Hundred Dollars ($7,500); provided, however, in the case of a transfer to a corporation 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) shall be
required for transfers occurring at or any time after twelve (12) months of the date of execution of
this Agreement; and

7.2.2.10The transferor shall have first offered to sell such interest to the
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
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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 Developer acknowledges 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, or 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. Developer shall notify
the Company as provided in this Section 7.3 and shall provide such information and documentation
relating 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 to the 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 offer and
no other offers by a third party for such interest shall be considered with respect to the Company’s
right of first refusal. In the 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 or its 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
that the Company or its designated affiliate may not reasonably be required to furnish the same
consideration, terms, and/or conditions, then the Company or its 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 interest 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 a third party approved by the Company. Such transfers, 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 or inheritance, if the heirs or beneficiaries
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 the decedent’s interest to another
party approved by the Company within a reasonable 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 Agreement.

7.5  The Company’s consent 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
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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
Stands to be developed hereunder.

8.2 Developer specifically acknowledges that, pursuant to this Agreement, Developer
will receive valuable confidential information, including, without limitation, information
regarding the operational, sales, promotional, and marketing methods and techniques of the
Company and the System. Developer covenants that during the term of this Agreement, except as
otherwise approved in writing by the Company, Developer shall not, either 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 Stands or any Abbott’s stand to any competitor, by direct or indirect inducement or
otherwise, or do or perform, directly or indirectly, any other act injurious or prejudicial to the
goodwill associated with the Company’s Proprietary Marks and the 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 developer of the
Company, or otherwise directly or indirectly to induce such person to leave his or her employment;
or

8.2.3 Own, maintain, operate, engage in, act as a consultant for, perform services
for, or have any interest in any retail business which: (a) is the same as, or substantially similar
to, an Abbott’s stand; 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 stand 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. The prohibitions in this Section 8.2.3 shall not
apply to interests in or activities performed in connection with an Abbott’s Stand developed
hereunder.

8.3  Developer covenants that, except as otherwise approved in writing by the
Company, Developer shall not, for a continuous uninterrupted period commencing upon the
expiration or termination of this Agreement, regardless of the cause for termination, and continuing
for two (2) years thereafter, either directly or indirectly, for itself, or through, on behalf of, or in
conjunction 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 interest in
any retail business which: (a)(i) is the same as, or substantially similar to, an Abbott’s stand, 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 Abbott’s stand where the sale of such products constitutes or is
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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:

8.3.1 the Development Area;
8.3.2 twenty (20) miles of the Development Area; or

8.3.3 twenty (20) miles of any Abbott’s stand operating under the System and the
Proprietary Marks.

The prohibitions in this Section 8.3 shall not apply to interests in or activities performed in
connection with an Abbott’s Stand.

8.4  Section 8.3 shall not apply to ownership 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.

8.5  The parties agree that each of the foregoing covenants shall be construed as
independent 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
imposes the maximum duty permitted by law, as if the resulting 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, without Developer’s consent, effective immediately upon
receipt by Developer of written notice thereof, and Developer agrees to comply forthwith with any
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 Agreement, shall not
constitute a defense to the enforcement by the Company of the covenants in this Section 8.
Developer agrees to pay all costs and expenses (including reasonable 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
executed covenants similar in substance to those set forth in this Section 8 (including covenants
applicable upon the termination of a person’s relationship with Developer) from the following
persons: (1) any other person employed by Developer who has received training from the
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Company; (2) if Developer is a corporation, all officers, directors, and unless Developer is a
publicly-held corporation, holders of a direct or indirect beneficial ownership interest of five
percent (5%) or more in Developer; (3) if Developer is a partnership, the general partners
(including any corporation, and the officers, directors, and holders of a beneficial interest of five
percent (5%) or more of the securities of any corporation which controls, directly or indirectly,
any general 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 person who becomes
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 independent right 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 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 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.

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 contractor; 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.
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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 nothing in this Agreement authorizes
Developer to make any contract, agreement, warranty, or representation on the Company’s behalf,
or to incur any 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 such 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 result 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 warranties or guarantees upon which Developer may rely,
and assumes no liability or obligation to Developer, by providing any waiver, approval, advice,
consent, or suggestion to Developer in connection with this Agreement, or by reason of any
neglect, delay, or denial of any request therefor.

11.3  No failure 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 practice 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 power or 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.

11.4  Neither Company, Company’s affiliates, nor Developer or Developer’s affiliates
shall be responsible or liable for any delays in the performance of any duties under this Agreement
which are not the fault or within the reasonable control of that party, including, but not limited to,
delays in deliveries by common carriers, late deliveries of products or goods or furnishing of
services by third-party vendors, fire, flood, natural disasters, epidemics or pandemics, acts of God,
acts of terrorism, governmental acts or orders, civil disorders, strikes, and any other labor-related
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disruption (collectively, “Force Majeure”), and in any event said time period for the performance
of an obligation hereunder shall be extended for the amount of time of the delay or impossibility.
Provided, however, that this clause shall not apply to and not result in an extension of: (1) the time
for any payment to be made by Developer to Company as required hereunder, or (2) the term of
this Agreement for a period longer than ninety (90) days.

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, for any reason, any section, part,
term, and/or provision herein is determined to be invalid and contrary to, or in conflict with, any
existing or future law or regulation by a court or agency having valid jurisdiction, such shall not
impair the operation of, or have any other effect upon, such other portions, sections, parts, terms,
and/or provisions of this Agreement as may remain otherwise intelligible, and the latter shall
continue to be given full force 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.

12.2  Anything 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 respective 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 which is subsumed within the terms of any provision hereof, as
though it were separately articulated in and made a part of this Agreement, that may result from
striking from any of the provisions hereof any portion or portions which a court may hold to be
unreasonable and unenforceable in a final decision to which 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.

12.4  All captions in this 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.

12,5 All provisions 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 Agreement.

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 matter 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 executed in writing. 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
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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 York shall prevail without regard 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.

14.2  Except as otherwise provided herein, the parties hereto first agree to endeavor to
settle 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 supplement and, in the event of a conflict, shall govern such mediation. The parties shall
select one (1) mediator from a list provided by the JAMS. JAMS shall only list available attorneys
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, enforcement,
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 laws of the State of New York for agreements made in and to be
performed in that State. The arbitration shall be administered by JAMS pursuant to its Arbitration
Rules and Procedures. Judgment 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 arbitrator 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
arbitration hereunder, except to the extent such issue 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 manner, any person or
party other than Developer and the Company and any person in privity with, or claiming through,
in the right 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 other claims 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
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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 assigned
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, counterclaim, defense, or set off.

14.5 Nothing contained in this Agreement shall prevent the Company from applying to
and obtaining from any court having jurisdiction a writ of attachment, 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 venue of the United States
District Court for the Western District of New York. All appeals from or relating to arbitration
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 atrial by jury in any judicial proceeding, whether at law or in equity, about all
issues that arise out of, concern, or relate 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 afterwards.

14.7  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 Agreement is intended to be, nor shall be deemed, exclusive of any other right or remedy
herein or by law or equity provided or permitted, but each shall be cumulative of every other right
or remedy.

14.9 Developer shall pay all expenses, including attorneys’ fees and costs, incurred by
the Company, its affiliates, and its successors and assigns (a) to remedy any defaults of, or enforce
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 Developer 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 businessman, or if Developer is a corporation, partnership, or
limited liability company, its owners 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 sales volume, profits, or success of the business venture contemplated
by this Agreement. Developer also expressly disclaims relying upon any such warranty,
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representation, or guarantee in connection with Developer’s independent investigation of the
business contemplated hereunder.

15.2  Developer acknowledges that Developer has received a copy of the complete
Abbott’s Development Agreement, the attachments 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 entitled “Disclosure Requirements and
Prohibitions Concerning Franchising and Business Opportunity Ventures,” and which contains a
copy of this Development Agreement, at least ten (10) business days prior to the date on which
this Agreement was executed.

15.3 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 prevent Developer from fully
performing its obligations under this Agreement, and Developer 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 any 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, contemplating, 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, contemplating, or supporting terrorist activity, or
to otherwise support or further any terrorist activity.

15.5 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 Agreement, 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 President.

[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.

DEVELOPER

By:

Name:

Title:

By:

Name:

Title:

ABBOTT’S FROZEN CUSTARD, INC.

By:

Name:

Title:
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EXHIBITATO
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, hereby unconditionally guarantee to the Company
and its successors and assigns that all of Developer’s obligations 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 Developer; or (c) pursue or exhaust any remedy,
including any legal or equitable relief, against Developer. Without affecting the obligations of the
undersigned under this Guarantee, the Company may, without notice to the undersigned, extend,
modify, or release any indebtedness or obligation of Developer, or settle, adjust, or compromise
any claims against Developer. The undersigned waive notice of amendment of the Agreement 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 investigation, 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 obligation of Developer under the Agreement, any amendment thereto,
or any other agreement executed by Developer referred to therein.

The undersigned hereby acknowledge and agree to be individually bound by all of the
covenants contained in Section 8 of the Agreement.

This Guarantee shall terminate upon the termination or expiration of the Agreement or
upon the transfer or assignment of the Agreement by Developer, except that all obligations and
liabilities of the undersigned 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 assignment 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,
the 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.
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Unless specifically stated otherwise, the terms used in this Guarantee shall have the same
meaning as in the Agreement, and shall be interpreted and construed in accordance with Section
14 of the Agreement. This Guarantee 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. The other dispute
resolution provisions of Section 14 of the Agreement shall apply to this Guarantee.

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 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 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.

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.

[Signature page follows]
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IN WITNESS WHEREOF, each of the undersigned has signed this Guarantee as of the
date of the Agreement.

GUARANTORS:

By:

Name:

By:

Name:

By:

Name:
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EXHIBITBTO

ABBOTT’S FROZEN CUSTARD, INC.
DEVELOPMENT AGREEMENT

DEVELOPMENT AREA AND DEVELOPMENT SCHEDULE

1. Each Abbott’s Stand developed under this Development Agreement shall be

located in the following area (the “Development Area”):

See attached map.

2. Recognizing that time is of the essence, Developer agrees to satisfy the
development schedule set forth below (the “Development Schedule™):

Number of Abbott’s Stands
that Developer Shall Have
Open and in Operation

By (Date)

Cumulative Total Number of
Abbott’s Stands that Developer
Shall Have Open and in Operation
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EXHIBITCTO
ABBOTT’S FROZEN CUSTARD, INC.
DEVELOPMENT AGREEMENT

ABBOTT’S FRANCHISE AGREEMENT

The form of Abbott’s Franchise Agreement currently offered by the Company is attached.
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EXHIBITDTO
ABBOTT’S FROZEN CUSTARD, INC.
DEVELOPMENT AGREEMENT

CONFIDENTIALITY AND NON-COMPETITION AGREEMENT
(for trained employees, shareholders, officers, directors,
general partners, and members and managers of Developer)

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

1. (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 Stands (the “Abbott’s Stands” 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 Stands (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 (and related products) stands using a unique method for the preparation,
marketing, distribution and serving of ice cream 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 shall be deemed to be Confidential Information
for purposes of this Agreement.

4, 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 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 Developer and the Franchised Businesses 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 | agree, and | do hereby agree, that I shall hold
in strict confidence all Confidential Information and all other information designated by the
Company as confidential. Unless the Company otherwise agrees in writing, | will disclose and/or
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use the Confidential Information only in connection with my duties as
of the Developer, and will continue not to disclose any such
information even after | cease to be in that position and will not use any such information even
after | 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 Developer under
the Development Agreement.

7. Except as otherwise approved in writing by the Company, | shall not, while in my
position with the Developer either directly or indirectly, for myself, or through, on behalf of, or in
conjunction 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 stand; 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 stand 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 Developer, 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 conjunction 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 which: (a)(i) is the same as, or substantially similar to, an Abbott’s stand; 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 Abbott’s stand 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 stand operating under the System and
the Proprietary Marks.

I 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 connection
with an Abbott’s Stand. 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 provision of this Agreement. If all or any portion of a covenant 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, | 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 separately stated in and made a part of this
Agreement.

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 Agreement, or any portion thereof,
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without my consent, effective immediately upon receipt by me of written notice thereof; and |
agree to comply forthwith with any covenant as so modified.

10.  The Company is a third-party beneficiary of this Agreement and may enforce it,
solely and/or jointly with the Developer. | am aware that my violation of this Agreement will
cause the Company and the Developer irreparable harm; therefore, 1 acknowledge and agree that
the Developer and/or the Company may apply for the issuance of an injunction preventing me
from violating this Agreement, and | 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. Due to the importance of this 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.

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 Developer and me.

Signature:

Name:

Title:

Address:

ACKNOWLEDGED BY DEVELOPER

By:

Name:
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ABBOTT’S FROZEN CUSTARD, INC.
FRANCHISE DISCLOSURE DOCUMENT

Exhibit F

TABLE OF CONTENTS OF MANUAL

Chapter 1 — Business Set Up
Chapter 2 — Accounting
Chapter 3—HR /[ Personnel
Chapter 4 — All About Abbott’s Frozen Custard

Chapter 5 — Guest Service

Chapter 6 — Cleaning / Stand Appearance .
Chapter 7 — Making Abbott’s Frozen Custard
Chapter 8 — Product Production

Chapter 9 — Stand operations

Appendices:

Closing Checklist — Manager

Opening Checklist — Manager

Nightly Cleaning List

Weekly Cleaning List

Food Safety Reminders

Preventative Maintenance Checklist .

New Owner Certification ...
Stand Review Checklist

Total number of pages: 188
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ABBOTT’S FROZEN CUSTARD, INC.
FRANCHISE DISCLOSURE DOCUMENT

Exhibit G

LIST OF AGENTS FOR SERVICE OF PROCESS

State

Agent for Service of Process

California

Commissioner of Financial Protection and Innovation
Department of Financial Protection and Innovation
320 West 4th Street, Suite 750

Los Angeles, CA 90013-2344

(866) 275-2677

www.dfpi.ca.gov
Ask.DFPI@dfpi.ca.gov

Maryland

Maryland Securities Commissioner
Securities Division

200 St. Paul Place

Baltimore, MD 21202-2020

(410) 576-6360

New York

Secretary of State
99 Washington Avenue
Albany, New York 12231

Virginia

Clerk of the State Corporation Commission
1300 East Main Street, 1st Floor
Richmond, Virginia 23219

ALL OTHER STATES

Kendal H. Tyre, Esqg.
Nixon Peabody LLP
799 9" Street, N.W.
Suite 500

Washington, D.C. 20001
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ABBOTT’S FROZEN CUSTARD, INC.
FRANCHISE DISCLOSURE DOCUMENT

Exhibit H

LIST OF STATE ADMINISTRATORS

California

Department of Financial Protection and Innovation
320 West 4th Street, Suite 750

Los Angeles, California 90013

(866) 275-2677

www.dfpi.ca.gov

Ask.DFP1@dfpi.ca.gov

Nebraska

Department of Banking and Finance
1200 N Street, Suite 311

P.O. Box 95006

Lincoln, Nebraska 68509

Florida

Florida Department of Agriculture &
Consumer Services

Division of Consumer Affairs

Mayo Building, Second Floor
Tallahassee, Florida 32399-0800

New York

NYS Department of Law
Investor Protection Bureau
28 Liberty Street, 21% Floor
New York, New York 10005
212-416-8222

Hawaii

Department of Commerce and Consumer Affairs
Business Registration Division

Securities Compliance Branch

335 Merchant Street, Room 205

Honolulu, Hawaii 96813

North Dakota

North Dakota Securities Department

600 East Boulevard Avenue

State Capitol, Fourteenth Floor, Dept. 414
Bismarck, North Dakota 58505-05101
701-328-4712

Illinois

Office of Attorney General
Franchise Division

500 South Second Street
Springfield, lllinois 62701

Rhode Island

Division of Securities

Building 69-1, John O. Pastore Center
1511 Pontiac Avenue

Cranston, Rhode Island 02910

Indiana

Secretary of State

Securities Division

Franchise Section

302 West Washington, Room E-111
Indianapolis, Indiana 46204

South Dakota

Department of Labor and Regulation
Division of Insurance — Securities Regulation
124 S. Euclid Avenue, 2nd Floor

Pierre, South Dakota 57501

605-773-3563

Kentucky

Office of the Attorney General
Consumer Protection Division
1024 Capital Center Drive
P.O. Box 2000

Frankfort, Kentucky 40602

Texas

Statutory Document Section
Secretary of State

P.O. Box 12887

Austin, Texas 78711
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Maryland

Office of the Attorney General
Securities Division

200 St. Paul Place

Baltimore, Maryland 21202
(410) 576-6360

Virginia

State Corporation Commission

Division of Securities and Retail Franchising
1300 East Main Street, Ninth Floor
Richmond, Virginia 23219

(804) 371-9051

Michigan

Michigan Department of Attorney General
Consumer Protection

Franchise Section

P.O. Box 30213

Lansing, Michigan 48909

Washington

Department of Financial Institutions
Securities Division

150 Israel Rd SW

Tumwater WA 98501

Minnesota

Department of Commerce
85 7th Place East, Suite 500
St. Paul, Minnesota 55101-2198

Wisconsin

Franchise Registration Division

Office of the Wisconsin Commissioner of
Securities

101 East Wilson Street

Madison, Wisconsin 53702
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ABBOTT’S FROZEN CUSTARD, INC.
FRANCHISE DISCLOSURE DOCUMENT

Exhibit I

LIST OF FRANCHISEES*

A. Listed below are the names, addresses, and telephone numbers of all franchisees whose
Stand(s) were open and operating as of October 31, 2023.

State Address Telephone Franchisee
Number
Florida
16406 New Independence Pkwy.
Suite 120 407-395-9573 Jennifer Pelcher
Winter Garden, FL 34787
Louisiana
628 Toulouse Street
New Orleans, LA 70130 504-264-3834 Rome, LLC
Massachusetts
311 Broadway .
Arlington, MA 02474 781-538-4361 Momentum Enterprises
1853 Massachusetts Avenue .
Lexington, MA 02420 781-538-4361 Momentum Enterprises
934 Great Plain Avenue .
Needham, MA 02494 781-444-9908 Mary Pat and Alex Dauria
New York

4599 Lake Road South
Brockport, NY 14420

585-637-4333

Debra Webster

150 Eastern Blvd.
Canandaigua, NY 14424

585-394-0117

Jasco Enterprise
(Scott Bagley and Jim Fyles)

1220 Fairport Road

Fairport, NY 14450 585-586-4469 Al Gaesser
11 Canning Street :

Hilton, NYY 14468 585-392-3977 Eric LePore
3208 Latta Road 585-392-3977 Eric LePore

Greece, NY 14612

624 Pittsford-Victor Road
Pittsford, NY 14534

585-385-1366

Scott Bagley

1855 Monroe Avenue
Rochester, NY 14618

585-271-1980

Randy Miller

4282 Fay Road
Syracuse, NY 13219

315-487-9047

Doug Dixon

2195 Empire Blvd.
Webster, NY 14580

585-671-6365

Cathe Petrus

North Carolina

6312 Clemmons Point Drive
Clemmons, NC 27012

336-448-5984

Brad Wall

10070 Edison Square Dr., NW,
Suite E100
Concord, NC 28027

704-949-0117

Shannon Leckinger
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State

Address

Telephone
Number

Franchisee

South Carolina

119 East Poinsett Street
Greer, SC 29651

864-655-4422

Amanda Hopper

1157 Stonecrest Blvd., #101,
Tega Cay, SC 29708

585-472-2150

Todd Nettnin

Virginia

21426 Epicerie Plaza, #180,
Sterling, VA 20164

585-576-4654

Billy Belknap

* No franchisee listed in the table above is also a developer.

B. Listed below are the names, addresses, and telephone numbers (if available) of all franchisees
who had signed a Franchise Agreement, but whose Stand(s) were not yet open and operating, as

of October 31, 2023.

State Address Telephone Number / E-mail Franchisee
Florida
9061 NW 11 Court . . .
Plantation, FL 33322 iosorio@abbottscustard.com lan Osorio
Massachusetts
14 Ellington Street .
Agawam, MA 01001 413-209-7079 Anna Estiandan
New York

162 Beachview St
Copiague, NY 11726

631-784-4600

Manuel Calvelos

North Carolina

9719 Aegean Court
Huntersville, NC 28078

shaymarie20@yahoo.com

Shannon Beiter*
Eric Beiter*

8525 Tosomock Lane
Huntersille, NC 28078

980-721-0911

Kevin Jamison

South Carolina

8015 Scarlett Oak Terrace
Fort Mill, SC 29707

jpalmeri@abbottscustard.com

Josette Palmeri*
Michael Bailey*

Tennessee

2227 Brakemen Lane
Thompson’s Station, TN 37179

afcfranklintn@abbottscustard.com

Duke Trinh*
Chelsea Trinh*

Texas

1520 N Hardin Blvd.
McKinney, TX 75071

469-972-7910

* Each of these franchisees can be contacted using the respective street address and single e-mail address provided.
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ABBOTT’S FROZEN CUSTARD, INC.
FRANCHISE DISCLOSURE DOCUMENT

Exhibit J
LIST OF FORMER FRANCHISEES AND DEVELOPERS

Listed below is the name, address, and telephone number of every franchisee or developer who
has had an outlet terminated, cancelled, not renewed, or otherwise voluntarily or involuntarily
ceased to do business under a Franchise Agreement or Development Agreement during the most
recently completed fiscal year or who has not communicated with us within 10 weeks of the date
of this Disclosure Document.

State Address ekl Franchisee/Developer
Number
Florida
1510 W. Carmen Street, #3113 .
Tampa, FL 33606 201-874-9943 Gina Strazzabosco
Louisiana
628 Toulouse Street .
New Orleans, LA 70130 504-264-3834 Katie Kolthoff
Massachusetts
1853 Massachusetts Avenue -
Lexington, MA 02420 781-538-4361 Jason Denoncourt
North Carolina
136 Bent Street Kelly Banigan
Advance, NC 27006 336-671-6693 and Timothy Matthews**
South Carolina
38 Mauser Drive S
Lugoff, SC 29078 803-421-9453 Joseph and Traci Quinlan

* This franchisee transferred his two Stands to a new franchisee and left the System voluntarily.
** Each of these franchisees signed a Franchise Agreement but chose to voluntarily terminate the agreement and
leave the System before opening their Stand.

If you buy this franchise, your contact information may be disclosed to other buyers when you
leave the franchise system.
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ABBOTT’S FROZEN CUSTARD, INC.
FRANCHISE DISCLOSURE DOCUMENT

Exhibit K

MULTI-STATE ADDENDA
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CALIFORNIA
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ADDENDUM TO ABBOTT’S FROZEN CUSTARD, INC.
DISCLOSURE DOCUMENT FOR PROSPECTIVE FRANCHISEES

In recognition of the requirements of the California Franchise Investment Law, Cal. Corporations Code
Sections 31000 et seq., the Franchise Disclosure Document for Abbott’s Frozen Custard, Inc. for use
in the State of California shall be amended as follows:

1. The registration of this franchise offering by the California Department of Financial
Protection and Innovation does not constitute approval, recommendation, or endorsement by
the Commissioner.

2. The “Special Risks to Consider about This Franchise” listed on page “iii” of the Disclosure
Document shall be supplement with the following additional risk:

Franchisees must sign a personal guaranty, making you and your spouse individually liable for
your financial obligations under the Agreement if you are married. The guaranty will place
your and your spouse’s marital and personal assets at risk if your franchise fails.

3. The following language is added to the end of Item 3 of the Disclosure Document:

With 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.

4. The following language is added to the end of Item 6 of the Disclosure Document:
In California, the highest interest rate allowed by law is 10% annually.
5. The following language is added to the end of Item 17 of the Disclosure Document:

No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i)
waiving any claims under any applicable state franchise law, including fraud in the inducement,
or (ii) disclaiming reliance on any statement made by any franchisor, franchise seller, or other
person acting on behalf of the franchisor. This provision supersedes any other term of any
document executed in connection with the franchise.

Franchise Agreement Provisions Void as Contrary to Public Policy. Section 31512.1 of the
California Corporations Code states that:

Any provision of a franchise agreement, franchise disclosure document, acknowledgment,
questionnaire, or other writing, including any exhibit thereto, disclaiming or denying any
of the following shall be deemed contrary to public policy and shall be void and
unenforceable:

(a) Representations made by the franchisor or its personnel or agents to a prospective
franchisee.
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(b) Reliance by a franchisee on any representations made by the franchisor or its personnel
or agents.

(c) Reliance by a franchisee on the franchise disclosure document, including any exhibit
thereto.

(d) Violations of any provision of this division.

Material Modification of a Franchise. California Business and 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.

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 Franchise Agreement contains any provision that is inconsistent with
the law, the law 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.).

Non-solicitation Covenants. The franchisor will not enforce in California the prohibition on
franchisee employing or soliciting for employment any current or former employee of
franchisor or its affiliates (also known as a no-poach/non-solicitation provision) that is
disclosed in Item 17 (rows q and r), and in Sections 13.02 and 13.03 of the Franchise
Agreement and Section 8.2 of the Development Agreement.

Post-Termination Non-competition Covenants. The Franchise Agreement contains a covenant
not to compete that extends beyond the termination of the Franchise Agreement. This
provision may not be enforceable under California law.

General Release. You must sign a general release of claims if you renew or transfer your
franchise. California Corporations Code Section 31512 voids a waiver of your rights 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).

Litigation of Disputes. The Franchise Agreement requires all litigation to be brought in the
state and judicial district in which we have our principal place of business, which is currently
located in Rochester, New York. Prospective franchisees are encouraged to consult private
legal counsel to determine the applicability of California and federal laws (such as Business
and Professions Code Section 20040.5, Code of Civil Procedure Section 1281) to any
provisions of a franchise agreement restricting venue to a forum outside California.

Applicable Law. The Franchise Agreement requires application of the laws of the State of
New York with certain exceptions. This provision may not be enforceable under California
law.
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6. The State of California has codified regulations specific to the food service industry. You may
refer to  California  Plan  Check  Guide for  Retail Food  Facilities  at
http://www.ccdeh.com/resources/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/fdbRFC.pdf.

7. California Franchise Investment Law Section 31156 and Rule 310.156.3 require the following
statement concerning our website:

OUR WEBSITE (http://abbottscustard.com/) HAS NOT BEEN REVIEWED OR
APPROVED BY THE CALIFORNIA DEPARTMENT OF FINANCIAL PROTECTION
AND INNOVATION. ANY COMPLAINTS CONCERNING THE CONTENT OF THIS
WEBSITE MAY BE DIRECTED TO THE CALIFORNIA DEPARTMENT OF FINANCIAL
PROTECTION AND INNOVATION AT www.dfpi.ca.gov.
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AMENDMENT TO
ABBOTT’S FROZEN CUSTARD, INC. FRANCHISE AGREEMENT
REQUIRED BY THE STATE OF CALIFORNIA

In recognition of the requirements of the California Franchise Investment Law, Cal. Corporations
Code Sections 31000 et seq., the parties to the attached Abbott’s Frozen Custard, Inc. Franchise
Agreement (the “Franchise Agreement”) agree as follows:

1. The language found in Section 13.02(B) of the Franchise Agreement is hereby
deleted in its entirety and replaced with the following:

[Reserved.]

2. The language found in Section 13.03(B) of the Franchise Agreement is hereby
deleted in its entirety and replaced with the following:

[Reserved.]

3. The language found in the first six paragraphs of Section 23.01 of the Franchise
Agreement is hereby deleted in its entirety and replaced with the following:

No statement, questionnaire, or acknowledgement signed or agreed to by a franchisee
in connection with the commencement of the franchise relationship shall have the effect
of (i) waiving any claims under any applicable state franchise law, including fraud in
the inducement, or (ii) disclaiming reliance on any statement made by any franchisor,
franchise seller, or other person acting on behalf of the franchisor. This provision
supersedes any other term of any document executed in connection with the franchise.

4. Notwithstanding anything to the contrary in the Franchise Agreement, Franchisor
and Franchisee acknowledge and agree that no disclaimer, questionnaire, clause, or statement
signed by Franchisee in connection with the commencement of the franchise relationship shall be
construed or interpreted as waiving any claim of fraud in the inducement, whether common law or
statutory, or as disclaiming reliance on or the right to rely upon any statement made or information
provided by Franchisor or a broker or other person acting on behalf of Franchisor that was a
material inducement to Franchisee’s investment. This provision supersedes any other or
inconsistent term of any document executed in connection with the franchise.

5. 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 Franchise Agreement contains any provision that is inconsistent
with the law, the law will control.

6. 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.).
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7. Post-Termination Non-competition Covenants. The Franchise Agreement contains
a covenant not to compete that extends beyond the termination of the Franchise Agreement. This
provision may not be enforceable under California law.

8. Liguidated Damages. The Franchise Agreement contains a liquidated damages
clause. Under California Civil Code Section 1671, certain liquidated damages clauses are
unenforceable.

9. Applicable Law. The Franchise Agreement requires application of the laws of the
State of New York with certain exceptions. This provision may not be enforceable under
California law.

10. Each provision of this Amendment to the Franchise Agreement shall be effective
only to the extent, with respect to such provision, that the jurisdictional requirements of the
California Franchise Investment Law, Cal. Corporations Code Sections 31000 et seq., are met
independently without reference to this Amendment.

[Signatures Follow Next Page]

4880-6528-0923.4 K-7



IN WITNESS WHEREOF, the parties hereto have duly executed, sealed, and delivered
this California Amendment to the Franchise Agreement on the same date as that on which the
Franchise Agreement was executed.

ABBOTT’S FROZEN CUSTARD, INC.

By:

Name:

Title:

FRANCHISEE

By:

Name:

Title:
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AMENDMENT TO
ABBOTT’S FROZEN CUSTARD, INC. DEVELOPMENT AGREEMENT
REQUIRED BY THE STATE OF CALIFORNIA

In recognition of the requirements of the California Franchise Investment Law, Cal. Corporations
Code Sections 31000 et seq., the parties to the attached Abbott’s Frozen Custard, Inc. Development
Agreement (the “Agreement”) agree as follows:

1. The last sentence of Section 3.4 of the Agreement is hereby deleted in its entirety
and replaced with the following language:

If a Time Extension is granted for the final development period, the term of
this Agreement shall be extended accordingly, and after the expiration of
such extended term, Developer shall have no further rights under this
Agreement except as expressly provided herein.

2. The last sentence of Section 3.5 of the Agreement is hereby deleted in its entirety
and replaced with the following language:

Simultaneously with its delivery of an Extension Request, Developer shall
pay the Time Extension Fee.

3. The language found in Section 8.2.2 of the Agreement is hereby deleted in its
entirety and replaced with the following:

[Reserved.]

4. The last sentence of Section 11.4 of the Agreement is hereby deleted in its entirety
and replaced with the following language:

Provided, however, that if a delay of performance is caused by Force
Majeure, and the delay extends for a period of ninety (90) days after the last
date specified in the Development Schedule (as extended by any Time
Extensions approved by Company in writing), then this Agreement and all
rights granted hereunder shall immediately expire.

5. The language found in Sections 15.1, 15.2, and 15.5 of the Agreement is hereby
deleted in its entirety, and Sections 15.3, 15.4, and 15.6 are renumbered as appropriate. In addition,
the following language is added at the end of Section 15:

No statement, questionnaire, or acknowledgement signed or agreed to by a
franchisee in connection with the commencement of the franchise relationship shall
have the effect of (i) waiving any claims under any applicable state franchise law,
including fraud in the inducement, or (ii) disclaiming reliance on any statement
made by any franchisor, franchise seller, or other person acting on behalf of the
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franchisor. This provision supersedes any other term of any document executed in
connection with the franchise.

6. Notwithstanding anything to the contrary in the Agreement, the Company and
Developer acknowledge and agree that no disclaimer, questionnaire, clause, or statement signed
by Developer in connection with the commencement of the franchise development relationship
shall be construed or interpreted as waiving any claim of fraud in the inducement, whether common
law or statutory, or as disclaiming reliance on or the right to rely upon any statement made or
information provided by the Company or a broker or other person acting on behalf of the Company
that was a material inducement to Developer’s investment. This provision supersedes any other
or inconsistent term of any document executed in connection with the franchise development
relationship.

7. Each provision of this Amendment to the Agreement shall be effective only to the
extent, with respect to such provision, that the jurisdictional requirements of the California

Franchise Investment Law, Cal. Corporations Code Sections 31000 et seq., are met independently
without reference to this Amendment.

[Signature page follows]
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IN WITNESS WHEREOF, the parties hereto have duly executed, sealed, and delivered
this California Amendment to the Development Agreement on the same date as that on which the
Development Agreement was executed.

ABBOTT’S FROZEN CUSTARD, INC.

By:

Name:

Title:

DEVELOPER

By:

Name:

Title:
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ADDENDUM TO ABBOTT’S FROZEN CUSTARD, INC.
DISCLOSURE DOCUMENT FOR PROSPECTIVE FRANCHISEES

1. The following risk factor is added to the “Special Risks to Consider About This Franchise” page
of the Disclosure Document:

3. Financial Condition. The franchisor’s financial condition, as reflected in its financial
statements (see Item 21), calls into question the franchisor’s financial ability to provide
services and support to you.

2. The following language is added at the beginning of Item 5 of the Disclosure Document:

Based upon the Franchisor’s financial condition, the Maryland Commissioner has required
a financial assurance. Therefore, notwithstanding anything stated below in this Item 5, all
initial fees and payments owed by Franchisee shall be deferred until the Franchisor
completes its pre-opening obligations under the Franchise Agreement. In addition, all
development fees and initial payments by area developers shall be deferred until the first
franchise under the development agreement opens.

3. In the first table in Item 17 of the Disclosure Document, the following language is added to the
Summary section of Item 17(c), entitled Requirements for you to renew or extend:

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.

4. In both tables in Item 17 of the Disclosure Document, the following language is added to the
Summary section of Item 17(h), entitled “Cause” defined — defaults which cannot be cured:

The Franchise Agreement and Development Agreement provide for termination upon
bankruptcy of the Franchisee or Developer. These provisions may not be enforceable
under federal bankruptcy law (11 U.S.C.A. Section 101, et seq.).

5. In both tables in Item 17 of the Disclosure Document, the following language is added to the
Summary section of Item 17(m), entitled Conditions for our approval of transfer:

The general release required as a condition of assignment/transfer shall not apply to any
liability under the Maryland Franchise Registration and Disclosure Law.

6. In both tables in Item 17 of the Disclosure Document, the following language is added to the
Summary section of Item 17(v), entitled Choice of forum:

A franchisee or developer may bring a claim in Maryland for claims arising under the
Maryland Franchise Registration and Disclosure Law.
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7. The following language is added at the end of Item 17 of the Disclosure Document:

Any claims arising under the Maryland Franchise Registration and Disclosure Law shall
be commenced within three years after the grant of the franchise.

No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of
(1) waiving any claims under any applicable state franchise law, including fraud in the
inducement, or (ii) disclaiming reliance on any statement made by any franchisor, franchise
seller, or other person acting on behalf of the franchisor. This provision supersedes any
other term of any document executed in connection with the franchise.

[Remainder of Page Intentionally Left Blank]
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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 Registration and Disclosure
Law, the parties to the attached Abbott’s Frozen Custard, Inc. Franchise Agreement (the
“Franchise Agreement”) agree as follows:

1. Fee Deferral. Section 3.01A. of the Franchise Agreement is hereby deleted in its entirety and
replaced with the following language:

Franchisee shall pay to Franchisor a franchise fee of Thirty-Seven Thousand Dollars
($37,000) (“Franchise Fee”). Such Franchise Fee and all other initial fees and payments
owed by Franchisee shall be deferred until Franchisor completes its pre-opening
obligations under this Agreement and the Unit has opened for business. Upon payment,
the Franchise Fee shall be deemed fully earned and nonrefundable in consideration of
administrative and other expenses incurred by Franchisor in entering into this Agreement
and for Franchisor’s lost or deferred opportunity to enter into this Agreement with others.

2. Renewal. The following language is hereby added at the end of Section 2.02C. of the Franchise
Agreement:

, provided, however, the release above shall not apply to any liability Franchisor may have
under the Maryland Franchise Registration and Disclosure Law.

3. Conditions for Approval of Assignment. The following language is hereby added at the end
of Section 14.03E. of the Franchise Agreement:

, provided, however, the release shall not apply to any liability Franchisor may have under
the Maryland Franchise Registration and Disclosure Law.

4. Waiver. The Franchise Agreement is hereby amended by adding the following new Section
19.04:

All representations requiring prospective franchisees to 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.

5. Jurisdiction; Venue. The following language is hereby added to Section 24.02 of the Franchise
Agreement:

A franchisee may bring a lawsuit in Maryland for claims arising under the Maryland
Franchise Registration and Disclosure Law.
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6. Acknowledgements. The language found in the first six paragraphs of Section 23.01 of the
Franchise Agreement is hereby deleted in its entirety and replaced with the following:

No statement, questionnaire, or acknowledgement signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of
(i) waiving any claims under any applicable state franchise law, including fraud in the
inducement, or (ii) disclaiming reliance on any statement made by any franchisor, franchise
seller, or other person acting on behalf of the franchisor. This provision supersedes any
other term of any document executed in connection with the franchise.

7. Limitations of Actions. The Franchise Agreement is hereby amended by adding 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.

[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.

ABBOTT’S FROZEN CUSTARD, INC.

By:

Name:

Title:

FRANCHISEE

By:

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
“Development Agreement”) agree as follows:

1. Recitals. On page 1 of the Development Agreement, the sixth (and final) “WHEREAS” clause
is hereby deleted in its entirety.

2. Fee Deferral. Section 2 of the Development Agreement is hereby deleted in its entirety and
replaced with the following language:

In consideration of the development rights granted herein, Developer shall pay to
the Company a development fee of Thousand Dollars ($ )
(“Development Fee”), which is the mathematical product of Seven Thousand Dollars
($7,000) multiplied by the number of Abbott’s Stands to be developed hereunder. The
Development Fee and all other initial payments owed by Developer shall be deferred until
the first Abbott’s Stand developed pursuant to this Agreement has opened for business.
Upon payment, the Development Fee shall be deemed fully earned and non-refundable in
consideration of the administrative and other expenses incurred by the Company and for
the development 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), toward each of
the initial franchise fees payable to Company under each Franchise Agreement executed
pursuant to this Agreement.

3. Transfers. The following language is hereby added at the end of Section 7.2.2.3 of the
Development Agreement:

, provided, however, the release shall not apply to any liability Developer may have under
the Maryland Franchise Registration and Disclosure Law.

4. Waiver. The Development Agreement is hereby amended by adding the following new Section
11.4:

All representations requiring prospective developers to 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.
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5. Applicable Law and Arbitration; Limitations of Actions. The following language is hereby
added at the end of Section 14.4 of the Development Agreement:

Any claims arising under the Maryland Franchise Registration and Disclosure Law must
be brought within three (3) years after the grant of the Development Area.

6. Applicable Law and Arbitration; Jurisdiction; Venue. Section 14.6 of the Development
Agreement is amended by adding the following:

Developer may bring a lawsuit in Maryland for claims arising under the Maryland
Franchise Registration and Disclosure Law.

7. Acknowledgements, Representations and Warranties. The language found in Sections 15.1,
15.2, and 15.5 of the Development Agreement is hereby deleted in its entirety, and Sections 15.3,
15.4, and 15.6 are renumbered as appropriate. In addition, the following language is added at the
end of Section 15:

No statement, questionnaire, or acknowledgement signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of
(i) waiving any claims under any applicable state franchise law, including fraud in the
inducement, or (ii) disclaiming reliance on any statement made by any franchisor, franchise
seller, or other person acting on behalf of the franchisor. This provision supersedes any
other term of any document executed in connection with the franchise.

[Signatures Follow Next Page]

4880-6528-0923.4 K-19



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.

ABBOTT’S FROZEN CUSTARD, INC.

By:

Name:

Title:

DEVELOPER

By:

Name:

Title:
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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 Franchise Disclosure Document for Abbott’s Frozen Custard,
Inc. (“AFC”) for use in the State of New York shall be amended as follows:

1. The following information is added to the cover page of the Franchise Disclosure Document:

INFORMATION COMPARING FRANCHISORS IS AVAILABLE. CALL THE
STATE ADMINISTRATORS LISTED IN EXHIBIT G OR YOUR PUBLIC LIBRARY
FOR SERVICES OR INFORMATION. REGISTRATION OF THIS FRANCHISE BY
NEW YORK STATE DOES NOT MEAN THAT NEW YORK STATE RECOMMENDS
IT OR HAS VERIFIED THE INFORMATION IN THIS FRANCHISE DISCLOSURE
DOCUMENT. IF YOU LEARN THAT ANYTHING IN THIS FRANCHISE
DISCLOSURE DOCUMENT IS UNTRUE, CONTACT THE FEDERAL TRADE
COMMISSION AND THE APPROPRIATE STATE OR PROVINCIAL AUTHORITY.
THE FRANCHISOR MAY, IF IT CHOOSES, NEGOTIATE WITH YOU ABOUT
ITEMS COVERED IN THE FRANCHISE DISCLOSURE DOCUMENT. HOWEVER,
THE FRANCHISOR CANNOT USE THE NEGOTIATING PROCESS TO PREVAIL
UPON A PROSPECTIVE FRANCHISEE TO ACCEPT TERMS WHICH ARE LESS
FAVORABLE THAN THOSE SET FORTH IN THIS FRANCHISE DISCLOSURE
DOCUMENT.

2. The language in Item 3, “Litigation,” is hereby deleted in its entirety and replaced with the following:

The following applies to the franchisor, its predecessor, a person identified in Item 2, or an
affiliate offering franchises under the franchisor’s principal trademark:

A. No such party has an administrative, criminal or civil action pending against that person
alleging: a felony, a violation of a franchise, antitrust, or securities law, fraud, embezzlement,
fraudulent conversion, misappropriation of property, unfair or deceptive practices, or
comparable civil or misdemeanor allegations.

B. No such party has pending actions, other than routine litigation incidental to the business,
which are significant in the context of the number of franchisees and the size, nature or
financial condition of the franchise system or its business operations.

C. No such party has been convicted of a felony or pleaded nolo contendere to a felony charge
or, within the 10-year period immediately preceding the application for registration, has been
convicted of or pleaded nolo contendere to a misdemeanor charge or has been the subject of a
civil action alleging: violation of a franchise, antifraud, or securities law; fraud; embezzlement;
fraudulent conversion or misappropriation of property; or unfair or deceptive practices or
comparable allegations.

D. No such party is subject to a currently effective injunctive or restrictive order or decree
relating to the franchise, or under a Federal, State, or Canadian franchise, securities, antitrust,
trade regulation or trade practice law, resulting from a concluded or pending action or
proceeding brought by a public agency; or is subject to any currently effective order of any
national securities association or national securities exchange, as defined in the Securities and
Exchange Act of 1934, suspending or expelling such person from membership in such
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association or exchange; or is subject to a currently effective injunctive or restrictive order
relating to any other business activity as a result of an action brought by a public agency or
department, including, without limitation, actions affecting a license as a real estate broker or
sales agent.

3. The following language is added to the end of the “Summary” section of Item 17(c) (entitled
“Requirements for you to renew or extend”) in the first table in Item 17, and to the end of the
“Summary” section of Item 17(m) (entitled “Conditions for our approval of transfer”) in both tables
in Item 17:

However, to the extent required by applicable law, all rights you enjoy and any causes of action
arising in your favor from the provisions of Article 33 of the General Business Law of the State
of New York and the regulations issued thereunder shall remain in force; it being the intent of
this proviso that the non-waiver provisions of General Business Law Sections 687(4) and
687(5) be satisfied.

4. In both tables in Item 17, the following language replaces the “Summary” section of Item 17(d)
(entitled “Termination by You”):

You may terminate the agreement upon any grounds available by law.

5. In both tables in Item 17, the following is added to the end of the “Summary” sections of Item 17(v)
(titled “Choice of forum”) and Item 17(w) (titled “Choice of law”):

The foregoing choice of law should not be considered a waiver of any right conferred upon the
franchisor or upon the franchisee by Article 33 of the General Business Law of the State of
New York.

6. Franchise Questionnaires and Acknowledgements — No statement, questionnaire, or
acknowledgment signed or agreed to by a franchisee in connection with the commencement of the
franchise relationship shall have the effect of (i) waiving any claims under any applicable state
franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any statement made
by any franchisor, franchise seller, or other person acting on behalf of the franchisor. This provision
supersedes any other term of any document executed in connection with the franchise.

7. Receipts — Any sale made must be in compliance with 8683(8) of the Franchise Sale Act (N.Y. Gen.
Bus. L. 8 680 et seq.), which describes the time period a Franchise Disclosure Document (offering
prospectus) must be provided to a prospective franchisee before a sale may be made. New York law
requires a franchisor to provide the Franchise Disclosure Document at the earlier of the first personal
meeting, ten (10) business days before the execution of the franchise or other agreement, or the
payment of any consideration that relates to the franchise relationship.

8. Each provision of this Addendum to the Disclosure Document 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 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 the Agreement, under the heading “Transfer by Franchisor,” shall be
supplemented by the following language, which shall be considered an integral part of the
Agreement:

Franchisor shall make no assignment except to an assignee who, in Franchisor’s good faith
judgment, is willing and able to assume Franchisor’s obligations under this Agreement.

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. The language found in the first six paragraphs of Section 23.01 of the Franchise Agreement is
hereby deleted in its entirety and replaced with the following:

No statement, questionnaire, or acknowledgement signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of
(i) waiving any claims under any applicable state franchise law, including fraud in the
inducement, or (ii) disclaiming reliance on any statement made by any franchisor, franchise
seller, or other person acting on behalf of the franchisor. This provision supersedes any
other term of any document executed in connection with the franchise.

4. Each provision of this Amendment to the 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 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 Amendment.

[Signatures Follow Next Page]
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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 on which the
Franchise Agreement was executed.

ABBOTT’S FROZEN CUSTARD, INC.

By:

Name:

Title:

FRANCHISEE

By:

Name:

Title:
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AMENDMENT TO
ABBOTT’S FROZEN CUSTARD, INC. DEVELOPMENT 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. Development Agreement (the “Agreement”)
agree as follows:

1. Section 6 of the Agreement, under the heading “Default and Termination,” shall be
supplemented by the addition of the following subsection, which shall be considered an integral
part of the Agreement:

6.6 Developer may terminate this Agreement upon any grounds available by law.

2. Section 7.1 of the Agreement, under the heading “Transfer by the Company,” shall be
supplemented by the addition of the following language at the end of the Section:

Notwithstanding the foregoing, the Company shall make no transfer or assignment except
to an assignee who, in the Company’s good faith judgment, is willing and able to assume
the Company’s obligations under this Agreement.

3. The language found in Sections 15.1, 15.2, and 15.5 of the Agreement, under the heading
“Acknowledgements, Representations and Warranties,” is hereby deleted in its entirety, and
Sections 15.3, 15.4, and 15.6 are renumbered as appropriate. In addition, the following language
is added at the end of Section 15:

No statement, questionnaire, or acknowledgement signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of
(i) waiving any claims under any applicable state franchise law, including fraud in the
inducement, or (ii) disclaiming reliance on any statement made by any franchisor, franchise
seller, or other person acting on behalf of the franchisor. This provision supersedes any
other term of any document executed in connection with the franchise.

4. Each provision of this Amendment to the 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 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 Amendment.

[Signatures Follow Next Page]
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IN WITNESS WHEREOF, the parties hereto have duly executed, sealed, and delivered
this New York Amendment to the Development Agreement on the same date as that on which the
Development Agreement was executed.

ABBOTT’S FROZEN CUSTARD, INC.

By:

Name:

Title:

DEVELOPER

By:

Name:

Title:
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AMENDMENT TO THE
ABBOTT’S FRANCHISE AGREEMENT
REQUIRED BY THE STATE OF OHIO

In recognition of the requirements of the Ohio Business Opportunity Purchasers Protection
Act, Ohio Revised Code 81334.01 et seq., the parties to the attached Abbott’s Franchise
Agreement (“Franchise Agreement”) agree as follows:

1. Section 23 of the Franchise Agreement, entitled “Acknowledgments,” shall be amended
by adding the following subsection at the end of the Section:

23.02 You, the purchaser, may cancel this transaction at any time
prior to midnight of the fifth business day after the date you sign this
Agreement. See the attached notice of cancellation for an explanation
of this right.

2. Each provision of this Amendment shall be effective only to the extent that the
jurisdictional requirements of the Ohio Business Opportunity Purchasers Protection Act, with
respect to each such provision, are met independent of the Amendment. This Amendment shall
have no force or effect if such jurisdictional requirements are not met.

IN WITNESS WHEREOF, the parties hereto have duly executed, sealed, and delivered
this Amendment to the Franchise Agreement on the same date as that on which the Franchise
Agreement was executed.

ABBOTT’S FROZEN CUSTARD, INC. FRANCHISEE
By: By:

Name: Name:

Title: Title:

[Notice of Cancellation form (in duplicate) follows]
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AMENDMENT TO THE
ABBOTT’S DEVELOPMENT AGREEMENT
REQUIRED BY THE STATE OF OHIO

In recognition of the requirements of the Ohio Business Opportunity Purchasers Protection
Act, Ohio Revised Code 81334.01 et seq., the parties to the attached Abbott’s Development
Agreement (“Development Agreement”) agree as follows:

1. Section 15 of the Development Agreement, entitled *“Acknowledgments,
Representations and Warranties,” shall be amended by adding the following subsection at the end
of the Section:

15.7 You, the purchaser, may cancel this transaction at any time
prior to midnight of the fifth business day after the date you sign this
Agreement. See the attached notice of cancellation for an explanation
of this right.

2. Each provision of this Amendment shall be effective only to the extent that the
jurisdictional requirements of the Ohio Business Opportunity Purchasers Protection Act, with
respect to each such provision, are met independent of the Amendment. This Amendment shall
have no force or effect if such jurisdictional requirements are not met.

IN WITNESS WHEREOF, the parties hereto have duly executed, sealed, and delivered
this Amendment to the Development Agreement on the same date as that on which the
Development Agreement was executed.

ABBOTT’S FROZEN CUSTARD, INC. DEVELOPER
By: By:

Name: Name:

Title: Title:

[Notice of Cancellation form (in duplicate) follows]
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Notice of Cancellation

, 20

You may cancel this transaction, without penalty or obligation, within five business days
from the above date. If you cancel, any payments made by you under the Agreement, and
any negotiable instrument executed by you will be returned within ten business days
following the seller’s receipt of your cancellation notice, and any security interest arising out
of the transaction will be cancelled. If you cancel, you must make available to the seller at
your business address all goods delivered to you under this Agreement; or you may if you
wish, comply with the instructions of the seller regarding the return shipment of the goods
at the seller’s expense and risk. If you do make the goods available to the seller and the seller
does not pick them up within twenty days of the date of your notice of cancellation, you may
retain or dispose of them without further obligation. If you fail to make the goods available
to the seller, or if you agree to return them to the seller and fail to do so, then you remain
liable for the performance of all obligations under this Agreement. To cancel this
transaction, mail or deliver a signed and dated copy of this cancellation notice or any other
written notice, or send a telegram, to Abbott’s Frozen Custard, Inc. at 4791 Lake Avenue,
Rochester, NY 14612, or send a fax to Abbott’s Frozen Custard, Inc. at

, or an e-mail to Abbott’s Frozen Custard, Inc. at

, hot later than midnight of , 20

I hereby cancel this transaction.

, 20
(Date) (Purchaser’s signature)

(Print name)
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Notice of Cancellation

, 20

You may cancel this transaction, without penalty or obligation, within five business days
from the above date. If you cancel, any payments made by you under the Agreement, and
any negotiable instrument executed by you will be returned within ten business days
following the seller’s receipt of your cancellation notice, and any security interest arising out
of the transaction will be cancelled. If you cancel, you must make available to the seller at
your business address all goods delivered to you under this Agreement; or you may if you
wish, comply with the instructions of the seller regarding the return shipment of the goods
at the seller’s expense and risk. If you do make the goods available to the seller and the seller
does not pick them up within twenty days of the date of your notice of cancellation, you may
retain or dispose of them without further obligation. If you fail to make the goods available
to the seller, or if you agree to return them to the seller and fail to do so, then you remain
liable for the performance of all obligations under this Agreement. To cancel this
transaction, mail or deliver a signed and dated copy of this cancellation notice or any other
written notice, or send a telegram, to Abbott’s Frozen Custard, Inc. at 4791 Lake Avenue,
Rochester, NY 14612, or send a fax to Abbott’s Frozen Custard, Inc. at

, or an e-mail to Abbott’s Frozen Custard, Inc. at

, hot later than midnight of , 20

I hereby cancel this transaction.

, 20
(Date) (Purchaser’s signature)

(Print name)
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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:

1. In recognition of the restrictions contained in Section 13.1-564 of the Virginia 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 unlawful
for a franchisor 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.

2. The following language is added at the end of Item 17 of the Franchise Disclosure
Document:

No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of
(i) waiving any claims under any applicable state franchise law, including fraud in the
inducement, or (ii) disclaiming reliance on any statement made by any franchisor, franchise
seller, or other person acting on behalf of the franchisor. This provision supersedes any
other term of any document executed in connection with the franchise.

Each provision of this Addendum shall be effective only to the extent, with respect to such

provision, that the jurisdictional requirements of the Virginia Retail Franchising Act are met
independently without reference to this Addendum to the Disclosure Document.
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ABBOTT’S FROZEN CUSTARD, INC.
FRANCHISE DISCLOSURE DOCUMENT

Exhibit L

STATE EFFECTIVE DATES
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State Effective Dates

The following states have franchise laws that require that the Franchise
Disclosure Document be registered or filed with the states, or be exempt from
registration: California, Hawaii, lllinois, Maryland, Michigan, Minnesota, New
York, North Dakota, Rhode Island, South Dakota, Virginia, Washington, and
Wisconsin.

This document is effective and may be used in the following states, where the
document is filed, registered, or exempt from registration, as of the Effective Date

stated below:

State Effective Date
California Pending
Maryland Pending
New York Pending

Rhode Island March 1, 2024
Virginia April 3, 2024

Other states may require registration, filing, or exemption of a franchise under
other laws, such as those that regulate the offer and sale of business opportunities or
seller-assisted marketing plans.
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ABBOTT’S FROZEN CUSTARD, INC.
FRANCHISE DISCLOSURE DOCUMENT

Exhibit M

RECEIPT (in duplicate)
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RECEIPT

This Disclosure Document summarizes certain provisions of the Franchise Agreement and other
information in plain language. Read this Disclosure Document and all agreements carefully.

If Abbott’s Frozen Custard, Inc. offers you a franchise, it must provide this Disclosure Document to you
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 give you the Disclosure
Document at the earlier of the first personal meeting or 10 business days before the execution of the
franchise or other agreement or the payment of any considerations that relates to the franchise relationship.

If Abbott’s Frozen Custard, Inc. does not deliver this Disclosure Document on time or if it contains a false
or misleading statement, or a material omission, a violation of federal law and state law may have occurred
and should be reported to the Federal Trade Commission, Washington, D.C. 20580 and your state agency
listed in Exhibit H.

We have authorized the agents listed in Exhibit G to receive service of process for us. The franchise seller(s)
offering this franchise is/are checked off below:

O RobertJ. Amico, Abbott’s Frozen Custard, Inc., 4791 Lake Avenue, Rochester, NY 14612, (585) 865-
7400

O Brenden Drew, Abbott’s Frozen Custard, Inc., 4791 Lake Avenue, Rochester, NY 14612, (585) 314-
2921

OO Name, principal business address and telephone number of any other franchise seller offering this
franchise:

Issuance Date: March 18, 2024.

I have received a franchise disclosure document dated March 18, 2024 that included the following exhibits:

A. Financial Statements G. List of Agents for Service of Process

B. Franchise Agreement H. List of State Administrators

C. Equipment and Supply Agreement . List of Franchisees and Developers

D. Renewal Amendment J. List of Former Franchisees and Developers
E. Development Agreement K. Multi-State Addenda

F. Table of Contents of Manual L. State Effective Dates

M. Receipt (in duplicate)

’ 20_
Date FRANCHISEE

By:

Its:

Please sign and date this page and retain this page in your possession as part of your records.
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RECEIPT

This Disclosure Document summarizes certain provisions of the Franchise Agreement and other
information in plain language. Read this Disclosure Document and all agreements carefully.

If Abbott’s Frozen Custard, Inc. offers you a franchise, it must provide this Disclosure Document to you
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 give you the Disclosure
Document at the earlier of the first personal meeting or 10 business days before the execution of the
franchise or other agreement or the payment of any considerations that relates to the franchise relationship.

If Abbott’s Frozen Custard, Inc. does not deliver this Disclosure Document on time or if it contains a false
or misleading statement, or a material omission, a violation of federal law and state law may have occurred
and should be reported to the Federal Trade Commission, Washington, D.C. 20580 and your state agency
listed in Exhibit H.

We have authorized the agents listed in Exhibit G to receive service of process for us. The franchise seller(s)
offering this franchise is/are checked off below:

O RobertJ. Amico, Abbott’s Frozen Custard, Inc., 4791 Lake Avenue, Rochester, NY 14612, (585) 865-
7400

O Brenden Drew, Abbott’s Frozen Custard, Inc., 4791 Lake Avenue, Rochester, NY 14612, (585) 314-
2921

OO Name, principal business address and telephone number of any other franchise seller offering this
franchise:

Issuance Date: March 18, 2024.

I have received a franchise disclosure document dated March 18, 2024 that included the following exhibits:

A. Financial Statements G. List of Agents for Service of Process

B. Franchise Agreement H. List of State Administrators

C. Equipment and Supply Agreement . List of Franchisees and Developers

D. Renewal Amendment J. List of Former Franchisees and Developers
E. Development Agreement K. Multi-State Addenda

F. Table of Contents of Manual L. State Effective Dates

M. Receipt (in duplicate)

’ 20_
Date FRANCHISEE

By:

Its:

Please remove this page, sign and date above, and return this page to Abbott’s Frozen Custard, Inc.
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