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FRANCHISE DISCLOSURE DOCUMENT

FROST A GELATO SHOPPE

Frost Gelatp Franchisings L.L.C.
an Arizona liniited liability company 

7131 N. Oracle Road 
Tucson, Arizona 85704 

Telephone: (520) 797-0i:88: 
E-mail: orders@frostgelato. com 

www; F rdstGelato. com

The franchisee will operate a Frost Gelato store that sells frozen Italian gelatos, sorbets, gelato' 
cakes, gelato confections, various coffee; other beverage products and related products. The total initial, 
investment necessary to begin operations: ranges from $387,800 to $1,171,500 if yOu sign a Franchise 
Agreement for a single unit. This includes between $262,500 and $390,000 which must be paid to the 
franchisor or its affiliates. The total iiiitial investment necessary to begin operations ranges from $477,800 
to $1,351,500 if you sign an Area.Deyelpper Agreenient, including between $352,700 and $570,000 which 
must be paid to the franchisor or its affiliates, depending on the number of Frost Gelato stores: to be opened. 
The low estimate includes the development fee if you elect to open tvi^three Frost Gelato stores; the high 
estimate includes the:development fee if you elect to open five Frost Gelato stores.

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

You may wish to receive yOur disclosure-document in another format that is, more convenient for 
you. To discuss the availability of disclosures in different formats, contact Stephen Ochoa Or Jeff Kaiserman 
at 7131 N. Oracle Road, Tucson, Arizona 85704, jeff@frostgelato:COin, stephen@frostgelato.com and 
(520)797-0188.

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

Buying a franchise is a coniplex investment. The information in this disclosure document can help 
you make Up yOur mind. More inforaiation on franchising, such as “A Consumer’s Guide to Buying a 
Franchise,” is available from the Federal Trade Commission. You can contact the FTC at 1-877-FTC- 
HELP or by writing to the FTC at 60fr Pennsylvania Avenue,, NW, Washington, DC 20580. You can,also 
visit the FTC’s home page at www.ftc.goy 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 thern.

Issuance Date: October 18,2018
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STATE COVER PAGE

Your state n^y have a franehise law that requires a franchisor to register or file with a state 
franchise administrator before offering or ,selling in your state. REGISTRATION OF ATRANGHISE: BY 
A STATE DOES NOT MEAN THAT THE STATE RECOMMENDS THE FRANCHISE OR HAS 
VERIFIED THE INFORMATION IN THIS DISCLOSURE DOCUMENT.

Call the state fr^duse administrator listed in Exhibit F for information about the franchisor or 
about franchising in your state.

MANY FRANCHISE AGREEMENTS DO NOT ALLOW YOU TO RENEW 
UNCONDITIONALLY AFTER THE INITIAL TERM EXPIRES, YOU MAY HAVE TO SIGN A NEW
agreement with different terms and conditions in order to continue to
OPERATE YOUR BUSINESS. BEFORE YOU BUY, CONSIDER WHAT RIGHTS YOU HAVE TO 
RENEW YOUR FRANCHISE, IF ANY, AND WHAT TERMS YOU MIGHT HAVE TO ACCEPT IN 
ORDER TO RENEW.

Please consider the following RISK FACTORS before yoii buy this franchise:

1. THE franchise AGREEMENT REQUIRES YOU TO RESOLVE DISPUTES WITH 
US BY ARBITRATION/LITIGATION ONLY IN ARIZONA. OUT-OF-STATE ARBITRATION/ 
LITIGATION MAY FORCE, YOU TO ACCEPT A LESS FAVORABLE SETTLEMENT FOR 
DISPUTES. IT MAY ALSO COST YOU MORE TO ARBITRATE OR LITIGATE WITH US IN 
ARIZONA THAN IN YOUR OWN STATE.

2. THE FRANCHISE AGREEMENT AND AREA DEVELOPER AGREEMENT STATE 
THAT ARIZONA LAW GOVERNS THE AGREEMENT, AND THIS LAW MAY NOT PROVIDE THE 
SAME PROTECTION AND BENEFITS AS LOCAL LAW. YOU MAY WANT TO COMPARE THESE 
LAWS.

3. THE FRANCHISE AGREEMENT AND AREA DEVELOPER AGREEMENT 
REQUIRE THAT SPOUSES MUST SIGN A GUARANTY MAKING SUCH SPOUSE JOINTLY AND 
SEVERALLY LIABLE FOR THE OBLIGATIONS UNDER THE AGREEMENT, PLACING HiS OR 
HER personal ASSETS AT RISK.

4 THE FRANCHISOR’S AUDITED FTNANCTAL STATEMENTS INDICATE THAT
THIS MEANS THAT THE FRANCHISOR

M AY NOT HAVE THE FINANCTAT, RESOURCESTO PROVIDE SERVICES OR ST JPPORT TO YOU 

^ 4rTHERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE 

Effective Dates: See next page for state effectiye dates.
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STATE EFFECTIVE DATES

The following states require the fraiiehise disclosure document be registered or filed with ithe state, 
or be exempt ;j&om registration: California, Hawaii, Ulinbis, Indiana, Maryland, Michigan, Mhnesota, New 
York, North Dakota, RhodeTsland, South Dakota, Virginia, Washington and Wisconsin.

This franchise disclosure document is registered, on ^e or exempt from registration in the 
following states having franchise: registration and disclosure laws, with the following effective dates;

CALIFORNIA PENDING
ILLINOIS PENPfNG Decembef

5. 2018
VIRGINIA November 2j 2M8
WASHINGTON PENDING
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ITEMi
THE FRANCHISOR, AND ANY PARENT, PREDECESSORS AND AFFH.IATES
To simplify the language in this Franchise Disclosure Document, “FGF;”“we” or “us” means Frost 

Gelato Franchising, L.L.G., the franchisor. “You” means the person who buys the franchise. If the 
franchisee is a corporation, partnership, limited liability company or other entity, “you” may also refer to 
its owners.

The Franchisor, its Parent and AfShates

FGF is an Arizona limited liability company formed on January 14, 2010. We operate under the 
naine Frost Gelato Franchising, L.L.C. and Frost Gelato Shoppe. Our principal brrsiness addresses 7131 N. 
Oracle Road, Tuoson, Arizona .85704.

We dp not have airy predecessors or parents or affiliates that offer franchises or provide products 
or services to our franchisees.

Our agent for service of process in Arizona is Jeffery Kaiserman, 7131 N. Oracle Road, Tucson, 
Arizona 85704; Our agents for service of process for other states are disclosed in Exhibit F. If a state is not 
listed, we have not appointed an agent for service of jjrocess. in that state in connection with the requirerhents 
of franchise laws. There may be states in addition to those listed above in which we have appointed anagent 
for service of process .. There rnay also be additional agents appointed in some Of the states listed.

We have one parent: entity and four affiliates:

^; Principal Business Address : ■ , ,

Frost, a Gelato Shoppe, L.L.G. (“FGS”) 3430 E. Sunrise Drive, STE 1.80
Tueson, AZ 85718

Frost at Gasasi Adobes. L.L.G. t“Gasa Adobes”! 7131 N. Oracle ROad
Tueson, Arizona 85704

Frost at La Encantada^ L.L.G. ,t“La Encantada”! 2905 E Skyline Dr.
Tucson, AZ 85718

Frost at Udall, L.L.G. (“Udall”) 7301 E.Tanque Verde Rd.
Tucson, AZ 85715

Frost Gaterine. L.LiG. f“Frost Gaterine”! 3430 E. Sunrise Drive, STE 180
Tucson,,AZ 857I8

We are in the business of franchising FrOst Gelato stores and we.do not operate Frost Gelato stores 
Ourselves. Our affiliate, Gasa Adobes, an Arizona limited liabihty company, has operated a Frost Gelato 
store ip Tucson, Arizona since 2005. Our affiliate. La Encantada, an Arizona limited liability company,, 
has operated a Frost Gelato store in Tucson since 2008. Our affiliate, Udall,. an Arizona limited liability 
company, has. operated a Frost Gelato store in Tueson since 2007. Frost Gatering offers catering services 
featuring Frost Gelato products in the Tucson area.

The Franchise

We are in the business of franchising the right to operate dessert stores under the name “Frost, a 
Gelato Shoppe” that sell frozen Italian gelatos, sorbets, gelato cakes, gelato confections, various coffee.

1
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other beverage products and related'products. Our gelatoistores offer oyer 38 different and changing gelato. 
and sorbet flavors each day. Frost gelato is rnade fre^h daily in Frost Gelato stores with many ingredients, 
other than milk, sugar and Suit, imported from Italy,

If you qualify, we may allow you to sign an Area Developer .Agreement for the development of 
either three or fiye Frost Gelato stores. In addition to the Area Developer Agreement, you must sign our 
then-current form of Franchise Agreement for each Frost Gelato store in vour territory which mav differ 
from the current Franchise Agreement included with this Franchise Disclosure Document. We will charge 
you the initial franchise fee described in Item 5 of this Disclosure Document for each Frost Gelato store 
location even if we change the initial franchise fee for other franchisees. We will also charge you the 
royalty rafe described in ltem 6 for each of your Frost Gelato stores that you open under the Area Deyeloper 
Agreement even if we change that, rate for Other franchisees.

You may not conduct the following unless we permit you to do so: catering activities, online 
ordering, deliveries and offsite sales at special events including pop-up events. We reserve the right to 
negotiate regional or national accounts with individuals or companies. If we do so, you must accept the 
terms of any regional or national account agreements that we negotiate.

Market and Competition

The general market for the goods and services offered by your Frost Gelato store is the general 
public, Sales by Frost Gelato shopsmay be seasonal in nature and climate changes may have an effect on 
the business. The restaurant and food service industry is well developed and highly competitive. Frost 
Gelato .stores compete with other businesses offering ice cfeam .and Other frozen dessert items.

Industry-Specific Regulations

In addition to laws and regulations that apply to businesses generally, you may be subject to 
regulations relating to the operation of an eating and (irinking establishment in yoiir state, city or county, 
including those governing construction, site location, the sale of food and menu-labeling, as well as public 
health and safety codes and ordinances. These include regulations concerning smokirig, sanitation, 
discrimination, employment and sexual harassment laws as well as the Americans with Disabilities Act,, 
which requires readily accessible accommodations for disabled individuals and may affect your operations. 
It is your responsibility to cort^ly with,these laws. You should; consult with your own independent advisors 
and the igovemment agencies in your state for information on how these laws apply to you. Among the 
laws and regulations that apply to businesses generally, you must comply with the Patient Protection and 
Affordable Care Act, 42 USC 18001 (See Exhibit I for more industry-specific laws).

We began offering franchises in March 2010- Neither we nor our affiliates offer franchises m other 
lines of business .

ITEM 2
BUSINESS EXPERIENCE

Co-President and CO-Cbief Executive Officer - Jeff Kaiserman

Mr. Kaiseiman has been our Co-President and CO-Chief Executive Officer in Tucson, Arizona 
since our inception in Januaiy^ 2G liO. Mr. Kaiserman has also been the Co^President and Cb-Chief Executive 
Officer of all Of Our affiliates in Tucson, Arizona since their inception, and Co-President and CoGhief 
Executive Officer of our parent in Tucson, Arizona since its inception in Jmuary 2005.

.2
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Co-President and CorChief Executive Officer - Stephen Ochoa

Mr. Ochoa has been our Go-President and Go-Chief Executive Officer in Tucson, Arizona since 
our iiieeptibn in January 2010. Mr. Ochoa has also been Co-President and Co-Chief Executive Officer of 
all of our affiliates in Tucson, Arizona since their inception, and has been Co-President and Co-Chief 
Executive Officer of oUr parent in Tucson, Arizona since its inceptipn in January 2005.

ITEMS
LITIGATION

No litigation is required to be disclosed in this Iteni.

ITEM 4
BANKRUPTCY

No bankruptcy is required to be disclosed in this Item;

ITEMS 
INITIAL FEES

Initial Franchise Fee

You must pay us an initiai franchise fee of ,$55^000 in a lump sum when you sign the Franchise 
Agreement, The initial franchise feeris deemed fiilly earned by us once paid and is non-refrmdable. The 
initial franchise feeds uniformly charged to all franchisees.

Required Purchases

You must .also purchase the following itertis from us for your Frost Gelato store. These purchases 
are nomrefundable. The range of costs will vary depending on the size of your Frost Gelato store;

. , . / ItdPl ^ . Range of Costs . ,
Opening inventory and supplies $15,000 to $25,000
Equipment $175,000'to$275;000
Architectural design* $17,500 to $35,000

*If you are unable to obtain local architectural designs based On our master designs that we approve, we 
may charge a franchisee architectural design fee of up to $3 5 ^000 to engage a third-party vendor to perform 
local architectural design services for you.

Area Developer Fees

If you are signing an Area Developer' Agreement, you pay a development fee. The area 
development fee to Open three Frost Gelato stores is $145,000, and the development fee to open five Frost 
Gelato stores is $235,000. To open additional Frost Gelato stores,, you must sign the then-current Frost 
Gelato store Franchise Agreement,, but you will not be required to pay an initial.franchise fee (all other fees 
will apply). The area development fee is uniform, payable when you sign your Area Developer Agreement, 
and is noiirefundable;

3801659'1\3
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ITEM 6 
OTHER FEES

1 / Jypeiof . - - -5- . - 1'AmoiiSt I3ue Date j Remarks ^ '

Royalty The greater of: (a) 5% of 
grossjsales; or (b) a 
minimum; royalty fee of 
$1,000 per moni l

Bi-weekly every
Other Monday

The royalty fee isi based on gross 
sales during the previous two. 
week period.

Catering Royalty Fee The ,greater of: (a) 5%: of 
gross .sales-; or (bj $ 1,000 
per month

Bi-weeklyevery other 
Monday

After operating yOur Frost Gelato 
store for a mihimufti Of six 
months, if yOii are a fi^ahchisee in 
good standing; you. may apply to 
us for our consent for you to offer 
catering services. All .sales from 
catering are subject to minimum, 
royalty fee payments and, 
adveriising allocations. Payments 
are based on gross sales during the 
previous .two week period.

Brand Fund
Contribution^^^

Up, to 4P/o of gross sales; 
currently 2% of gross sales

Bi-weekly every other 
Monday

The brand fund contribution will 
be collected with the royalty fee.

Local Advertising
Payment

The difference between die 
amount you spent oh local 
advertising each mohth and 
2% of,gfo,ss sales

Payable after receipt 
ofinvoice

If you fail to meet your required 
local advertising expenditure, you 
must pay us the difference 
between the amount you spent ,and 
2% of gross sales, which will be 
contributed to the brand fund.

Unauthorized
Advertising Fee

$500 per occurrence Upon demand ThiSi fee is payable to the brand 
fund if you use unauthorized 
advertising.

Insurance!'*’ Payment of our lossesand 
costs, plus a 20% 
adniiniStratiye fee

Upon demand If you fail to obtain insurance as 
required by the Franchise 
Agreement, we: may obtain
insurance on your behalf and you 
rnust reimburse: us for the cost of 
obtamihg such insurance plus 
20% of the premium as an 
administrative cost of obtaining 
the insurance:

Additional Training’^’ Om then-current fee; 
currently $ 1,000 per person 
plus havei expenses

Upon demand "We provide initial training at no 
•charge for up to six weeks and up 
to two people; one of whom must 
be a principal owner. We may 
charge vou for training additional
persons, newly-hired personnel, 
refresher training courses,
advanced training Courses, and,

380t4W\3
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Typ&ojFFee^^^ Amount Due date Remarks! ^
additional or special assistance or 
traiiung you heed or request.

Training Fee for a
Replacement Designated
Store Manager or
Operating Erincipalf®^

Our then-current fee; 
currently $1,000

Upon demand Payable when training a, 
replacement designated store 
manager or operating principal 
that has not completed our initial 
training program.

Additional Assistance Our then-current fee; 
currently $200 per trainer 
per day plus travel expenses

As.ihcurred If you request additional^ 
assistimce frbmus and we agree to 
provide it, we will provide you 
with trained representatives to 
provide oh- site additional 
training. We may charge you for 
additional or special assistance orl 
traming you need or request.

Technology Fee Up to $i;000'per month Bi-weekly every 
other Monday

This fee covers certam 
technologies used in the operaf ion 
of your Frost Gelafo store, 
including the use of software, 
website hosting, and other 
services. You must also pay for 
any increase in fees that result 
from an upgrade or modification 
to the software.

Conveiition Fee Our then-current fee; 
curtently $5O0-$2,5OO per 
jmeetihgj plus costs and 
lexpenSes for all attendees

Upon demand We may hold periodic meetings of 
all Frost: Gelato fi-anchisees that 
you must attend. If you fail to 
attend a mandatory seminar, 
convention, or program, we may 
charge you a $100 non-, 
participation fee per day.

Supplier Review Fee Costs of inspection 
(estimated to be 
approximately $100 to 
$500)

,As incurred Payable if we ihSpect a new 
product, service, or supplier you 
proposed.

Replacement Manual $500 Upon demand Payable if yoiir copy of the 
operations manual is lost,' 
destroyed, or significantly
damaged;

Hours V iolation Fee $250 for first occurrence;
$500 for second occurrence; 
and $1,000 for all future 
occurrences

Upon demand Payable if you fail to keep your- 
Frost Gelato store open diiring the 
required hours without priori 
approval.

Customer Issue
Resolution

Costs we incur for 
responding to a customer 
complaint, which vwll 
typically be between $20 
and;$100

Upon demand Payable if a customer of the Frost 
Gelato store contacts us with a 
cpmplaiht and we provide a gift 
card, refundj or other value to the 
customer.

3g916594\3
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TipeofFee^% Amount Due Date ' - ' Remm-ks ' L

.Payment Service Fee Up to. 4% of total charge Upon dernand If payment is made to us or our 
affiliates by a credit card for any^ 
fee, required, we may charge a 
service charge! of up to 4% of the 
total charge.

Late Feessand Interest The greater of;$ 100 of 5% 
of the unpaid amount plus 
the lesser of 18% per annum 
or the highest fate allowed 
by applicable law(; $100 
draft draw charge

Upon demand Charged oh any late paymerits of 
fees, amounts due for product 
purchases, or any other amounts 
due us or pur affiliates, including 
royalty fees. Interest accrues on 
all overdue amounts begiiming 
with, the first day each payment 
was due and continues, until, we 
receive payment.

Insufficient Fjinds Fee $100 per occurrence Upon demand Payable: if any check pf EFT 
payment is not successful due, to 
insufficient ftmds, stop payment, 
or any similar event.

Failure to Submit
Required Report Fee

$ 100 per occurrence and 
$100 per week

Your bank account 
will be debited for 
failure-to submit any 
irequested report 
within 5 days of 
request

.Payable if you fail to submit any 
required report or financial 
statement when due; You will 
continue to incur ftiis fee until you 
submit thei required report.

Audit Expenses Cost of audit and 
inspection, any understated 
amounts, and any related 
accounting and legal 
expenses, plus 18%pef 
annum on underpayinent 
(iwe estimate this cost to be 
between $500 - $12,000)

Oh deitiand You must pay this if an audit 
reveals that you understated bi­
weekly gross sales' by more than: 
2% or if you fail to submit, 
required reports.

Indemnification Uur costs and losses As incurred Ypii must indemnify and,
reimburse us for any expenses or 
iPs^ses that we or our'
representatives , incur as a result of 
ypur, action or failure to act.

Professional Fees and
Expenses

Will vary depending, on 
circumstances

4s incurred You must reimburse us for any 
legal or accounting feps that we 
incur as a result pf any breach or 
termination of any of the 
agreements. You must reiniburse 
us if we are required tp iticur any 
expenses in enforcing our rights 
against you under any of the 
agreements.
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■ V Typeem^^^- = Amount/ / Due Date ^ Ren^s a/
Successor, Franchise Fee 25% of the then-current initial 

franchise fee
On signirig: successor 
Franchise, Agreement

This fee is payable if you qualify 
to renew your. Franchise 
Agreement and choose to enter

into; a successor Franchise: 
Agreement.

Relocation Fee $5,000 Upon demand Payable to us if we' approve the 
relocation of your Frost Gefato 
store.

Franchise Agreement
Transfer Fee*^^

50% of the then-cuitent-initial 
franchise fee, not to exceed 
theiinitial fratichiise fee under 
your curreiit Franchise 
Agreemeht, plus $3y500 for 
the transferee to attend the 
initial trainirig program

$l,000'non- 
refimdable deposit at 
time of transfer 
application submittal 
and the remaining 
balance of fee at time 
of approved transfer

Payable in connection with the 
transfer of your Frost Gelato 
store, a transfer of ownership of 
your legal entityi or the Franchise 
Agreement. You may only 
transfer subject to the satisfaction 
of certain conditions with our 
consent (See.Item 17).

Biquidated Dainages**' Will vary depending .on 
circumstances

Within 15 days after 
tenriination of the 
Franchise Agreement

Due only if we terminate the 
Franchise Agreement before the 
end of the term because of your 
material breach, or you terminate 
the Franchise Agreement without 
cause:

Notes:

1. Fees. All fees paid to us or our afFiliates. are uniform and not refundable under any circumstances 
oiice pmd. Fees paid to vendors or other suppliers may be refundable depending on the vendors and 
suppliers. We curreiitly require you to pay fees and other amounts due to us and our affiliates via 
electronic fliiids transfer (“EFT”) dr other similar means. You must complete the EFT authorization 
(iri the form attached to this Franchise Disclosure Document in Exhibit J). We can require an 
alternative payment Siethod or payment frequency for any fees or amounts owed to us or our 
affiliates under the Franchise A^eement. If you enter into an Area Developer Agreement to operate 
miiltiple Frost Gelato stores, the fees indicated in the chart above are the fees charged and/or 
incurred for each Frost Gelato store. All fees are current as of the issuance date of this Franchise 
Disclosure Document. Gertain fees that we have indicated may increase over the term of the 
Franchise Agreement.

2. Gross Sales; The term “Gross Sales” means the total revenues from.all services and products sold 
at, fi-om, or through your Frost Gelato store, whether or not sold or performed at: or from the store 
(including income related to take-out, catering, and delivery), including the fiill redemption value 
of any gift certificate or coupon sold for use at the store (fees retained by or paid to third party 
sellers of such gift certificates or coupons are not excluded from this calculation) and all income 
arid revenue of every other kind artd nature related , to the Frost Gelato store operatiori, whether for 
cash or credit, and regardless of collection in the case of credit. Gross Sales does not include sales 
taxes transmitted to a taxing authority, gratuities paid to employees, proceeds from isolated sales 
of fixtures and equipment, einployee meals up to a maximum of $350 per sales period' and the 
arnoimt of promotions and manager discounts in. accordance with our policies.
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3. BrandiFund Contribution. The brand fund contribution is used for national and regional advertising, 
the generation of marketing materials, and for administrative costs associated with ouf marketing 
efforts of the system.

4. Insurance. We reserve the right to purchase the required insurance for you if you fail to do so and 
to seek reimbursement from you.

5. Training for Additional Persons. Training for you or your designated store manager or your 
operating principal and one additional person is included In your initial fianchise fee. Our current 
fee as of the date this Franchise Disclosure Document was issued is $ 1,000 per additional person 
we train at your request. Training fees can be increased or decreased by lis at any time in our 
discretion. You will be responsible for all travel expenses for all additional attendees attending the 
initial training program, including airfare, lodging, meals, ground transportation, and personal 
expenses.

6. Training Fee For a Replacement Designated Store Manager or Operating Principal. If your 
designated store manager or operating principal is replaced, you must allow us to train your new 
designated store manager or operating principal, as the: case may be, at a location designated by us 
in our discretion. We charge a training fee of $1,000 as of the date this Franchise Disclosure 
Document was issued. You also must pay for airfare, lodging, ground transportation, meals, salary 
and benefits, and other personal expenses of your new designated store manager or operating

• priricipal, as the case may be, while he or she is in training.

7. Franchise Agreement Transfer Fee. You must pay a transfer fee of '50% of the then-current iiiitial 
franchise fee, not to exceed the initial franchiseTee paid under your original Franchise A^eement, 
plus $3,500 for the transferee to attend the initial training program. The transferee will also be 
required to pay for its travel and other expenses to attend the initial trainihg program., These 
expenses are estimated to be between $1,500 and $2,500. However^ no transfer fee is required if 
you transfer your Franchise A^eement to a business entity in which you own the majority of the 
company’s issued equity securities (but you will be required to reimburse us for any legal fees that 
we incur in,completing the traiisfer).

8. Liquidated Damages. If you breach our confidential information or trade secrets, you must pay us 
the;gremer of: (i) $100,000; or (ii): the decrease in operating profits (e.g., operating revenues niinus 
operating expenses) or increase in operating losses experienced by those Frost Gelatp stores 
affected by the breach of such covenant. If you breach your noncompetition covenants, you must 
pay us, the grea:ter of: (i) $ 1,000 per day for each day the, breach continues; or (ii) the decrease in 
operating profits or increase in operating losses experienced by the Frost Gelatp stores affected by 
the breach of such covenant.
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ITEM 7
ESTIMATED INITIAL INVESTMENT 

YOUR ESTIMATED INITIAL INVESTMENT

pH I'liiliii
I =';i •■A

Initial Franchise 
Fee(2)

$55,000 $55,000

•

Lump sUm, 
certified or 
cashier’s 
check

When yOu sign the 
Franchise Agreement

Us

Architectural
Design Eee^2)

$'17,5Q0; ,$35*000 Lump sum, 
certified or 
cashier’s 
check

When you sign the 
Franchise Agreetlient

Approved
supplier

Real Estate
Leasing(4)

$7,500 $5O,OO0 As;agreed 1 As agreed Landlord

Leasehold
Improvements/
Construction^^^

$75,000 $450,000 As agreed Before Opening Landlord and 
contractors

Furniture and 
Fixtures(^)

$5,000 $25,000 Lump sum As incurred Approved 
supplier and us

Equipment;
Computer
Hardware,
Software,,
POs(2)

$175,000 $375;0OO Lump, sum,
certified or
cashier’s
check,
includes
procurement
fee

As; incurred Os and vendors

Sighs(«) $7,0.00 $35,000 Lunip suni,
certified or
cashier’s'
check,
includes
procurement
fee

Before ordermg Vendors

Insurance $800 $2,500 As agreed Before: opening Insurance carrier

Opening Inventory 
and Siipplies^^

$15,000 $35,000 Lump sum Before opening Us

58044594^
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", Expenditure ^

. ' ! Amount ^ ■ .-.'./ii’' A-' :
' ■. ' 1

WetoSdbf
'I ’*'* "•'•.1 ■ ‘.1 ‘ ^ 1 , '■ - 1•••fd l^pm 'Pajment 

- fetobe«;
■ A ‘ ’■ • ‘

:, pw ; Payment " WhenjDiie^''

Security and
Utilities Deposits/
Licenses^^^^

$G $25,000 As agreed Before opening Landlord, utilities^ 
local,government: 
agencies

PrerQpenmg and
Grand:Opening
Promotional
Expenses^**)

$3,500 $7,500 Lump sum When you sign the 
lease

Vendors

Professional Fees 
(Legal, Accounting, 
and Consulting)

$500, $8,500 As incurred As incurred Attorneys,
accountants,
consultants

Business Permits 
and Licenses

$500 $3,000 As required Before opening Various 
permitting and 
licensing offices 
of the goyermnent

Travel-Related 
Expenses for
Tra;ining

$500 $15,000 As incurred As incurred Third parties'

Additional Funds 
(3 Months)<^'^2)

$25,000 $50,000 As agreed As incurred Various payees:

TOTAL
estimated
INITIAL
INVESTMENT

:$387v800 $1,171,500

Area Developer If you purchase multiple Frost Gelato stores under an,. Area Developer Agreement, you will 
incur all costs listed above for each Frost Gelato store that you open, except that you will not 
be required to pay an initial franchise fee, but will be required to pay a development fee as 
explained, in Item 5.

Notes:

These estimated, initial expenses are our best estimate of the: costs you may incur in establishing and 
operating your Frost Oelato store. We do not offer direct; or indirect financing for these, items. Our estimates 
are based on our. experience, the experience of our affiliates, and our current requirements for Frost Gelato 
fr^chiSes. The factors underlying our estimates may vary depending on severail variables', and the actual 
investment you inake in developing and opening, your Frost Gelato store liiay be greater or less than the 
estirhates given depending upon the loCatioii of your store and current relevant market conditions. Your 
costs will also depend on factors such as how well you follow our methods and procedures; your 
management skills; yOur business experience and capabilities; local economic conditions;, the local market 
for our products and services; the prevailing wa:ge;rates; competition; and sales levels reached during your, 
initial phase of business operations. All expenditures paid to us of our affiliates are uniform and nori- 
refundable under any circurhsfances; orice paid. The refundability of other amounts depends upon your 
agreement with the applicable supplier or other party.
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1. Expeihditures. All estimates in this Item 7 are based on new Frost Gelato store locations with a 
building/premisesrsize of approximately 1,300 to 1,900 square feet which is constructed within a 2 
to 4 month period. Your costs will be higher if you choose to open a larger Ffpst Gelato store, or if 
it takes longer to construct your Frost Gelato store; The; costs for fixtures, rent, and improvements 
will vary based on the square footage, location, and other factors.

2. Initial Franchise: Fee; See Item 5 for additional information about yoUr initial franchise fee. If you 
sign an Area Developer Agreement the only additional initial cost that you will incur over the 
purchase of a singlefranchise will be the Development Fee (which will result in a $57,500 increase 
if you sign an Area Developer Agreement for three Frost Gelatp stdres and a $12O,00O increase for 
if you sign an Area Deyelpper Agreement: for five Frost Gelato stores): until you sign the Franchise 
Agreement for the additional Frost Gelato stores. Once you sign the Franchise Agreement for 
additional Frost Gelato stores, you will begin to incur the costs listed in this Item 7 (except for the 
initial franchise fee). These Costs may increase in the future depending on when you open the 
additional Frost Gelato stores.

3. Architectural Design Fee. If you are unable to Obtain local architectural designs based on pur master 
designs that we approve, wemay Charge a franchisee architectural design fee of up to $35,000 to 
engage a third-party vendor to perform local architectural design services for you, The franchisee 
architectural, design fee is.non-refondable once paid.

4. Real Estate Leasing. If you do not ownadequate space, you must lease,space;:for your Frpst Gelato 
store. Generally, this will require that you pay the; first and the last month’s rent, plus a security 
deposit, at the rime you sign the Frost Gelato store lease. Frost Gelato stores are generally located 
in upscale strip shopping centers, suburban power centers, downtown locations, classy or upscale 
business centers, office parks, and lifestyle centers outside shopping areas. The typical size of a 
Frost Gelato store is approximately 1,300 to 1,900 square feet. In most cases, the business terms 
and conditions of all agreemeHts relating to the purchase, lease; and alteration of the property wih 
be negotiated with our assistance or the assistance of our designee, We also require that you 
incorporate Certain legal provisions into your lease-,

5. Leasehold Impfovements/Construction. In most cases you will need to alter the interior of your 
Frost Gelato sore location before you open your Frost Gelato store. Theicosts will vary widely and 
may be sigiiificantly higher than projected in, this fable, depending on factors such as property 
location, labor and material costs, economic climate, prevailing interest rates and other financing 
costs, the condition of the property, and the extent of the alterations required. The estirhates do not 
include the costs of any necessary rite development or rite engineering work, nor do they include 
capitalized costs of rent or other bccupahcyxosts over either the life of the lease or the life of your 
investment. In addition, these mroutits do nOt reflect costsfor the purchase of unimproved land and 
construction of a Frost Gelato store building, which also would result in a significantly greater 
initial investment. These estimates assunie that the landlord will provide a shell space which, at a 
minimumi iricludes. concrete floors, demised Walls; HVAG, roof, exhaust vent chaseway, 
restrooms, flooring, software fighting, and utilities sufficient for a Frost Gelato store. You should 
investigate all of these.cOsfs in the area where you wish to establish your Frost Gelato store.

6. Furniture and Fixtures. These amounts include costs for chairs, tables, restaurant small-wares, 
TV/Sfereo system, office furniture, safe, window treatments, artwork/artifacts, menu boards, 
ceiling fans, plants, computer hardware;and software; miscellaneous deCof iterhs, and interior signs 
required for thc; Frost Gelato store.
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7. Equipment. This amount includes ail equipment to make and display gelato, other frozen treats, 
and other products offered for sale from your Frost Gelato store. ¥ou*\yill be required to purchase 
this equipment directly from us. These amounts also include computer- related costs for wifeless 
network equipment, computer hardware, wireless carnera system^ complete point-of-sale'fPOS) 
systern, back of the house corriputer hardware, and all necessary guest check printers, credit card 
“swipe/read” terminals, printers, and: modems which you will be reqmred te purchase from our 
approved supplier.

8. Signs. You must purchase our approved signs for the exterior of yoUr Frost Gelato store. We will 
provide you with the specifications that must be followed.

9. Opening Inventory and Supplies. We!estimafe'tha:t thexange given will provide sufficient inventory 
(food, beverages, and disposables) for opening yOur Frost Gelato store. These amounts may vary 
according to yOur sales volume and approved local suppliers’ terms. Wexesefve the rightto change 
the selection of opening inventory at any time. Your initial supply requirements will vaiy depending 
upon the anticipated sales volume as well as current market prices. The required supplies will 
include, nombranded paper products, stickers and silverware, some of which yOu must purchase 
directly from us or our affiliate..

10. Security and Utilities DepositS/Licenses. These amounts include an estimated Security deposit 
(equal to one month’s rent) and utility deposits. The actual amount of these deposits will vary 
depending on local landlord practices and other factors. These amounts also include the estimated 
cost of obtaining a license or permit from a state agency to. sell food. Other permit and license fees 
will also vary depending on location and whether applicable laws require the payment of 
occupational or other taxes for the FroSt Gelato store. Taxes are not included.

11. Pre-Opening and Grand Opening Promotional Expenses. You must spend a minimum of $3,500, 
but you should plan.to spend between $3,500 and $7,5.00 on yOur pre-opening advertising (at.least 
30 days before the grand Opening of your Frost Gelato store) and on your grand Opening. The 
recommended grand opening celebration should last at least one week.

12: Additional Funds. These amounts represent Our estimate of the amount needed to cover your'
expenses for the initial 3-month start-up phase of your Frost Gelato store. They include rent, 
common area rpaintertance, insurance, property taxes, and other typical lease expenses^ uniforrns, 
administrative, j anitorial, maintenance, utilities, and raw ingredients for operation. These expenses 
include pajxoU costs during the first three months of operation, but not any draw Or salary for you. 
These figures do not include standard pre-opening expenses, royalty fees, or br^d fund 
Contributions payable imder theEranchise Agreement or debt service, and assume that none of your 
expenses are offset by any sales generated during the start- up phase. We estiiriate the start-up 
phase to be three months from the date yoUr Frost Gelato store opens for business. These figures 
are estimates, and we cannot guarantee that you will not have additional expenses starting your 
Frost Gelato store. You must bear any deviation or escalation in costs from the estimates that we 
have given. Your costs will depend on factors such as: how well you follow our methods and 
procedures; your management skills, experience, and business acumen; local economic conditions; 
the local market for your'products and services; the prevailing wage rate; coinpetition; the sales 
level you.reach dining the start-up period; and the Size of your Frost Gelato stores Additional funds 
for theioperation of yOur Frost Gelato; store will be .required after the first three months of operation 
if sales produced by the Frost Gelato store are not sufficient to produce positive cash flow.
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13. Figures May Vary. This; is an estimate of your initial startup expenses for one. Frost Gelato store.
You should review thesei figures carefully with a business advisor before making any decision to
purchase the Franchise.

ITEMS
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES 

Standards and. Specifications

To ensure that you maintain the highest degree of quality and service, you must operate the; Frost 
Gelato store in strict conformity with the methods, standards; and specifications we list in our pfoprietary 
and confidential Frost Gelato Operations Manual as mandatory. Our manual may exist in various pafis, 
locations, and formats, and may inelude«a combihationjof audio, video, written material; electronic media, 
website content, and/or software components, You must not: (i) deviate firom these methods, standards, and 
specifications without our prior written consent; or (ii) otherwise operate in any manner which reflects 
adversely on our marks or the system. Our Frost Gelato Operations Manual states bur standards, 
specifications, and guidelines for all products and services we require you to obtain in establishing and 
operating ;your Frost: Gelato store.

We will notify you, of new Or modified standards, specifitatipns, and guidelines through periodic 
amendments or supplements to the Frost Gelato Operations Manual or through written communication 
(including electronic communication). We will issue cppies of Pur standards and specifications to ypu and 
approved and proposed suppliers, unless these standards and specifications contain oiir Confidential 
information. You must purchase, install, maintain in sufficient supply, and use, only fixtures, furnishings, 
equipment, signs, and supplieSjthat Conformto the standards and specificatibiis described in the Frost Gelato 
Operations Manual or otherwise ip writing.

You must prepare, store, and present; alfmenu items in accordance with.the recipes and procedures 
specified in the Frost Gelato Operations Manual or other written materials. Ybii must not deviate fi-om these 
standards and specifications nor use Or offer any nonrconforming itena Or differing amounts of any item 
without obtaiiimg our written consent first. You mustisell and offer for sale only those menu items, products; 
and services that we haye expressly approved for sale in writing. We have Cxclurive control over all menu 
items. You must sell and offer for sale all productsAand services required by us in the manner and style we 
require, mcluding the sale of pre-packaged food products. You must discontinue selling and offermg for 
sale any items, products; and services we may disapprove in writing at any time.

You must rnaintain and preserve for the time period specified in the Frost Gelato Operations 
Manual, full, complete, and accurate books, records, and accounts in accordance with the standard 
accounting system described in the Frost Gelato Operations Manual or otherwise in writing. You must 
retain for the entirety that you own the FfOst Gelato store all books and records regarding the Frost Gelato 
store; including daily sales reports, invoices, payroll records, customer lists, cheek stubs, sales tax records, 
tax returns; cash receipts, disbursement j ournals, ^d general ledgers.

You must submit to us within 30 days of the end of each calendar quarter, in a.fOrmat approved by 
us, a profit and loss statement and balance sheet for the preceding quarter. Additionally, you must, at your 
own expense; submit to'us within 90 days of the end Of each fiscal year, in a format approved by us, a profit 
and loss statement for that fiscal year and a balance sheet as of the last day Of that fiscal year, mcludmg all 
adjustments necess^ for faif presentation Ofthe financial statements. You and an operating principal must 
certify the financial statements to be true and coireet.
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You must submit to us other peiiodie reports, forms, and records as specified, and in the manner 
and at the time as speeffied in the Frost Gelato Operatibns Manual or as we otherwise require periodically 
in writing.

You must use the,computer hardware and software, includinglthe POS System, that we periodically 
designate to operate yom Frost Gelato store. You must obtain the cornputer hardware, software licenses, 
nuiintenance and support services, and.other related services that meet our specifications from the suppliers 
we specify. You must obtain the insurance coverage required under the. Franchise Agreement. The 
insurance company must be authorized to do business in the state where your Frost Gelato store is located 
and must be approved by us. It must also be rated “A” or better by A.M. Best & Compmy, Inc. We may 
periodically change the amounts Of coverage required under these insurance policies and require different 
or additional insurance coverage at any time. All insurance policies must name us and any affiliates we 
designate as additional named insured parties.

Purchases from Approved Suppliers

You must purchase certain equipment, signage, initial inventofy, materials, and supplies from us in 
establishing-and operating your Frost Gelato store, and we are the only approved supplier of these certain 
itenis., We are currently the only approved supplier Of the gelato base, initial inventory, and equipment 
purchases. We are an approved supplier of the architectural design services.

. During our last fiscal year, Weiderived $1,101,624.13 m revenue from the sale or lease of products 
or services; to franchisees in the United States. This revenue represents approjumately 69.5% of Our total 
revenue of $1,5:85,265.23.

We or our affiliate may become an approved supplier of Frost Gelato branded serving products, 
irieluding,, among others, paper take-oUt products and Frost Gelato branded apparel. Frost Gelato gelato 
flavor sjTups, and Frost Gelato bases, We Or our affiliate currently charge: a surcharge on products 
purchased by franchisees which covers the costs we incur in selecting, packaging, and distributing these 
products to you. We reserve the right to become an approved supplier (or appoint an,affiliate as an approved 
supphef) Of Other goods and services in the future.; Some of our officers own an interest in FGF, which is 
an approved supplied We and our affiliates may receive rebates from suppliers based on yout purchase of 
products and services, promotional allowances, volume discounts, and other payments.

You must purchase all products^ equipment, supplies, and materials (including your POS system 
and computer system),,and other products used or offered for sale at Frost Gelato stores only from approved 
suppliers (includingmanufactUrers, Wholesalers, and distributors). We estimate that approximately 75-8,0% 
of purchases required to open your store, and 75-80% of purchases required to operate yOur store, will be 
from us or from other approved suppliers and under our specifications.

You must Use Our designated or approved contractors and consultants to design the layout, draw 
the plans, submit permits on your behalf, and build out your store, YoUr account charts must be in the form 
that'we require as set forth in the Frost Gelato Operations Manual.

We may develop certain products for use in the Frost Gelato stores which are prepared from 
confidential secret recipes and menu items and that are our frade secrets. Because of the importance of 
quality arid uniformity of production and the significance of the use of the products in the Frost Gelato 
stores, we will require yoU to use only our proprietary recipe products and purchase these and other items 
solely from us or a designated.supplier.
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You must permit us and our ag^enfs, at any reasonable time, without prior notice to you, to retnoye 
a reasonable number of samples of food or non-food items from your inverifory or from your Frost Gelato 
store, free of charge, for testing: by us or by an independent laboratory, to determine, whether the samples 
meet our then-current st^dards and specifications; In addition to*any other remedies we may haye, we may 
require you to pay fbr the testihg;if we'have,not previously approved the supplier of the item.

We do not have purchasing and distribution co-operatives as of the date this Franchise Disclosure 
Document was issued. However, we may negotiate purchase arrangements with suppliers and distributors 
of approved products for the benefit of our franchisees, and we reserve the right to receive rebates froin 
suppliers based on volume discounts from our purchase of products that, we may resell to you or your 
purchase of products and services, promotional allowances, volume discounts, and other payments. We do 
not provide material benefits, such as reiiewing or granting additional franchises to franchisees based on 
their use of designated or approved suppliers. There are no capspr limitations»on the maximum rebates we 
may receive from our suppliers as the result of franchisee purchases. Duringpur last fiscal yeaTj we did not 
collect any rebates from our suppliers. One of our suppliers occasionally provides us free samples that we 
may use in Frost Gelato stores owned by our affiliates.

Approval of New Suppliers

We may update the list of approved suppliers in the Frost Gelato Operations Manual. If you desire 
to have a non-approved supplier of a product.or service designated as an approved supplier, you must submit 
samples of the Supplier’s products or services to us, along with a written statement; describing why such 
items, services, or suppliers should be approved for use in the systern, WeTeserve the right to charge a fee 
to evaluate the proposed supplier. We do not make our supplier specifications and standards generally 
available to franchisees or suppliers. While we will be required to respond to a request within .60 days, we 
generally respond to a request for an additional approved supplier within seven (7) days. Our written 
approval must be received before you use products not purchased froth an approved supplier, We may 
revoke our approval at any time if we determine, in our discretion, that the supplier ho longer meets our 
Standards. When you,receive written hotice of a revocation, you must stop selling any disapproved products, 
and stop purchasmg from any disapproved supplier.

ITEM 9
FRANCHISEE’S OBLIGATIONS

This table lists yoUr pnncipal obligations under the franchise agreement and other 
agreements^ It will help you find more detailed information about your obligations in these 
agreements ahdJn other items of this disclosure document.

; Obligation Sectioh; lb Agreement Disclosure Docvmeht 
Item :

a. Site selection and.acquisitipn/lease Section 2 and Attachment A to Franchise 
Agreement

Items 7 and 11

b> Pre-opening purchase/leases Sections 6,: 7 and 8 of Franchise: Agreement Ifems5,7„8andJ:l
c. Site development and other preropening 

requifements
Sections 2 and 6 of Franchise Agreement Items 7, ,'8 ^d 11

d. Initial and ongoing training Sections 5 and 6 of Franchise Agreement Items 6 and 11

e. Opening Sections 2 and 6 of Franchise Agreement Items 7 and 11

f. Fees Sections<4 and 8 of Franchise AgreemenVand 
Section.3 of Area Developer Agreement

Items S, 6 and 7

380l6-59i\3
39415376M
3941694,7\1'



^Seclion.lhS^e^;^';-;Ctv DisclbsureTlbcument

g. Compliance with standards and 
pdlicies/Frost Gelato Operations
Manual

Seetiqns 6, 7, 8, 9,10, 11 and 12 of
Franchise Agreement

Items 11 and 14

h. Trademarks ^d prOpfietary information Sections 10 and T1 Of Franchise Agreement; 
Section 10 of Area^Develpper Agreement |

Items 11, 13 and 14

i. Restrictions on products/services offered Section 7 of Franchise Agreement Items 8 and 16
j. Warranty and.customer service requirements Section 7 of Franchise Agreement Item 16
fe Territorial development and sales quotas Sectibii 2 and. Attachment A to Franchise 

Agreement; and Section 4 and Attachments
A and B to Area.Developer Agreement

Item 112

1., Ongoing product/service purchases Sectibn 7 of Franchise Agreement Itenis b and 8

m. Mamtenance, appearance and remodeling 
requirements

ISectibn 7 Of Franchise Agreement Item 16

n. Insurance Section 12 of Franchise Agreement Items, 6 „ 7 and. 8

:o. Advertismg Sections 7 and; 8 of Franchise Agreement Items 6, 7 and 11
p. Indemnification Section 15 of Franchise Agreement; and 

Section 14 of Area Developer Agreement
Item,6

q. Owner’s participation)<management/staffing Section 6 of Franchise, Agreement; and 
Section 1 of Area Developer Agreement

Iten^ 11 and 15

f„ Records and reports Sections 4 and 11 ofFranchise Agreement Items 6 and 8'

s, Inspections and audits Sections.4, 7i and 11 ofFranchise
Agreement

Items 6, 8 and 11

t. Transfer Section 14 ofFranchise Agreement;; and 
Section 8 of Area Developer Agreement

Items 6 and 17

u. Renewal Section 3 ofFranchise Agreement Items 6 and 17

V. Post-termination dbligatipns Section l8 ofFranchise Agreemerit; and 
Section 7 of Area Developer Agreement

Items 6 and 17

w. Non-competition covenanfs Section 10 and. Attachment F tp Franchise 
Agreement; and Section 11 to,Area 
Developer Agreement

Item 17

X. Dispute resolution Section 19 of Franchise Agreement; and 
Section 2 l of Area.Developer Agreement

Items, 6 and 17

y. Other: Owner's Agreement and Guaranty and 
Assumption of Area Developer's Obligations

Attachment C to Franchise Agreement; 
Attachment D to Area.Developer Agreement

Item 9

Notes:

1. Each individual who owns an interest in a franchisee or an area developer that is a busiriess entity 
may be required to sign an agreement to maiintain confidentiality and not to compete and an 
agreement guaranteeing all obligations of the '“Franchisee” under the Franchise Agreement 
(Attachment C to the Franchise Agreement) or of the-‘'‘Area Developer” under the Area Developer 
Agreement (Attachmeht D to the.Area Developer A.gfeement).
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. ITEM 10 
FINANCING

We do not offer direct or indirect financing to yqu. We do not guarantee; your note, lease, or other 
obligation.

ITEM 11
ERANCfflSOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEM, AND TRAINING

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

Pre-Opening Obligations

Before you open your Frost Gelato store, we (or our designee) will,provide thefollpwing assistance 
and'services to you:

1. Designate your site selection area, authorized territory, and local area (See Franchise 
Agreement, Section 5.2(a)).

2. Provide,,at our option, home-study materials (See.Franchise Agreeinent, Section 5.2(i)).

3. Provide site selection guidelines and criteria, and provide: she selection assistance to 
determine an accqjitable location for your Frost Gelato store (See Franchise Agreement, Section 5 .2(b)).

4. Review the lease for your Frost Gelato,store (See Franchise Agreement, Section 5.2(d)).

5. Lend you one copy of the standards and specifications for the construction of a typical 
Frost Gelato store, inciuding;interibr and exterior design, layout, floor plains, signs, color decor, equipment, 
and fixtures (See Franchise Agreement, Section 5.2(e)).

6. Provide yOU with a preliminary design meeting, guidance, and assistance on submitting 
pemiits, and provide copies of prelirninary design plans for your Frost Gelato store site. This does not 
include payment of any government fees or architectural and engineering requirements or fees; If you are 
unable to find a local :architect to which we consent, we niay engage one On yOur behalf and charge you a 
feeTor such,service (See Item 7 and Franchise Agreement, Section 5.2(e)),

7. Lend you or make available to you on our website, one copy of oUr Confidential arid 
proprietary Frost Gelato Operations Manual. Our Frost Gelato Operations Manual contains approximately 
168 pages. The table of contents for the Frost Gelato Operations Manual is attached to tMs Franchise 
Disclosure Document as Exhibit D (See Franchise Agreement, Section 5.2(h)).

8. Provide a list of our authorized or designated suppliers^ vendors, and contractors for the 
buildout of your Frost Gelato store (as described in Section 7 of the Franchise Agreement), as revised by. 
us periodically (See Franchise Agreement, Section 5.2(^).

9. Provide an initial training program in Tucson, Arizona or another location designated by 
us for you, or if yOu are nOt an individual, your designated store manager or operating principal and one 
Other person (for a total of two individuals) before opening your Frost Gelato store. You must pay for all 
travel-related expenses. There is no additional fee for this training if both attendees attend at the saine time 
(See Item 7 and Franchise Agreement, Section 5,2(j)).
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Id. Conduct a pre-opening inspection and provide pre-opening assistance of the type we 
determine (See Franchise Agreement, Section 5 .2(g)).

11., Provide a company representative to attend'ydur grand opening (See Franchise Agreement, 
Section 5,2(k)).

12. Provide the initial marketing materials for use in advertising and promotional programs for 
your Frost Gelato store (See Franchise Agreement^ Section 5.2(n):). You will pay no additional fee for this 
service (See Item 7).

13. Provide ah initial set of branded supplies, which may include; branded paper products, 
menus, uniforms, and gift caxds (See Item 7 and Franchise Agreement, Section 5.2(o)).

14. Provide consultation regarding: selection and installation of the computer system (See 
Franchise Agreement, Section 5.2(m)).

15. Provide assistance’ with estabhshing and using adrhinistrative, bookkeeping, accounting, 
and inventory control procedures (See Franchise Agreement, Section 5:3).

16. If you sign an Area Developer Agreement, we will designate your development territory 
and development schedule within which you may develop a specified number of Frost Gelato stores (See 
Area.Deyeloper Agreement, Section 4).

Except as listed above, we are; not required to provide any other service or assistance to you before 
the opening of your Frost Gelato store;

Site Selection

You must select the site fOr your Frost Gelato store, subject to our approval^ You may not relocate 
your Frost Gelato store without our prior written consent. Before leasing of purchasing, the site for your 
Frost Gelato store, you must subniit to us, in the form we specify, a description of the site; with other 
information and materials we may reasonably require, including a letter of intent or other evidence that 
confirms your favorable prospects for obtaining the site no later than 90 days after the mutual execution of 
the Franchise Agreement. If you fail to do so, we may terminate the Franchise Agreement. We will have 
ten days after we receive the information and materials; to evaluate the proposed site. If we approve yoiir 
site, you musfpurchase or leaSe, at your expense^ the rite for the FrOst Gelato store within 30 days after our 
evaluation. If we disapprove of the proposed site, you must select another site, subject to our consent. If we 
do not: provide you with ,approval for your alternate site, we may extend your opening deadline while you 
continue to look for another alternate site or we may terrninate the Franchise Agreement. We may also 
extend the construction period of your Frost Gelato Store to accommodate delays in selecting and obtaining 
our approval Of a Site of alternate site.

You must Submit for review and approval any sale or lease contract before you sign it (See Item 
8). We will have ten days after we recOivethe sale or lease contract to provide our approval or disapproval.

You must purchase Or lease, at your expense,, the site for yotor Frost Gelato store, obtain permit and 
zoning approval, and comply with all other state and locail requirements for the site, and build out the site 
within 12 months aftef feceipt of our approval. We do not tvnicallv own the premises and lease them to 
voii.
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We will consult with you on our curferit site selection guMelines and provide other site selection 
counseling, as we deem advisable. Our consent to the site-may be based on market and real estate analysis 
of the site jand reports; containing demographic ihformiation for the site; or other criteria we deerii 
appropriate. Although we will consult with you on your site and require your site be subject to our final 
authorization, you have the ultimate responsibility iri choosing, obtaining, and developing the site fOf your 
Frost Gelatp store., Dur consultaition and approval is riot a promise Or guarantee that the Frost Gelato store 
operated at your site will be successful.

If you and weoannot agree on a sitOi the Franchise Agreement will be ferminMed ^d no fees will 
berefunded.

If Vou sign an Area Developer Agreement, we will evaluate and approve sites for additional 
locations using our then-current site criteria when vou.sign the then-current form of Franchi.se Aprecment

Approval of Lease or Purchase Agreement

We must approve the lease or purchase agreement for your site in writing before you sign any lease 
agreement or purchase agreement for your Frost Gelato store. Any lease for your Frost GelatO store will, at 
our option; (a) provide for notice to us of, and our right'to cure, your default under any lease or sublease; 
(b) provide for your right to assign your interest under any lease or sublease to us without the lessor’s or 
sublessor’s consent; (c) include a right to reassign to us of our designee without the lessor’s consent; (d) 
provide that the premises; shall be used exclusively for the operation of the Frost Gelato store; (e) provide 
that the lessor consents to the use of the marks and signs, decor, color scheme, and related components of 
the system as we may prescribe for the Frost Gelato store; (f) provide that you may not sublease or assign 
all or any part of your occupancy rights, of extend the term of or renew the lease without our prior written 
Consent; (g) provide that you and lessor shall not amend or otherwise modify the lease in any manner that 
would materially affect any of these requirements without our prior written consent; (h) provide that the 
lessor acknowledges and agrees that any furniture, fixtures, equipinent, or personal property maintained by 
you dn the premises, whether leased or owned by you, are not the property of lessor, and shall Fe subject 
to our purchase option provided for in the; Area Developer Agreement Or In the Franchise Agreement for 
the Frost Gelato store in the event of yOur default under the; lease; the Area Developer Agreement, or the 
Franchise Agreement, and may be removed at expiration or terrninMon of the lease, solong as such removal 
is accomplished without damage to the premises; and (i) any other reasonable terms that we may require. 
Any lease submitted for our review must contain a rider to the lease, prepa^red by us, that is signed by you, 
by us, and by the lessor^ This rider is attached to the Fr^ehise Agreement as Attachment B. The rider as 
written satisfies all the above conditions.

You must deliver a copy Of the sighed.lease or sublease or purchase agreerhentto us within 15 days 
of signing. You rhust also agree that you will not sign or agree to any modification of the lease or sublease 
without pur prior written consent.

You must utilize our master architectural designs' for your FfOst Gelato store. You must utilize a 
local architect and general contractor to whom we have consented to conform our general designs to your 
Frost Gelato store. We may charge a franchisee architectural design fee of up to $35,000 to engage third- 
party vendors to perform local architectural design services for you if you are; not able to find a local 
architect to whom we consent.

All leasehold improvements must comply with ourplans andspecifications. YoUmust comply with 
all applicable ordinances, building codes, and permit requifenients, and with lease requirements and 
restrictions. You must submit construction plans or build-put plans and specifications to us for our approval
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before eonstruetion of your Frost Gelato store begins, and you must subnut all revised plans arid 
specifications to us for our approval during construction.

Scfiedule for Opening

The typical length of time between signing the Franchise Agi'eement and the opening of the Frost 
Gelato store can vary from four to nine months. You must schedule the opening of your Frost GelatO store 
within 365 days after sighing the.Franchise Agreement, unless you obtain a written extension of this time 
period from us. You are required to follow Our pre-opening construction requirements as contained in the’ 
Frost Gelato Operations Manual, which currently include a requirement that you send us weekly 
photographs Of the progress of the buildout of yoin Frost Gelato store. If you fail to meet these requirenients, 
you wilLdelay the opening of your FrOst Gelato store.

Failure to open your Frost Gelato store within this 365-day window is a rhaterial breach of the 
Franchise^Agreernent, which provides us with the right to terminate the Franchise Agreement. Some factors 
which may affect this timing are your ability to acquire a location through lease or purchase negotiations, 
your ability to secure any necessary financing, your ability to comply with local zoning and Other 
ordinances, yOur ability to obtain custoimzed architectural plans and any necessary permits and 
certifications, the timing of the deUvery of equipment, tools, and inventory, and the tiihe to convert, 
renovate, or build out your Frost Gelato store. You must comply with all ordinances, building codes, ahd 
permit requirements, and with any lease requirements and restrictions. You are required to have your 
contractor present during our onsite visit prior tO the opening, of your Frpst Gelato store.

You must order your fixtures, non-perishable inventory, and computer system before your Frost 
Gelato store is scheduled to open, and have these items delivered at least three to four weeks before the date 
your Frost Gelato store is scheduled to open.

You may not open your Frost Gelato store until: (1) you have fulfilled all of your pre-opening 
Obligations; (2) you haveiCompleted the initial training program to our satisfaction; (3) pre-opening training 
of personnel has been completed to our satisfaction; (4) all amounts due to us have been paid; (5) we fiave 
been fiimished with copies’ of all insurance policies and certificates required by the Franchise Agreement, 
or other documentation of insurance coverage and payment of prenuums we request; (6) you notify us that 
all approvals and conditions set forth in the. Franchise Agreement have been met; (7)you.haye received all 
required permits and licenses; and (8) you have* ordered, received, and installed yoUr fixtures, equipment, 
fiirhiturej computer system, supplies, inventory, and related materials. You must be prepared to open and 
operate your Frost Gelato store immediately after we state that your FrOst Gelato store is ready for opening.

Continuing Obligations

During the operation of your Frost Gelato store, v^e (Or our designee) will provide the. following 
assistance* and services to you;

1. Make a representative reasonably available to you on the telephone Or via e^ail during 
our regular business, hours, as we determine is necessary, to discuss your operational and marketing issues 
(See Franchise Agreement, Section 5.3(a)).

2. Provide guidance On advertising, marketing, hiring techniques, and pricing, and develop 
advertising and promotional materials for use in marketing and conducting local advertising for your FrOst 
Gelato store (See Franchise Agreement, Section 5.3(c)).
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3. Provide you, in our sole discretion, with advertising materials. We may charge you for 
these advertising materials (See Franchise Agreement, Section 5.3(b)).

4. Inform you of mandatory st^dafds, specifications, and procedures for the operation of 
your Frost Gelato store, as described in Item 8^ (See Franchise Agreement, Seetipn 5.3(f)).

,5. Maintain the brand fond. We may dissolve the brand fond upon written notice (See 
Franchise Agreement, Section 5.3(e)).

6. Establish local advertising cooperatives and, at ow discretion, placement of a;yellow pages 
and Other business'Iistings at your cost, or the cost of any applicable cooperative (See Franchise Agreement, 
Section 5,3(d)).

We are not required to provide any other service Or-assistance to you for the continuing operation 
of your Frost Gelato store. We reserve the right, in our discretion, to delegate some or aU of our pre-opening 
and continuing obligations under the Franchise Agreement to an affiliate or third party representative. These 
obligatioris may include initial and ongoing training, site selection assistance, inspections, and operations 
support.

Optional Assistance

During, the term of the Franchise Agreement, we (or our designee) may, but are riot required to, 
provide the following assistance and services to you:

1. Modify, update, or change the system, including the adoption and use of new or modified 
trade names, trademarks, service marks, or copyrighted materials, new products, new equipment, or new 
techniques.

2. Make periodic visits to your Frost Gelato store for the purpose of assisting in all aspects of 
the operation and mariagefflerit of your Frost Gelato store, prepare written reports concerning these visits 
Qutlinirig ariy suggested changes or impfoyements in the operation of your Frost Gelato store, and detailing 
any problems in the Operations which become evident, as a result of any visit. If provided at your request, 
you must reiniburse our expenses and pay our then-current fraining charges.

3. A representative of ours may, at our sole discretion, provide additional assistance or 
remedial training. If we provide additional assistance at your request or remedial trainirig, in our discretion, 
we may charge you a fee, If we provide additional assistance, we must agree in advance on the charges you 
will pay and the length of the'visit. Whether there are; additional charges and the chargeiamount will depend 
on the nature of the services, the assistance required, and the experience level of the trainee. If we provide 
additional training to you for newly-hired personnel, refresher trainirig courses, and additipriai framing or 
assistance that, in our discretion, you need or request, you must pay us a fee in the amount set by us, which 
as of the date this Franchise Disclosure Dpcviment was issued is $1,000 per additional person for initial 
training, and $1,000 per attendee per day for additional training, plus costs arid expenses (See Item 6 and 
Franchise Agreement, Section 5.3(g)).

4. Hold periodic national, regional, or local \vOrkshops and seiriinars to disCuss business and 
operational issues affecting Fiost Gelato franchisees (See Franchise Agreement, Section 5.3(h)).
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■Advertising

Brand Fund

We have a brand fund to advertise the Frost Gelato system on a national basis. You must pay a 
brand fund contribution of 1% of your gross ^sales at the s^e time you pay your minimum royalty fee, 
based on the gross: sales you generated in the previous reporting period., We reserve the right to increase 
your contribution to 4% by decreasing your local advertising expense requirment upon written notice, to 
you., The brand fund -contribution will be posted to the breind fund. We do not maintain the brand fund in a 
separate bank account. The brand fund will be- administered by us, or one -of oiir affiliates or designees, 
and we may use;a professional advertising-agency or media buyer to assist us.

Your contriburipn to the brand fimd will be in addition to all other advertising fees . Each franchisee 
will be required to contribute to the brand fund but certain franchisees may contribute on a different basis 
depending on when they signed the Franchise Agreement. Outlets owned by our affiliates may contribute 
to the brand fund on the;same basis as franchisees^ but they are not required to do so.

We will use the brand fiind to conduct advertising for the franchise system. We have complete 
discretion on how the brand fund will be utilized. We may use the brand fund for local, regional or national 
rnarketing, advertising, sales promotion and promotional materials, public and consumer relations, website 
development and search engine optimization, the development of technology for the system and toy other 
purpose to promote the Frost Gelato store- brand. We may reimburse ourselves, our authorized 
representatives or our affiliates from the brand fund for administrative costs, independent audits, reasonable 
accounting, bookkeeping, reporting, legal expenses^ taxes, and all other reasonable direct or indirect 
expenses that may be ineurred by us or our authorized representatives tod associated with the programs 
fimded by the brand fund. Wb do not guarantee that advertising expenditures from the brand fund will 
benefit you or toy other franchisee directly, on a pro rata basis, or at-all. We are not obligated to spend any 
amount on advertising in the-geographical area where you are or Will be located. We willnot use the brand 
fiin^ contributions for advertising that is principally a solicitation for the sale of franchises, but we reserve 
the right to include a notation in any advertisement indicating; “Franchises Available” or siinilar phrasing 
or include information regarding acquiring a franchise oii or as a part: of materials and items produced by 
Or for the brand fund.

We assume no fiduciary duty to you Or other direct or indirect liability or obligation to collect 
amounts due to the brand fond or to maintain, direct, or administer the brand fund. .Any unused funds in 
toy calendar year will be applied to the following year’s fiinds, and we reserve the right to contribute or 
loan additional funds to the brand fund on any terms We deem reasonable.

The brand fond is not audited. We will provide an annual accounting for the brand fund that shoWs 
how the brand fond proceeds haye been spent for the previous year Upon written request. We began 
colleeting'brand fund contributions in 2017.

During the fiscal year ended Decernber 31, 2017, the brand fund was spent as follows;

Cateeorv 2017 Expenses Percent of Total 2017 Expenses

Production ,$43,480.74 8'8.%

Media Placement $0 0%
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Category

Aitonistrative Expenses

Other

Total

2017 Expenses

$3,500.00

$2,438.18

$49,4.18.92

Percent of Total 2017 Expenses

7%

5%

100%

Local Advertising

In addition to the br^d fund contributions, weirequire that you continue to spend.2% of gross sales 
each month on local advertising until a local advertising cooperative is formed, at which point your 
expenditureimay decrease to a minimum local advertising expense of one percent of gross sales, If you fail 
to spend the minimum local advertising expense, you.mpst pay the difference to us, or if established, to the 
brand fund. The minimum local advertismg expense Will be used for local advertising, to be selected and 
placed by you, withm the appropriate boundaries of a local area that we determine. The minimurn local 
advertismg expense is reserved only for marketing, promotions, and advertismg of your Frost Gelato store. 
You may not advertise outside your local area without our consent. You must provide us with monthly 
reports showmg your niinimum local advertising expense.

All advertising and promotions you use must beeonducted in a digmfied marmer and must cpriform 
to the standards and requirements that we state in the Frost Gelato Operations Manual or otherwise. You 
must submit in writmg at least 60 days prior, and obtam dur coUserit by, all advertising and promdtidnal 
plans and materials before your use of them if the plans and materials have not been prepared by us or 
previously approved by us during the last six months. We will review your request and we Will respond in 
writirig within ten days from the date we receive aU requested mfbrmatidn. Our failureto notify you in the 
specified time frame will bei deemed a disapproval of your request. You may not use any unapproved plans 
or materials. You must promptly discontmue use of ariy advertismg or promotional plans or materials, 
whether or not previously approved, on notice from us., All use of logos, marks, and other name 
identification materials must follow OUr approved,standards. You niay not use our logos, marks, and other 
name identification materials on items to be sold or services to be provided without Qur prior Written 
approval, if we. approve of promotional items or services that will be sold m your Frost Gelato store, those 
items or services must be m your gross sales, and will be subject to royalty fees and the local advertismg, 
requirement., If you use unauthorized advertismg materials, you must pay an unauthorized adyertising fee 
of $500 per occurrence to us. We reserve the right to require all franchisees to use an advertismg agency 
that we designate. We reserve the right to direct your local advertising, and must approve all local 
advertising agencies you usC; You must submit in writing all local advertising: agencies you intend to use. 
We-Will nOtiJ^ you of our approval or disapproval within ten business days,

YOii agree, at your sole cost and expense, to issue and offer such rebates, giveaways, and other 
promotions in accordance with advertising programs established by us, and further agree to honOr the 
rebates, giveaways, and other promotions issued by other Frost Gelato franchisees under emy such program, 
so long as such-compliance does not contraveneiany applicable law, rule, or regulation. You will not create 
or issue any gift Cards and certificates and will only sell gift cards and certificates that have been issued Or 
sponsored by us and which are accepted at all Frost Gelato stores, and yOii will not issue coupons or 
discounts of any type except as approved by us.

Local Advertising Cooperative

We also may designate any geographic area in which two or more Frpst Gelato ,stores are located 
as a region for establishing a local advertising cooperative;. The members of the local advertising
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cooperative'for area will consist of all Frost Gelato stores,, whether franchised.or operated by lis or our
affiliates. We will determine in advance how each local advertising cooperative will be organized and 
governed and when it must start operation. Each local advertismg cooperative will be organized for the sole 
purpose of administering advertising programs and developing,; subject to our approval, promotional 
materials for use; by the members in the local ;advertising cooperative. Ifa local advertising cooperative has 
been established for a geographic; area where your Frost Gelato store; is located when the. Franchise 
Agreement is signed, or if any local advertising cooperati ve is established during the term of the Franchise 
Agreement, you must become a member of the local advertising cooperative and abide by the rules of the 
local advertising cooperative. We reserve the right to form, change, dissolve, or merge any local advertising 
cooperative.

If we establish a local advertising cooperative for your area, you must contribute to the local 
advertising cooperative the amounts required by its governing: documents,, which we will prepare. Your 
contribution to the local advertising cooperative will not be less than one percent of gross sales. Your 
contributions to the local advertising cooperative, if any, may be credited against your minimum local 
advertisiiig expense obligation, up to two percent. Yoiir total coritributions to the local advertising 
cooperative and rninimmn local,advertising expense will not exceed seven percent of your gross sales unless 
the> members of the local advertising cooperative vote tbincrease the amount themernbers contribute tothe 
local advertising cooperative. In no event will your local advertising cooperative contribution be more than 
six percent of your gross sales. You must pay these increased cgntributiQns even if you vote agamst the 
increase. All contributions to the local advertising cooperative will be maintamed and adimnistered per the 
documents goverhing the local advertising cooperative; The local advertising; cooperative will be operated 
solely as a conduit for collecting and spending coqperative; fees for the purposes outlined above; The local 
advertising cooperative may not use any advertising; or promotional plans or materials or any local 
advertising agency without Oiir prior approval. Additionally, we reserve the right tO take control of local 
advertising cooperative funds.

The amount of contribution to the local advertising cooperati ve will beideterrnined by the members 
of the local advertising cooperative, subj ect to our approval. Each member will have one vote for each Frost 
Gelato store operated by the member within the geographic area, subject to the local adVertisirig 
cooperative. Each,local advertising cooperative will have to prepare an annual financiaTstatement jeporting 
its expenditures fOr the previous year to its members. If a local advertising cooperative is established, the 
governing documents will be available for review by members of such cooperative upon request;

Grand Opening Advertising

You must spend a minimum of $3 ^500, and we recommend youapend up to $7,5003 on pre-opening 
advertising at least 30 days before the grand opening of yOur Frost Gelato store.

Marketing Resources, Pre-Approvals for MarketingMaterihls, and Internet Marketing

All advertising and promotional materials, signs, decorations, paper goods (including menus and 
all forms and stationery used in your FrOst Gelato store) and other items We dCsignaite must bear the marks 
(See Item 13) in the form, color, locationand manner weiprescribe. You may not use our logos, marks, and 
other name identification materials on items to be sOld or products to be provided without our prior written 
approval. If we approve of promotional items or products that will be sold in your Frost Gelato store, those 
items must be included in your regular sales and will be^sUbjeet to royalty fees, minimum localadvertising 
expense, brand fund contribution, and local advertising cooperative contribution, if any.

Costs and e^penditUreSyoU incur for any of the following will not be includedin your expenditures 
towards the minimum local advertising expense, unless approved in advance by Us in writing;
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1. Salemes and! expenses of any of your employees, including salaries or expenses for 
attendance at advertising meetings or activities.

2 i In-store materials coiisisting of fixtures dr equipment.

3; Seminar and educational costs, and expenses of your employees.

Except as described above, we are not obligated to spend any amount on advertising in the area 
where your Frost Gelato store is located.

We retain the sole right to market on the Internet, including all use of websites, domain names, 
URL’s, linking, advertising, and co-branding arrangements. You may not independently market on the 
Internet, or use any domain namei address,, locator, link-, nietatag, or search technique, with words dr 
symbols similar to the marks. We intend any franchisee website be accessed only through our bopae page. 
You will provide us content for our Internet marketing; We retain the right to approve any linking or other 
use of our website.

Advisory Council

We currently do not have, but may form, an advisory council to advise us on advertising policies. 
Members of the advisory council Would consist of both franchisees and corporate,representatives. Members 
of the advisdiy council would be selected hy way of a voting method specified in the council’s bylaws. The 
advisory council would be governed by bylaws. The purpose of the advisory council would be to provide 
input regarding the brand fiind and to promote communications between us and all franchisees. The 
advisoiy council would serve in an advisory capacity only. We will have the power to form, change, or 
dissolve the advisory council, in our sole discretion.

Computer Eauinment, and Software

You are required to purchase or lease, and maintain and use, only such computers, hardware, 
software, including specially customized point-of-sale (POS) software^ web technologies or applications, 
required dedicated Internet access, modems, printers, and other related accessories or peripheral equipment, 
including an electronic touph-screen Cash register, credit card processor,, and back office system, and 
methods of operation as we specify in the Frost Gelato Operations Manual or otherwise in writing: You 
must use any credit card vendors and accept all credit cards and debit cards that we determine; The term 
“credit card Vendors” includes, among other things, companies that provide services for electronic payment,, 
suehas near field cpnirnunieation vendors (for example, “Apple Pay” and “Google Wallet”), Thecomputer 
system will have the Gapacity tO electronically exchange information, messages, and other data with other 
computers^ by Such means (including, but not limited to, the Internet), and using such protocols as we may 
reasonably prescribe in the Frost Gelato Operations Manual or Otherwise in writing. You must keep your 
computer system ih;good mamtenance and repair and, at your expense; promptly make anyand all additions, 
changes, modifications,, substitutions, and/or replacements to your computer system as we direct. You will 
pay any and all, annual or otherwise, software fees or other fees as required by our approved suppliers to 
tnaintain your computer system and software. You acknowledge and agree that our suppliers have the right 
to increase Or decrease, the software fees at any time, in their sole discretion, upon written notice to you. 
You further acknowledge and agree that we reserve the right: to change our approved suppheis, including 
any software suppliers, at aiiy time and in our sole discretion. You may not alter yoiir computer system or 
use alternative software or suppliers of technology without our prior written approval. If you are in default 
of any obligations under the Franchise Agreement, we may, in addition to any other remedy we: may have 
under the Franchise Agreement, temporarily inhibit your access to all or part Of the computer system, 
including POS software, until you havecured such default completely.
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We estimate the cost; of purchasmg the computer system, electronic cash register, POS software, 
and specially customized software will range from $5,000 to $14,000. This amouiit does-not include the 
software license fee. Thecost to upgrade thefrardware and maintain or Upgradeithe software;of the computer 
system depends on the needs of the isystem, and, technological developments,, none Of which we can pfedict 
at, this tinie and are therefore subject to change. You may be required to upgrade your computer hardware 
approximately every two to three years due to improvemeitts in the software, advances in technology, and 
meinory :requirements. There is no bmitation on the frequency Or cost of this obligation- If we change the 
menu iteinsj we will update your proprietary software program., Other than that, neither we nor any affiliate 
or third party vendorfraye ;any ongoing: obligation to provide ongoing maintenance, repairs. Upgrades, or 
updates to your electronic cash register or coiuputer system. You must obtain your own technical support 
for the computer system. Coniputer systems in general are vulnerable in varying degrees to cornputer 
viruses,, bugs, power disruptions, communication line dismptions, Internet access failures^ Internet content 
failures, date-related problems, and attacks by hackers and Other unauthorized mtruders. We have taken 
reasonable steps to prevent these types of online problems fronr ttiatefially affecting you. We do not 
guarantee that information or comnlumeation systems we or others supply will not be vulnerable to online 
problems. It is yOur responsibility to protect yourself from orilifie problenis. You should also, take reasonable 
st^s to verify that your suppliers, lenders, landlords, customers, and governmental agencies on which you 
rely have reasonable protect ion from online problenis i This may include ^securing your systems (including 
firewalls, password protection, and anti-virus systerns), and to provide backup systems.

We (or Our designee) have the right to independently access the electronic information and data 
relating to your Frost: Gelato store, and to. collect and use your electronic mforniatiOn. and data in any 
mannefi including to promote the system and the sale Of Frost Gelato franchises. This rnay include posting 
financial information Of each franchisee on an intranet website. There is no Contractual limitation on our 
right toueceivei or use iiiforrpation through our proprietary data management and intranet system; We niay 
access the electrOnib information and data from yOUr Computer system remotely, in your Frost Gelafo store, 
or from other locations.,

Training

Initial Training

At least 10 to 12 weeks; before you open your Frost Gelato store, you or yotir designated store 
manager or operating principalmust attend and successfully complete to: our satisfaction our initial training 
program. We provide initial training at no charge for up to twor people. There is no set schedule for the 
initial training,prograrn. Each initial tramingiprogram will be scheduledbased on the timing of the franchise 
sales; We will provide training materials for oin initial training: program for those persons listed above, 
which is included in the initial franchise fee. There is no tuition cost for'the persons listed above, but you 
must pay for all trayel-related costs for attendees, travel-related costs to send our trainer to your location, 
and all Other expenses incurred biy your attendees.

At your request , we will provide all or part of the initial training program toithe additional personnel 
you designate, subject to space availability in our regularly scheduled tfaining classes and/or availability of 
our fraihihg personnel. You will pay us, before the date the initial training prograpi is scheduled to begin 
our thenrcurrent fee which is $1,000 per additional person as of the date this Franchise Disclosure 
Document was issued. You are also responsible for travel, lodging, meals, and other expeiises incurred! by 
the additional .attendees.

If the designated store manager or operating principal is replaced, you must designate a new 
designated store manager or operating principal who must suceessfully complete to our satisfaction gur 
initial training program within 45 days after the tefniination of the initial designated store manager or
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operating principal, unless we do not hold an iiiitial traming program during that 45^day period, in which 
casethe replacement designated storemanager or operating princijJal must attend and successfully complete 
to ouf satisfaction the first available;initial training program held by us. You may be charged a traming fee 
for a replacement designated,store manager or operating principal for our then-current fee which is $ 1,000 
as of the date this Franchise Disclosure Document was issued, plus the costs of airfare, ground 
transportation, lodging, meals, and the' designated store manager’s or the operating principal’s salary and 
benefits.

We can charge a training fee and,to be reimbursed for all travel expenses incurred for any additional 
or remedial training programs we provide. This fee will include'the cost of travel, lodging,, and meals of 
our representatives if on-she additional or remedial training is provided. You also Will be responsible for 
all expenses you and your trainees' incur for any trainiiig program, including the costs of travel, lodging, 
mealsi and wages.

We plan to provide the training listed in the table below., The hoAirs presented for each subject are 
estimates and may change.

TRAINING PROGRAM

1- ' - ' ' ■

- i.-

Roufs o!“~
. . Glassrpo'm!
■ /.TtoSiingr^

Hours of, 
,(hi-'the-Job 
Training ' ■ ' i -■ —^ V.

' Welcome 0 4 Tucson, Arizona or another location 
we designate

Responsibility and Accountability 0 10 Tucson, Arizona and your Frost 
Gelato store or another location we 
designate

Salesroom Specifics 0 16 Tucson, Arizona and' yptir Frost
Gelato store or another Ipcatiori we 
designate

lapwing the Product 0 40 Tucson,, Arizona and your Frost
Gelato store'ior another location we 
designate

Product Display G 30 Tucson, Arizona and your Frost
Gelato store or another location we 
designate

The Sales Flobr 0 40 Tucson, Arizona and your Frost
Gelato store or another location We 
designate

The Kitchen 0 20 Tucson, Arizona and your Frost
Gelato store or another location we 
designate

Making Frost Gelato 0 40. Tucson, Arizoha.ahd your Frost
Gelato store or another location we 
designate

Samtatibri 0 10 Tucson, Arizona and your Frost
Gelato store or another location we 
designate
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: '' .
■ ■-: '

Maintenance

Frost Equipment

Management

Semng Frost Products

Total

- H p ur s o f , *
'JSlassrpom 

. VTraming ■

0 Hours

Hours df 
Oi^the-Job 
Training,

5 Tucson, Arizona and your Frost 
Geiato store or another location we 
designate

300 Hours

. : - -'V'

Tucson, Arizona and your Frost 
Geiato store or another Ibcation we 
designate

Tucson, Arizona and your Frost 
Geiato storetor another Ibcation we 
designate

Tucson, Arizona and your Frost 
Geiato store or another, location we 
designate

Notes:

1. The training subj ects may vaiy, and the trainingxinay be less than the times ihdieated above, 
depending on the number and experience of the attendees. The instruction materials used in pur initial 
training program consist of one or more manuals covering standard operating procedures, management,, 
menu, and products, equipment, security and. loss prevention, financial rnanagement, front and back of the 
house, marketing, safety and sanitation, and required forms. We also may use; various classroom modules: 
and videos to supplenient these materials and the Frost Geiato Operations Manual.

2. The iiiitial training program and other qngping training will be conducted, by training 
persoiuiel under the direction Of Stephen Ochoa and Jeff Kaiserman. Mr. Ochoa and Mr. Kaiserman have 
been in the food services business operating businesses siinilar to the type being offered under this fi^anchise 
for over 11 years. Mr. Ochoa and Mr. Kaiserman have both been with FGF since our inception in January 
2010. We may change or substitute training personnel as necessary,, and we may delegate pur duties and 
share our responsibilities with regard to training. The training may be less than the times indicated above 
depending.pii the number and experience Of the attendees.

3.
managers.

Other instructors will include experienced Frost Geiato store managers and assistant

We may also utilizeihome-study as a method of supplemental training.

5. We reserve the right, in our sole discretion, to provide additional on-site training at your 
Frost Geiato store;

Ongoing'Training

We may present seminars^ conventions, or continuing, development programs fpr' the benefit of 
franchisees. Your attendance at most of these seminars is Voluntary . However, you or your designated stpre 
manager or operating principal must attend any mandatory seminar, convention^ or program we may offer. 
We estiinate this mandatpry seminar, convention, or program will be npt more than one time per year at a 
Ipcation we determiiie. We will giveyou at least 30 days’ prior written notice of any seminar, convention.

380L659/1\3
29415226M
39416947M



or program which is considered mandatoiy. You are responsible for your travel and Hying expenses incurred 
in attending any mandatory or voluntary seminar or convention, and training fees at our then-current 
published rate.

From time to time, we may require that you, your designated store aianager, opera:ting; principal, 
and other employees attend system-wide refresher or additional training courses. Some of these courses 
may be optional, while others may be required. If you appoint a new defrgnated store manager, that person 
must attend and successfully complete our initial training; program before assuming responsibility for the 
management of your Frost Gelato store, If we conduct an inspection of your Frost Gelato store and 
determine you are not Gperating in compliance with the. Franchise Agreement, we may require that you 
attend remedial training that addresses your operational deficiencies. You may also request that we provide 
additional training (either at corporate headquarters or at your Frost Gelato store).

ITEM 12 
TERRITORY

Werwill designate a geographic area,in which a site will be located for your Frost Gelato store and 
your territory will be determined. The geographic area is a general geographic area designated solely to 
select a proposed suitable general location and territory for the FrOst Gelato store, and does not give yOu 
any exclusive rights to the geographic area nor imply any other tenritorial rights either before or after 
execution of a Franchise Agreement.

The Franchise Agreement for your Frost Gelato store grants you a territory based On the 
demographibs and other characteristics of the geographic area-j including population density, average 
income, and other characteristics of the surrounding area, natural boundaries, extent of competition, and 
the amount and size of urban, suburban, and rural areas within the geographic area. YOur territory is not 
dependent upon sales volume or market penetration.

We will use commercially reasonable efforts to grant only one license to a franchisee for any area 
With a population of approximately 100,000 households in the designated geographical location. The 
population statistics used in determining your territory will be based on numbers derived from the current 
Umted States Census report and supplemented with other information available and other population 
statistical sources of our choosmg to determine populations. In certain densely populated metropolitan 
areas, an authorized territory may be small if it has a high population density, while franchisees operating 
in less densely populated urban areas may have sigmficantly larger areas. You are not prohibited from 
directly rnarketing to or soliciting customers whose principal residence is outside of your territdi^^. You 
may provide services and sell products to customers, located outside of your territory provided that you rnay 
not: (a) sell products or services outside your Frost Gelato store; (b) may not sell products or services in 
another franchisee’s authorized territory, and (c) follow any off-Site policies and procedures in our Frost 
Gelato C^erations Manual. You may engage only in the retail sale of the products and services, and may 
not engage in the wholesale sale or distribution of ahy other product offered for sale through the Frost 
Gelato store, unless we provide you with written authorization.

You will not receive an exclusive territory. Youmay face competition from other franelnsees, ffom 
outlets we own, or from other channels of distribution or competitive brands w.e control.

The specific site or address of your Frost Gelato store is your approved franchise location, which 
will be located in your geographic area. You may operate the Frost Gelatp store only at the approved 
franchise location withm your •territory: The approved franchise location for yorrr store will be listed in the 
Franchise Agreement: If you have not identified an approved franchise location for the store when you sign 
the Franchise Agreement, as is typically the case, you and’ we will agree on the approved franchise location
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in writing and amend the Franchise Agreement after you select and we approve the approved franchise 
location. Although we may assist you iri selecting a location for your store, you are solely responsible for 
selecting the approved jfranchise location and negotiating the lease or purchase term. YOu are not guaranteed 
any specific approved franchise location, and you may not be able to obtain your top choice as your 
approved franchise.location. If the lease for your store expfres or is terminated without your fault, or if the 
site for the store is destroyed, condemned, or otherwise rendered unusable, we will allow you to relocate 
the Frost Gelato store to a nevv site acceptable to us, provided you will be require to pay us: a reloeaitiOrt 
fee bf '$5j000. Relocation for any other reason will be subject tO our approval, which may be; withheld in 
our sole discretion, Any relocation will be subject to the site selection and lease provisions stated above, 
and will be at your sole expense. Our approval will be based in part on the following factors; where your 
store will be located, whether or not such relocation will infringe Upon the rights of other franchisees, and 
the time it will take to relocate your store.

If you sign an Area Developer Agreement, we will evaluate and aodrOve sites for additional

After your selection of an approved franchise location for your Frost Gelato store. We will also 
assign your local area for advertising and your territory, which will be set forth in Attachment A to the 
Franchise Agreement, You will make all commercially reasonable efforts to advertise and promote the 
Frost Gelato store in your locaLarea in accpfdance with Section 8 of the Franchise Agreement. YOUr local 
area will not be exclusive for any purpose.

Other than as statedsabove, the franchise is non-exclusive,, and we retain the right, for ourselves,and 
oUr affiliates, on any terms we deem advisable, and Without ;grantmg you any rights:

1. to own, franchise, or operate Frost Gelato stores at any location outside Of your territory 
regardless of the proximity to your store;

2. to own, acquire, estabbsh and/or operate, and license others to establish and operate, 
businesses using any proprietary marks, methods or systems (including the marks and 
system) at any airport, train station. Other transporta:tion facility, arena, ballpark, stadium^ 
racetrack. Other sports facility, theater, auditorium, concert hall, theme park, amusement 
park, cruise ship, casino, other entertainment facihty, grocery store, college campus, 
inilitary base, within any outlet inall or other regional mall, or by way of a mobile food 
truck, within or outside the territory;

3. to oWHi acquire, establish. Or operate, use, and.license the use of other proprietary and non­
proprietary marks, methods or systems which are not the same as or confusingly similar to 
the markSi whether in alternative channels Of distributioh or in the operation of a business 
offering frozen Italian gelatOs, sorbets, gelato cakes, gelato confections, and/Or various 
coffee, and/or other beverage products and related products, and at any location Within or 
outside the territory, which may be similar to or different from the Frost Gelato store 
operated by you (even if these businesses are in competition with yOu);

4. to acquire and convert to' the system operated by us, any businesses, offering, services; and 
products related to frozen Italian gelatos^ sorbets, gelato cakes, gelato confections, or 
various coffee, or other beverage products and related products, including such businesses 
operatedfby competitors Or otherwise operated independently or as part Of, Or in association 
With, any other system or chain, whether franchised or cprporately owned, and Whether 
located inside or Outside of the territory, provided that in Such situations, the newly 
acquired businesses may not operate under the marks in the territory;
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7.

to use any proprietary marks or systemsi (including the marks and the systeni) to sell ariy 
products, including products that are the same or similar to those which you vvill sell, 
through any alternative channels of distribution within.or outside of the territoiy, regardless 
of their proximity to the Erost Gelato: store or their impact on yOur existiiig or potential 
customers. This includes, but is not limited to, grocery stores, convenience stores^ club 
stores, other retail outlets, direct rnarketing sales; and other channels of distribution such 
as television, direct mail, mail order, catalog;sales, telemarketing, or over the Internet. We 
exclusively reserve the Internet, includihgeomputerized or remote entty ordering; systems, 
as a chaniiel of distribution for us, and you may not independently market on the Internet 
or conduct e-commefce unless you have received our prior written permission or unless 
such activities, are expressly authorized by the Frost Gelato Operations Manual;

to acquire, or be acquired by, any competihg system, including a competing system that 
has one or more units within your territory; arid to purchase or be purchased by, or merge 
or cornbine with, any business, including a business that competes directly with your Frost 
Gelato store, wherever located;

to implement multi-area marketing programs which ihay allow us or others to solicit Or sell 
to customers, anywhere. We also reserve the right to issue tnandatory policies to coordinate 
such multi-area rnarketing programs;

We are hot required to pay you if we exerciSeiany of the rights specified above withiii your territoiy. 
The continuation of the territory is not dependent upon your achievement of a certain sales volume, market 
penetration, or other contingency. We dO nOt pay compensation for sdlieiting or accepting orders inside 
your territory;

You may hot engage in any promotional activities or Market our proprietary products or similar 
products or services, whether directly or indirectly,, through or on the Internet, the World Wide Web, or any 
other similar proprietary or conimon carrier eleetfohic delivery system; through catalogs or other mail order 
devices sent Or directed to customers or prospective customers loeated anywhere; or by telecopy or other 
telephonic or electronic cOmmunicatiohs, including tollrfree numbers, directed to or received from 
Customers or prospective customers located anywhere. We ,are not required to pay any compensation for 
soliciting or accepting orders fi"om inside the territoiy,

If you wish to purchase an additional Frost Gelato franchise, you must apply to us, and we may, at 
our discretion, offer an additional fi-anchise to you. We consider a variety of factors when determining 
whether to gfarit additional fiunchises, Among the factors we consider, m addition to the then-current 
requirements for new Frost Gelato stores, are whether or not the fi-anchisee is m compliance with the 
requirements under their cuirent fimichise agreement.

You do not receive the right to acquire additional Frost Gelato franchises within the territory. You 
are not given a right of first refusal on the sale of existing FrOst Gelato fi-anchlses, but we.have occasionally 
granted rights of first refusal in the past.

You are not permitted to have ,an mdividual website or other independent Social media sites in 
which you reference;the marks or the Frost Gelato Store. We have the right to review all online Content on 
social media sites, discount websites, blogs, in electronic commumcatiohs, and on other online sites on 
which our trademarks are used to protect the reputation and high quality associated with Our trademarks. 
We may require you to remove or cease Usmg our trademarks and intellectual property if used m a 
questionable way.
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Gaterihg

After operating your Frost Gelato jstdre for a minimum of six months, if you are a fi'aiichisee in 
good standing; you may apply to us for approval to offer catering services from your Frost Gelato store. 
We reserve the right to make this determination and to revoke this'optidn.at any time in our sole discretion. 
We will consider a variety of factors and decide each request on a case-by-case basis., If we appfoveiyour 
request, to offer catering services, we^ will designate a nomeXelusive geographic area in which you may 
offer such catering, services., The catering service area will be based on the location of the approved 
franchise location, traffic patterns, demographics, and other characteristics of the catering service area, 
includitig population density and natural boundaries. All sales from catering afei subj ect tominimum royalty 
fee payments and! adyertising allocations: You must operate the catering service according to the Frost 
Gelato Operations Manual and our other guidelines, and only in yoxir catering service^area, We reserve the 
right to revoke our cateriiig approval upon.notice to you, Under such circumstances, you will be allowed to 
Complete any previously booked catering events, but you will be prohibited from booking new events or 
offering catering services until we grant approval in writing. In the event that we approve your request to 
provide catering, you must obtairi an appropriate vehicle, catering equipment, iiisufahce, and supplies such 
as catering meiius, in accordance with our criteria set out hi the Frost Gelato Operations Manual. We may 
modify the cateriiig service area periodically. You are prohibited from selling or providing any product or 
service, outside of your Frost Gelato store unless you are approved to offer catering services.,

Area Developer Agreement

If you sign an Area Developer Agreement, you are granted the right to build a rhutually agreed 
upon number of Frost Gelato stores in the deyelopment territory pursuant to thedevelppment schedule. The 
size of the development territory will depend on the number of Frost Gelato stores to be developed, the 
deniographics of the territory, the, population and other factors. In certain densely-populated metropolitan 
areas, a deyelopment territory may be, small if it has a high population density, while development territories 
in less densely populated ifrban areas may have significantly larger areas. You are granted the exclusive 
rights to open Frost Gelato stores in thfc development territory provided that you follow the terms of the 
Area Developer Agreement. The, rights granted urider the Area Developer Agreement relate only to the 
developmentrof the Frost Gelato stores identified in the Area Developer Agreement. Except as provided in 
the Area Developer Agreement, we will not establish Or authorize any other person or entity, other than you 
or your affiliates, to establish a Frost Gelato store in your development territory during the term of the Area 
Developer Agreenient. We, our affiliates, and any other authorized person or entity (including any other 
Frost Gelato store) may, at any time;, conduct any Other type of activities within your development territory 
that we are permitted to conduct, under the Franchise Agreement . The development territory will terminate 
upon the completion of the development schedule or the termination of the Area Developer Agreement, 
whichever occurs first, and the only territorial protections that you will receive upon termination will be 
those under each individual Franchise Agreement.

Upon your first failure to comply with the development schedule, you will lose the exclusivity 
granted for the development territoiy. Any second or additional failures will result in the termination of the 
Area Developer A^eement.

ITEM 13 
TRADEMARKS

The Franchise Agreement and your payment of royalties grant you the non-exclusive right and 
license to use the system. Which .includes the use of the proprietary marks. You may also use other future 
trademarks, service marks, and logos we approve to identify your Frost Gelato store.
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You must indicate, as required in the Franchise Agreement and speeified in the Frost Gelatp 
Operations Manual, that you are an independent operator-of the Frost Gelato store, and you shall use only 
the appropriate and authorized marks as indicated by us. You must abide by our online pdliey, which 
includes approved; online activities to promote the Frost Gelato systeni,and approved use of our trademarks. 
Our online policy is subject to change periodically. Your failure to comply with our online policy is a 
inaterial breach of the Franchise Agreement and may result in teriiiination.

The marks and the system are owned by FGS, and are licensed to us. FGS has granted us an 
exclusive intellectual property license to use the; marks to franchise the system afomid the world. The 
intellectual property license extends for a 20-year term commencing January 14, 2010, and will renew 
aufomatically for subsequent ten year terms provided we are’not in default or do not materially breach, the 
intellectual property license by engaging in any activity which darnages the maria or the goodwill, of the 
systemi If the intellectual property license is ternainated, FGS has agreed; to liCensethe use of the marks and 
the system directly to otir franchisees provided they pay the applicable royalty fees until such tiine;as each 
franchise agreement expires or is otherwise terminated. FGS has registered the following marks with the 
United States Patent and Trademark Office (“USPTO”) on the Principal Register:

.. . Mrk . : ■
Applicafidh" - ' 

Filing of ;
Regi%atipn,Date

'$eriaf6r •,
■ Registration 1^0. '

; ^=siatusi: \ .;
■' ■ . “ 'V - .

FROST, A GELATO SHOPPE December 5, 2006 3,180,425 Registered on the 
Principal Register

FROST A GELATO SHOPPE December ,5,,2006 3,i;80,427 Registered on the 
Principal Register

FROST December 5, 2006 3,180,438
Registered on die 
Principal Register

TR O ST
r'}

January 16, 2007 3,198,492 Registered,on the 
Principal Register

3«01659'l\3 
3941 SS76\1 
39416947U

3-3



'■.'■'r’ ..V ^
V- ", , \ .“V .. - 1

■■,.1

: _ , y^lktioir ^
" Fi^gof ' ' 1

' ^ Registratipn Date .:

,',^ai'ofv;i;-"
.Registration No.. “ .'^Status'-V

■

January 23,.200? 3,201,280 ; Registered pii the 
Principal Register

>
August ,14, 200? 3,2?9,029 Registered on the 

Principal Register

Frost Gelato October 12,.2010 3,859,856 Registered on the 
Principal Register

Frost Bites September 20, 2011 4,027,531 Registefed on the 
Principal,Register

Sorbettini November I f 20.14 4,635,348
Registered’ pn the 
Principal Register

FGS has filed all required affidavits for the registered marks. There are no effective material 
determinations of the USPTO, the Trademark Trial and Appeal Board, the trademark administrator of any 
state or any court, and no pending infringement, opposition, or cancellation proceedings. Of any material 
litigation involving any of our marks which are relevant to the use of these marks. No cuirently effective 
litigation affects our use or FGS’ ownership rights in any mark. Except for the intellectual property license 
Agreement, no a^eement significantly limits our, right to use or license the marks in a manner material to 
your franchise. We do not know of either superior prior fights Or infringing uses that could materially affect 
your use of the marks in any state.

You must follow our guidelines .and requirements when using the; marks. You,cannot use our name 
orrnark as part of a corporate name or with modifying words, designs, or symbols of as part of a corporate
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or business name, or in any forin on the Internet, including, but not limited to, URLs, domain names, e- 
mail addresses, locators, links, metatags, or search teelmiqUeSj unless you receive our prior written consent. 
You must get our prior written approval of your company narne before you file any reg^istration documents. 
Guidelines regarding proper trademark use and notices are: in the Frost Gelato Operations Manual, and will 
be updated periodically. You may not use pur marks with ah Unauthorized product or service, or in a 
manner not authorized in writing by us. You may not use our marks with any collateral service provided 
by you, whether or not the collateral service has been approved by us. You must indicate to the public in 
^y contract, advertiserhent, and with a conspicuous sign in'your 'stote that yOu are an independently-owned 
and operated licensed franchisee of FGF. You may not use the marks in the sale of Unauthorized services 
Or’ products or in any manner we do npt authorize. You ihay not use the ma^rks m any advertising for the 
transfer, sale, or other disposition of the Frost Gelato store or any interest in the franchise; All rights and 
goodwill from the use of the marks accrue to us. If it becomes advisable at any time^ in our sole discretion, 
for us or yoU to modify or discontinue using any mark or Use one or more additipnalor substitute trademarks 
or service marks, you must cornply with our directions within a reasonable tirne: after receiving noticev We 
will not reimburse you for your direct expenses of changing signage, for any loss of revenue, or other 
indirect expenses due to any modified or discontinued mark, or for your expenses of promoting a modified 
or substituted trademark or service mark.

Your right to Use the inarks is derived solely from your Franchise Agreement, and is liinited tp 
conducting business in compliance with the Franchise Agreement and all applicable standards; 
specifications, and operating procedures we prescribe. Any Unauthorized use of the rnarks by you will 
constitute an infringement of oUr rights in the marks. Your use of the marks and any goodwill established 
by them will be: for our exclusive benefit, and your Franchise Agreement does not confer any goodwill or 
Other interests in the marks upon you. AH provisions of your Franchise Agreement applicable to the marks 
will apply to any additional proprietary trade and service marks and commercial symbols authorized for 
use by, and licensed to you xinder, your Franchise Agreement. You may npt at ariy time during or after the 
term of your'Franchise Agreement contest or assisfany other person iii contesting the validity or ownership, 
of any of the marks,

You must prominently display the marks on or with franchise posters and displays, service 
contracts; stationery, other forms weriesignate, and in the manner we prescribe; to give any notices Of trade 
and servicemark registrations and copyrights that we specify; and to obtain any fictitious or assumed name 
registrations that maybe required under applicable law.

You must notify us inunediately when you learn about an infringing or challenging use of our 
maria. If you are in compliance with the Franchise Agreement, we Will defend you against any claim 
brought against you py a third party alleging your use of the marks in accordance with the Franchise 
A.greement infringes upon that party’s intellectual property rights. Wemay require your assisfance; but We 
will control any proceeding or litigation relating to our marks. We have no obligation to pursue any 
infringing users of our marks. If we learn of an infringing user, wp will take the action appropriate, but we 
are not required to take any action if we do not feel it is warranted. You must not directly of indirectly 
contest our right to the marks., We may acquire, develop, and use additional marks not listed here, and may 
make those marks available for your use and for Use by other franchisees.

You must modify or discontinuethe use of a mark if we modify or discontinue its use,and you must 
use all new marks we designa;te. You will be responsible for all such costs that you incur in such situations. 
You must not directly or indirectly contest our right to our marks, trade seCrets, Or business techniques that 
are part Of oUr business or the system. We do not knOw of any infringing uses that could materially affect 
your use of our inarks.
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ITEM 14
PATENTS, COPYRIGHTS AND PROPRIETARY INEORMATION

No patents or patents pending are material to ns at this tithe.

The information in the Frost Gelatp Operations Manual is proprietary and is proteeted.by copyright 
and other laws. The designs contained in the,marks, the layout of our advertising materials, the content and 
format of our recipes, and any other writings and recordings in print or electronic form are also protected 
by copyright and other laws. Although we have not applied for copyright registration for theiFrost Gelato 
Operations Manual, OuT advertising materials, the content and format of our recipes, or any Other writings 
and recordings, we claim common law and federal copyrights in thesedtems. We gr^t you the right-to use 
this proprietary and copyrighted information for the operation of your Frost Gelato store, but such 
copyrights remain our sole property.

There are no effective deterrhinations of the United States Copyright Office or any eOurt regarding; 
any copyrighted works of Ours, nor are there any proceedings pending or effective agreements between us 
and third pMies pertaining to the copyrighted works that will or may significantly limit using our 
copyrighted works,,

Our Frost Gelato Operations Manual, electronic information and coinmunicatiOnSi sales and 
promotional materials, the development and use of our system, standards, specifications, policies, 
procedures, information, concepts and systems on, knowledge of, and experience in the development, 
operation, and franchising of FrOst Gelato stores^ Our training materials and techniques, information 
concerning product and service sales, operating results, financial perfOrinance, and other financial data of 
Frost Gelato stores, and other related materials, are proprietary and confidential, and are oUr property to be 
used by you .only as described m the Franchise Agreement or the Frost Gelato Operations Mtmual. Where 
appropriate, certain information has also been identified as frade secrets. YOU must maintain the 
confidentiality of our confidential infOnnation and trade secrets and adopt reasonable procedures to prevent 
unauthorized disclosure of our confidential information and trade«secrets.

We will disclose parts-of the.confidential infonnation and trade secrets to you as wetdeem necessary 
or advisable for you to develop yOur Frost Gelato store during training and in guidance and assistance 
furnished to you under the Franchise Agreement^ and yOu may learn or Obtain frorn us additional 
confidential information and trade secrets during the term of the Franchise Agreement. The confidential 
infoimation and trade secrets are Valuable, assets of ours and are disclosed to you on the condition that you, 
and your owners if you are a business entity, and employees agree to maintain the infoimatiop in confidence 
by entering into a confidentiality agreement we can enforce. Nothing in the Franchise Agreement will be 
construed to prohibit you from using the confidential information or trade secrets in the operMion Of other 
Frost Gelato stores, during the term of the Franchise Agreement.

YOu must notify us within three days after you learn about another’s use of language, a visual 
image, a recording of any kind, or recipes that you perceive to be identical Or substantially similar to one 
of our copyrighted works or trade sfecrets, or if someone challenges your use of our copyrighted works, 
confidential information, or trade secrets. We’will take Whatever action we deem appropriate fo protect our 
rights in and to the copyrighted works, confidential infoimation, or trMe secrets; which may include 
payment of reasonable costs associated with the action. However, the Franchise Agreement does not require 
us to take affirmative action in response to any apparent infiingement of or challenge to your use of any 
copyrighted works, confidential information, or trade secrets, or claim by any person of any rights in any 
copyrighted works-, confidential infonnation, or fiaide secrets. You must add, modify, or discontinue the lise 
of any copyrighted works, confidential information, or trade secrets if we instruct you to do so, You must 
not directly or indirectly contest Our rights to our copyrighted works, confidential information, or trade
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secrets: You may not cormnuriicate with anyone except us, our counsel, or our designees: regarding any 
infi-ingement, challenge, or claim. We will take action as; we deern appropriate regarding any infiingement, 
challenge, or claim, and the sole right to control exclusively any litigation of other proceeding arismg gut 
of any infiingement, challenge, or claim under any copyrighted works, confidential informationv or trade 
secrets. You must sign any and all instruments and documents^ ^ve the assistance; and dp aets and things 
that may, in the opinion of our counsel, be necessary to protect and maintain our interests in any litigation 
Of proceeding or to protect and maintain our interests in the copyrighted works, confidential information, 
or trade secretS:

We own all records with respect to the customers, suppliers, and. other service providers of, and 
related in any way to, your Frost Gelato, store. This includes, without limifation, all databases (whether in 
print, electronic, or other form), including, among Other things, all names, addresses, phone numbers, e- 
mail addresses, and customer purchase records. We may use or transfer the records in any way we wish, 
both before and after any tennination, expiration, repurchase, transfer, or otherwise. We may contact any 
or all of your customers, suppliers, and other service providers for quality controfi market research, and 
such other purposes aS We deem appropriatei

If you, yoyf designated store manager, operating principals, or yoUr controlling; principals'develop 
any new concept, process, product, recipe^ or improvement in operating or pronioting your Frost Gelato 
store, you must promptly notify us and give us all necessary information, free of charge; You and your 
designated store manager or Operating principal and controlling principals must acknowledge that any of 
these concepts, processes, products, recipes, or improvements: will become our property, and wemay give 
the informaiion to other franchisees without providing compensation to yOu Of any land.

ITEM 15
OBLIGATION TO PARTICIPATE IN THE ACTUAL OPERATION OF THE

FRANCHISE BUSINESS

The Frost Gelato store shall be managed by you, or if you are an entity, by one of your owners Who 
is a natural person with at least a 25% ownership interest and voting power in the. entity. This individual 
rttiist devote full time, best efforts to working in the Frost Gelato store (approximately 45 to 65 hours per 
week), interfacing with customers on the sales floor, immediately after the opening of the Frost Gelato store 
and for so long as we shall deem it necessaiy?. You must also appoint a designated store manager to run the 
day-to-day operations of theFrost Gelato store^ and an operating principal whg will prirnarily be reSpohSible 
for your Frost Gelato store and communicatingwith us. We may require that therdesignated storemanager 
and operating principal have an.ownership interest in the legal entity of the franchise: owner. If you replace 
a designated storemanager or operating principal, the new designated store manager or operating principal 
must satisfactorily coinplete our training program at your own expense. If this is your first Frost Gelato 
Store, the operating principal and the designated store manager may be the same person. You, or your 
managing shareholder or partner, are not obligated to participate personally in the direct operation of your 
Frost Gelato store so long aS. a designated store manager or an operating principal who has completed our 
initial training program does so. If you are a legal or business entity, yOur designated Store manager need 
not own an equity interest in the entity; however, yOur operating principal will own an equity interest in the 
entity. YOur designated Store manager or operating principal must deVOte full time (approxkaately 45 to 
65 hours per week at your Frgst Gelato store) and best efforts to the management ^and operation of the Frost 
Gelato store, including sales and customer interactions. You, or if apphcable,, your designated store 
manager or an operating principal, must successfully complete ourmandatory initial training program by 
demonstrating to us appropriate levels of competence in the subject matters taught in the initial training 
program, in our discretion. If your designated store manager or operating principal is replaced, you must 
appoint a new designated store manager or operating principal who must sucCessfiilly complete our initial 
training program Within 45 days after the initial designated store manager or operating,principal iS replaced,
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unless we do not hold an initial trainiBg prograrn dunng that 45-day period, in which case the replacement 
designated store rhanager or operating principal must attend and suecessfuUy complete the first available 
initial training program held by us.

Any designated store manager or operating principal and, if you are an entity, directors, partners, 
shareholders, or members (and, if you are aii mdividual, immediate;family members) must sign the System 
Protection Agreement, the form of which is attached to this Franchise Disclosure Document in Exhibit J. 
AH of your employees, independent coiitractors, agents, or representatiyes that may have access to pur 
confidential information must sign a Confidentiality Agreement (unless they already signed a System 
Protection Agreement), the current form of which is attached to this Franchise Disclosure Documerit in 
Exhibit J. If you arean entity, each owner (i.e., each persoriHolding an ownership initerest in you) must sign 
an Ovvners Agreement guarantying the obligations of the entity, the form of which is attached to the 
Franchise Agreement as Attachment F. We also require that the spouses of the fi-anchise owriers sign the 
Owners Agreement.

ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must sell or offer for sale only those services and products authorized by us and which meet 
our standards and speeificatiohs. You must follow our policies,, procedures^ methods, and techniques, You 
must sell or offer for sale-all types of services arid products specified by us, We may charige Of add to our 
requirediServiCes and products at our discretion with prior notice to you. If we change or add to our required 
services and products, the Changes or additions will remain in permaneiit effeetnnless weispecify otherwise. 
The amOUrit you must pay for the changes Or additions will depend upoti the nature and type of changes or 
additions. Ypu must discontinue selling and offering for sale ariy services or products that we disapprove. 
You have discretion oyer'the prices you charge to your customers for the aale of any riienu.items, products, 
merchandise, of services. However, we reserve;the fight to-set maximum resale prices for any products sold 
fi-om your Frost Gelato stofe in connection with any national, regional, of multi-area marketing program 
developed and implemented by us for the systerii.

You must maintain in sufficient supply, and use and sell, only the food and beverage items, 
ingredients, products, materials,,supplies, and paper goods that conform to our staridards and specifications, 
including products specified by name or brand. All adyertising and promotional materials, signs, 
decorations, paper goods you use (including menus, all forms, and stationery used in the Frost Gelato store 
arid on ariy Catering vehicles (if any)), and other items that we may designate must bear the marks in the 
form, color, location, and mannef we require. You must prepare all menu items with our recipes and 
pfocedures for preparation contamed iri the Frost Gelato Operations Manual or other written instructions, 
including the measurernent of ingredients.

You may not sell products or services, or advertise products or services, within ariPthcr franchisee’s 
territory. You may not establish an accourit or participate in any social networking, sites (including; without 
limitatiori, Facebook, Twitter, Instagrani, Snapehat or ariy other social or professional networking site or 
blog) or mention or discuss the Frost: Gelato store, us, or our affiliates, without our prior writtep consent 
arid as subject to our onhne policy. Our online policy may conapletely prohibit you fiom any use of the 
rnarks in social netwofking sites or other online Use.. You may riot sell products through,other channels oif 
distribution such as \yholesale, Internet, or mail order sales. Otherwise^ we place no restrictions upon your 
ability to sefve customers provided you db so fi'bm the location of your Frost Gelato stofe in accordance 
with our policies.
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ITEM 17
RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

This table lists certaih important provisions of the Francluse Agreement and related 
agreements. You should read these provisions in the agreements attached to this disclosure 
document.

THE FRANCHISE RELATIONSHIP

ProWsibn, ui.pranci^e
Agreement

•Sutnma^'

a. Length of the feanchise term Section 3.1 Five or ten years.

b., Renewal or extension of the term Section 3.2 If you are in good standing and you meet other 
requirements, you may enter into one successor 
term often years.

c. Requirements: for franchisee to 
renew or extend

Section 3.2(a)-(i) Your successor franchise rights permit you to 
remain as a franchisee after the initial term of 
your Franchise Agreem'eiit expires. You must 
sign oiir then-current Franchise Agreement and 
any ancillary documents for the successor term, 
and this new Franchise Agreement may be 
materially different and may have different terms 
and conditions (inCludmg; for example, higher 
royalty fees and brand fund contributions) from 
the Franchise Agreement that covered youf 
brigihal term. Requirements include, among 
others: You must give at least seven months’ 
notice; repair and update equipment and store; 
not be in breach of any agreement with us or bur 
affiliates; have the right to rem^ in possession 
of the store; have satisfied all monetary 
obligations to us and our affiliates; pay successor 
franchise fee; sign mccessbr Franchise 
Agreement and general release; and .comply with 
current.qualificafion ^d training requirements;

d. Termination by franchisee Not Applicable Not Applicable.

e, Teraiination by franchisor without 
“cause”

Not Applicable Not Applicable.

f. Termination by franchisor with 
‘‘cause”

Section \ %\ We can terminate upon certain yiblations of the 
Franchise Agreement by yoU. Termination Of the 
Area Developer Agreement does not 
automatically terminate the Franchise 
Aereement.

g. “Cause” defined - curable defaults Section 17.2 Ybu have five days to cure nonpayment,, seven 
days to cure failure to obtain and maintain 
required insuance coverage,.24 hours to cure 
misuse of our marks or failure to obtain, install 
and maintain Computer hardware, software and

39

39416947M



Provision iSeptioii in,Erteohl^‘ 
Agreement . Summary *

communication lines, and 30 days to cure, other 
curable defaults subject to applicable law.

h. “Cause” defined - non-curable 
defaults

Sections 17.1 Npncurable defaults (subject to applicable 
law): Insolvency; assignment,for benefit, of 
creditors; volMtaiy filing of bankruptcy 
petition; admission to inability to pay debts; 
adjudication of bankruptcy or insolvency; 
appointment of receiver; proceedings for 
composition with creditors instituted; final 
judgment of $ 10,000 or more outstanding for 
3.0 days (unless bond filed); dissolution; 
execution levied against-business or property; 
foreclosureinot dismissed within 30 days; ,real 
estate or personal property of the Frost Gelato 
store sold after levy; sale of products or 
services at a different location firpm the Frost 
Gelato store; failure to acquire loCatipn for 
Frost Gelato store within 30 days after we have 
consented to the location; failure to construct 
or remodel the Frost Gelatoistore in accordance 
with our standards and specifications; failure to 
Obtain alllrequired licenses before construction 
begins; failure to open the Frost Gelato store 
within 12 months after signing the Franchise 
Agreement; abandonment; franchisee or its 
controlling principal’s conviction of plea of no 
contest to a felony, a crime involving, moral 
tiupitude, or any other offense we believe 
likely to have an adversejeffect on the system, 
the marks, the goodwill or our interest; threat 
or danger to public health or safety; failure to 
propose qualified successor operating principal 
or designated store manager within 30 days; 
unauthorized transfer;, your failure or yOur 
controlling principal’s failure to comply Mth 
m-term non-competition covenants; failure to 
obtain execution of non-competftion 
agreements, fi-om your designated store 
manager or other personnel we train Within 30 
days of our request; unauthorized transfer on 
death or permanent disability; knowing 
maintenance of false books or submission false 
reports; your or your controlling principal’s 
breach of representations and warranties; 
repeated defaults (three or mOre) whether the 
same or different nature and whether or not 
cured;: refijsal or failure tO Cure sublease or 
related agreement with us; sale Of substantially 
all of the Frost Gelato store supplies and 
equipmenfwithout Our consent; or any material 
misrepresentation or omission made by 
fi-ancfosee Or its controlling principal.,
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Provision Sectibn in Franchise 
, Agreemrat. ;;

i. Franchisee’s obligations on.
1 tennination/non-renewal

Section 18 Obligations include, among others: complete de­
identification; payment of amounts due; return of 
Frost Gelato Operations Manual, all confidential 
information,; trade, secrets, and records; 
compliance with confidentiality requirements;, 
and,, at our option, sale or assignment of your 
rights in the Frost Gelato store and the equipment 
and fixtures used in your Frost Gelato store tons..

j. Assignmeiit of contract.by 
franchisor

Sectibn 14,1 No restriction on our right to 'assign,

kr “Transfer” by franchisee - defined Sectibn 14,2 Includes any voluntary, involuntary, direct, or 
indirect assignment, sale, gift, exchange, grant of 
a security interest, of 'change of ownership in the 
Franchise; Agreement, the franchise, or interest in 
the franchise.

1. Franchisor approval of transfer by 
franchisee

Section 14.'2(b) We have the right to approve all transfers..

in. Conditions for franchisor approval 
of transfer

Section 14.2(b) [Conditions include, among others: You must pay' 
all amounts due us or our affiliates; not-otherwise 
be in default; sign a general release; and pay a 
transfer fee. Transferee must meet our criteria; 
assume all obligations; attend training; renovate 
or modernize the Frost Gelato store; and sign our 
then-current Franchise Agreement. If the 
proposed transferee is not approved by us, 75% 
of the transfer fee, less all out-of-pocket expenses 
incurred by us related to the property transfer, 
will be refimded tO yOu.

n. Franchisor’s right of first refrisal to 
acquire franchisee’s business;

Section 14i4 We have 30 days, to match any offer for yOur
Frost Gelato store.

0. Ffanchisor’s option to purchase 
franchisee’s business

Sections 14.4 and 18.2 We may purchase your FrOst Gelato store, 
inventory, or equipment at fair market value if 
your' franchise is terminated for any reason by 
giving you written, notice of our intent to exercise 
this option within 30 days after the date of 
termination dr expiration of the Franchise 
Agreement.

p. Death or disability of franchisee Section 14.5 If you or a controlling principal is a natural 
person, on death or permanent disability, 
transferee must be approved by us, or interests 
must be transferred to someone; approved by us 
within 12 months after death! or six months after 
notice of permanent disability. If you or the 
controlling principal has substantial confrol, we
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' . ‘ Provision ^ Section in Franchise 
-_ Agreement , Summary. ’ .

may operate the Frost Gelato store dunrig the T2 
;or six monthinterim period,

q. Non-competition covenants during 
the term , of the ffanchise

Section 10.3 i Neither you, your principal owners, nor any 
iimnediate family members of you or your 
principal owners may own, maintain, operate, 
engage in, or have any financial or beneficial 
mterest in a competitive business anywhere:

r. Non-competition covenants after 
t£e francWse is terminated or 
expires

Section lf).3 Owners cannot have an interest in any 
competitive; business within (i) a 50-mile radius 
fi-om franchisee’s Frost Gelato store (and 
including the premisestof the store); and (ii) a 50- 
mile radius from all other Frost Gelato^stores that 
are operating or uhder construction, for two 
years.

s. Modification of the Franchise 
Agreemeiit

Sections 10.1(e), 
lG.3(b)(iy), and 19.2

No rnodifiCatiOns of the Franchise Agreement; 
during the term unless agreed to in writing, but 
the Frost Gelato Operations Manual is subject to 
change at any time in our discretion. 
Modifications are pemiitted on.renewal.

t; Integration/merger clause Section 19.2 Only the terms of the Franchise Agreement arid 
other related written agreements are binding 
(subject to applicable state law)\ Any 
representations or promises made outside of the 
Franchise Agreement may not be enforceable. 
Nothing in the Franchise Agreemerit is; intended 
to disclaim anything;cpntained in this?Disclosure 
Document.

u. Dispute resolution by arbitration or 
Wediatioh

Sections 19.8 and 19.9 Except for certairi claims, all disputes must be 
mediated and arbitrated in Tucson, Arizona 
f.subiect to.state lawl

V. Choice> of forum Section 19.7 All disputes must be mediated, arbitrated, arid if 
applicable, litigated in Tucson, Arizona, subject 
to applicable state law.

w. Choice of law Section 19.7 Arizona law applies, subject to applicable state 
law.

This table Usts certain important provisions of the Area Deyeldper Agreement aihd related 
agreements^ You should read these provisions in the agreement attached to this disclosure document.

THE AREA DEVELOPER RELATIONSHH*

ErbyisiOg Seetionin Area 
Developer Agreemerit Summary

a., tength.of the term Section, 2 Term continues untij the earlier of; (a) the years 
from the. effective date listed in your Area
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- ’/Provision Section in Area 
Developer Agreement | Sfrmfnary =

Developer. Agreement, which varies depending on 
the number of Frost Gelato stores you agree to 
open; or (b) you have completed yOur 
development obligations in accordance with the 
development schedule.

b. Renewalor extension of the term Sections 2 and 4.2 We may extend the term of the Area Developer 
Agreement to allow you to develop a replacement 
or additional Frost, Gelato store.

c. Requirements for Area Developer to 
renew or extend

Sections:2 and 4.2 To obtain the rights to develop additional Frost 
Gelato stores, you must have complied with the: 
terms ofthe Area Developer Agreemenfahd agree ' 
m writmg to a new devetopmrent schedule. You 
may be required to sign a new Area Developer 
agreement and ;any ancillary documents, and this 
new agreement may be materially different and 
may have different terms and conditions from 
your original Area Developer Agreement. For a 
replacement Frost Gelato store, die extension will 
not be more than one year after the, applicable 
development schedule date,

d. Termination by ^ea Peyelbper Not Applicable Not Applicable.

e. Temunation by franchisor without 
cause

Not Applicable Dot Applicable.

f Termination by franchisor with 
“cause”

Section 7 Wexan terminate upon certain violations of the 
Area Developer Agreement by you.

g.. “Cause” defined - curable defaults Section 7 You have 30 days, to cure; defaults not listed m 
Item 17i;belo,W;

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

Section 7 Noncurable defaults (subject to applicable law): 
failure, to comply with development schedule on 
two or more occasions; unauthorized transfer; 
death or permanent disability of Area Developer 
or confrolling principal; termmation of any 
Franchise Agreement between us and you.or your 
affiliate.

i. Developer’s obligations on 
termination/non-rehewal

Section 7 You must cease developing Frost: Gelato stores 
and comply with all applicable corifidentiality and 
non-cpmpjetition covenants.

j. Assignment of contract by franchisor Section 8.1 No restriction on our right to assign.

k; “Transfer” by Area Developer - 
defined

Section 8.2 Includes sale,, assignment, transfer, conveyance, 
gift, pledge, mortgage, or other disposal or 
encumbrance of aiiy direct or indirect interest in 
the Area Developer Agreement or you (if you are 
not a,natural person).
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[1 Prbyision, Section in Area 
Developer Agreement - Sunim^ . '

il, Franchisor approval of transfer by 
Area/Deyeloper

Section 8.2 You may not assign the Area Develbper 
Agreement.

m. Conditions for franchisor approval 
of transfer

Not, Applicable

•

Not Applicable

n. Franchisor’s right of first refusal to 
acquire Area Developer’s business

Not Applicable Not Applicable

G; Franchisor’s option to purchase Area 
Developer’s business

Not Applicable Not Applicable

p. Death or disability of Area
Developer

Section 7 Area Developer Agreement automatically 
terminates upon death of permanent disability of 
lArea.Developef or cohfrolling principal.

q. Non-cpinpetition covenants durmg 
the term of the Area Developer 
Agreement

Section 16 Except for Frost Gelato stores you operate under 
Franchise Agreements with us or as a develqper of 
FGF, you will not fa): divert or attempt to divert 
any business or customer of any Frost Gelato store 
to any competitor, by direct or indirect inducement 
or otherwise; or (b) directly or indirectlyi for 
yourself or for any other person or entity, own, 
engage in,, be employed,by, advise, assist,, lease or 
sublease to, invest in, franchise, lend money tb; 
sell or lease the assets of the Frost Gelato stores 
to, or have any financial interest in, any business 
that is the same as or similar^ to a Frost Gelato 
store.

r. Non-competitipn covenants after the 
Area Developer Agreement is 
terminated or expires

Section 16 j Except for Frost Gelato stores you operate under 
Franchise Agfeements with us, you are prohibited 
for ;a period of’24 months after the earlier of the 
expiration, transfer or termination Of the Area 
Developer Agreement, or the date on which Ybu 
cease to operate the: Frost; Gelato stores, from 
having any interest in any business that is the 
same as or similar to a Frost: Gelato store within 
the development territory, plus the area formed by 
extending the boundaries of the development) 
territory 50 miles in all directions, plus the area 
formed by extending the boundaries of any other 
FGF developer’s development territory^ or any 
other franchisee’s territory, by 50 miles; that are 
operating or under construetion.

s. Modification of the Area Developer 
Agreement

Sections 12 and .22 No ■ mpdifiCatiOns of the Area Developer 
Agreement unless agreed to in writing, but the 
Frost Gelato Operations Manual is subject to 
change at any time.'

t. Integration/mergef clause Section 12 Oiiiy the terms of the Area Developer Agreement 
and other related written agreements are binding 
[(subject to appUcable state law). Any 
representations or promises made outside the
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r Provision •Section in Area 
■Developer Agreement , ■ ‘ Summ® , : -

, ■’ - ' s- J- ■ .i~ 1

Area Developer Agreement may not be 
enforceable. Nothing m the Area Developer 
A.greement is mtended to disclaim anything 
contamed in this Disclosure Document.

u. Dispute resolution by arbitration Section 21 Except for certam claims, all disputes must be 
arbitrated in Tucson. Arizona t.subiect to state 
lawi.

v. Choice of forum Section 18 All disputes must be mediated,, arbitrated, and if 
applicable, litigated in Tucson, Arizona, subject 
to apphcable state law.

w; Choice of law Section 18 Arizona law applies, subject to applicable state, 
law.

ITEM 18
PUBLIC FIGURES

We do not use any public figures to promote our Franchise.

ITEM 19
FINANCIAL performance REPRESENTATIONS

The FTC’s Franchise Rule permits a fi^anchisor to disclose information about.the actual or potential 
financial performance Of its franchised and/or franchisor-owned Outlets, and/or affihate-owned outlets if 
there! is a reasonable basis for the information, and the informafion is included in the Franchise Disclosure 
Document. Financial performance information that differs fi^om that included in Itern 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 informatiori provided in this* Item 19, for example, by providing information 
about perfonnanee at a particular location of under particular circumstances.

The iriformation provided is an historical financial performance representation. There were three 
affiliate-owned Frost Gelato stores and eleven franchised FrOst GelatO stores operating in 20l7. The 
following charts contain information for 2017 for our three; affiliate-owned Frost Gelato stores which are 
noted With an “*’’and for seven franchised Frost Gelato stores, all Of which have been operating for at least 
12 months as of Deeerriber 31^ 2017. Four Frost Gekto stores opened in 2017 and are not included in the 
chart below. The source of this data is lalour affiliates,’ books and records for affiliate-owned Frost Gelato 
stores: and.lbl Gross iSales reported bv our franchisees for franchised Frost Gelato stores.

2017 GROSS SALES OF THE REPORTING GROUP

2017 H
, ’•'Casa 
i Adobhs 

(AZ) .
Verde 
fAZf

*La ^ 
Encanta^ 

fA^ :

San Tan j 
-Village 1 

■ ,fA^.
Hi^and
Park(lL)

ABQUp
(NM),'

1 BilCmbre ‘
I 'iA^; ■ '

Naperville- Dallas 
; CDC)

.Austin 
_ Hill
WQ .

Date
Opened May Nov Nov Jul Nov Nov Jul Nov Nov Aug

'for 1
Operation

2005 2007 2008^ 2011 2011 2013 2014 2014 2015 :2016

Gross
Sales $ 740,233 $ -56,6s523 $ 796,154 $1,109,238 $ 472i642 $ 839,083; $566,736 $ 603,268 $ 486,298 $ 413,752
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Notes!

^-------Gross Sales has the meanitig described in Item 6, Note 2.

Gfossi Sales means the total revenues from all services and products sold at. from or through 
a Frost GelatOiStore. whether or nc
out, catering and delivervl and ihcluding the full redeiiintion value of a gift certificate or coupon sold for 
use at the store /fees retained .bv or paid to third party sellers of such gift certificates or coupons arc not 
excluded from this calculation't and all income and revenue of every other kind and nature related to the 
Frost Gelato store oneration. whether for cash dr credit, and regardless of coilectibn in the case of credit. 
Gross Sales does not include sales taxes transmitted to a taxing authority, fatuities naid to employees, 
proceeds from isolated sales of fixtures and eoumment. employee meals un to a maximum of $350 per sales 
period, and the amount of promotions and.manager discounts in accordance with our policies.

1. The affiliate locations pay less for the proprietary Frost Gelato store products than a 
franchisee will pay, and thesaffiliate locations dp not pay a royalty fee or rnake brand fund contributions.

2. The figures presented above do not reflect the pperatifig expenses or other costs or expenses 
that must be deducted from the gross sales figures to obtain your net incomeor profit.

The figures do^ not reflect the Costs of sales, operating expenses, or other costs or expenses that 
must be deducted from the gross revenue or gross sales figures to obtain your net income or profit. You 
should conduct an independent investigation of the costs and expenses you will incUr in operating your 
Frost Gelato store. Franchisees or former franchisees, listed in Exhibit G, may be one Source of this 
information.

Some outlets have earned sold this amount. Ybur individual results may differ. There is no 
assurance that youT1 eam-sell as much.

We strongly recommend that you research and develop your own pro forma cash flow statement 
and make your own proj ections concerning potential sales, operating costs, capital investment requirements^ 
debt, and other fiE^citil aspects of operating a Frost Gelato store. You should consult with independent 
professional financial, tax and legal advisors.

Written is available upon reasonablf;
reouest.

Other than the preceding financial performance representation, we do not make«any representations 
about a franchisee’s future financial performance or the past financial perfomaance of company-owned or 
franchised outlets. 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 outlet^ however, we may provide 
you With the actual records of that outlet. If you receive any other financial peifoimance inforination or 
projections of yoin future income, you should report it to the franchisof’s-nianagement by^contacting Jeffery 
kaiserman or Stephen Ochoa at 7131 N. Oracle Road, Tucson, Arizona 85704 and (520) 797-0188, the 
Federal Trade Commission, and the appropriate state.regulatory agencies.
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; =®utlet;Tj®e/

Eranclused

Affiliate-Owned

Total Outlets*

ITEM 20
OUTLETS AND FRANCHISEE INFORMATION 

Table No. 1

System-wide Outlet Summary 
For Years 2015 to 2017

. s
2015

2G1’6

2017

2015i

2016

2017

2015

2016

2017

Outlets atffie^ 
..Start of the Year

11

;OutletsJatthe^ : 
r^dfffie^ >

8

NefGhwgj.^

+1

+2

+1

+1

+2

*We also opened one outlet in Kuwait in 2013 and a second branch in 2015 for a total of two international 
locations at the end of 2017.

Table No. 2

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

For Years 2015 to 2017

. ;iState“- ■■ ^ ■ "Year ’ ' ‘ ;; ' “ " ' Number:ofTransfers' ' , ,
Totals 2015 0

2016 0

2017 0

3801659l\3
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Table No. 3

Status of Franchised Outlets 
ForYears 2015 to 2017

;Y^az.
B'utletsat
iSt^M
the-Year

;Otitlets 
.. ^ppraed ;;

[ - - . ’ _ ,■

Teraiina- y^Noit^ T 
j^Renewlirsl

Reacq^ed^y
EraiicKi^f

'-i, *?■...■

: ■:

tigiis-O^er.
Reasons,

End o| , 
theY'e^.

Arizona 2015 2 0 : 0 0 0 0 2

2016 2 0 0 0 0 0 2

2017 2 0 0 : 0 i 0 0 2

California 2015 ' 2 0 "0 0 0 0 2

2016 2 0 0 ' 0 0 0 2

2017 2 0 0 0 0 0 2 ,

Illinois 2015 2 0 • 0 0 ■' 0 0 ^ ‘ 2,

2016 2 0 0 0 0 0 2 !

2017 2 0 0 ; 0 0 0 2.

New Mexico 2015 1 0 0 0 0 0 1

2016 1 0 0 0 0 0 1

2017 1 1 0 0 0 0 2

Texas 2015; 0 1 0 0 0 0

2016 . 1 1 1 0, 0 0 1 O' 2

2017 2 I : 0 0 0 0 3

Totals, 2015 7 1 0 0 0 0 '8

2016 8 1 0 0 0 0 9

2017 9 2 0 0 0 0 11

48.
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Table No. 4

Status of Affiliate-Owned Outlets 
For Years 2015 to MT

■■ :V;; ^Year'

r/ -
'StartCfYear

► / • .1-. Quhets, ^ac^d ^
: ^ Froihi ?

: T^ra^isee . :

• ■

! lOulets 
: Qiqsgd

tT' !

: «Frahchis$
' r

k' mTYeatry"
-‘>1

Arizona 2015 3 0, 0 0 0 3

2016 3 0 0 0 0 3

2017 3 0 0 0 0 3

Total Outlets 20,15 3 0 0 0 0 3

2016' 3 0 0 0 0 3

2017 3, 0 0 0 0 3

Table No. 5

Projected Qpeiiings as of 
December 3 L 2016 for 2017

; - r'^State t .
,v . . v; .

Franchise A^eemeiite'.Signed 
. But Outlet Notl^enCd
^ -v /.ki-'

Projected New FrancMsed^ 
Gfetiets ih.die NextEisCal

.. -.'Year'- v’^''^'.■
_______________ ______________________: ■-

'Adjected New Obmpany- r’
' VOwnedbutlekinfrie Next
^ '-TCr—i

Massachusetts 0 1 0

Texas 0 1 0

Virginia 0 1. 0,

Totals 0 3 0

The names, addresses, and telephone nuihbers of our current; franchisees ^e attached to this 
Franchise Disclosure Document as Exhibit G. The name and last known address and telephorie humber of 
every current franchisee &d every franchisee or Area Developer who has had a Frost Gelato frariehise 
terminated, cancelled, not renewed or= otherwise voluntarily or involuntarily ceased to do business under 
our Franchise A,greeinent or Area Developer Agreement during the one year period ending December 31, 
20 i 7, or who has not commuriicated with us within ten weeks Of the date of this Franchise Disclosure 
Document is listed in Exhibit G.

In some instances, current and former franchisees may sign provisions restricting; their ability to 
speak openly about their experiences with the Frost Gelato system. You may wish to speak with current 
and former franchisees, but know that not all such franchisees can cOinmuriicate with you.

If you buy a Frost Qelato franchise, your contact infpimation may be disclosed to other buyers 
when you leave the franchise system.

224J5i26\J
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As of the date of this Franchise Disclosure Document, there are no franchise organizations^ 
;sponsored or endorsed hy us and no independent fr^chisee orgaiiizations have asked'to be'included m this 
Franchise Disclosure Document. We do not have any tradem^k-specific franchise organizations.

ITEM 21
FINANCIAL STATEMENTS

Exhibit A contains the financid statements required to be included with this Franchise Disclosure 
Documentj audited financial statements as of December 3,1,, 2017; December 31, 20 lb, and December 31, 
2015, and unau(hted financial statementSi as of July 31, 2018. Our fiscal year end is December 31 st.

ITEM 22 
CONTRAGTS

The following exhibits contain, proposed agreeihents regarding the Franchise;

Exhibit B Franchise Agreement
Exhibit C Area Developer Agreement
Exhibit H State Addenda and. Agreerherit Riders
Exhibit J Contracts for use ivith the Frost Gelato franchise

ITEM 23 
RECEIPT

The last pages of this Franchise Disclosure Document, Exhibit K. are a detachable document, in 
duplicate. Please detach, sign, date, and return one copy of the receipt to us, actoowledging you received 
this Franchise Disclosure Document. Please, keep the second copy for your records.

50
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EXHIBIT H

FROST GELATO FRANefflSING, L.L.C.

STATE ADDENDA AND AGREEMENT RIDERS
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FROST GELATO FRANCfflSING. L.L.C.
ADDENDUM TO THE FRANCfflSE DISCLOSURE DOCUMENT 

REQUIRED BY THE STATE OF CALIFORNIA

THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES A COPY OF ALL
proposed agreements relating to the sale of the franchise be
DELIVERED TOGETHER WITH THE DISCLOSURE DOCUMENT.

U Item 5. Payment of all initial fees is postponed until after all hf the franchisor’ s 
initial obligations are: comnlete and the franchisee is open for business.

Item 6. The highest interest rate allowed bv law in California is 10%.

SectiGn 31125 of the California Coiporation Code requires us to give you a disclosure 
document, in the form and containing the information as the Commissioner may by rule or order 
require, before we ask you to consider a proposed material modification of your Franchise 
Agreement.

The Franchise Agreement requires binding arbitration. The arbitration will occur at Pima 
CoUnly, Arizona, with the costs being borne equally by the parties. 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, and the Federal Arbitration Act) to any provisions of a franchise agreement 
restricting venue to a forum outside the State of California.

The Franchise Agreement requires the application of the law of Arizona. This provision 
may not be enforceable under California law.

Neither we nor any person listed in Item 2 of the disclosure document is subject to any 
Currently effective order of any national securities association or national securities exchange, as 
defined in the Securities Exchange Act of1934, 15 U.S.C.A. 78a et seq.j suspending or expelling 
sUch persons from membership in such association or exchange.

California Business and Professions Code Sections 20Q00 through 20043 provide rights 
to you concerning termination, transfer, or npn-renewal of a franchise. If the Franchise 
Agreement contains a provision that is inconsistent with the law, the law will control.

The Franchise Agreement provides for tenttination upon bankruptcy. This provision may 
not be enforceable under federal bankruptcy law (11 U.S.C.A. SEC. 101 et seq.).

The Franchise Agreement contains a covenant not to compete which extends beyond the 
tenninatiGn of the franchise. This provision may not be enforceable under California law.

The franchise agreement contains a liquidated damages clause. Under California Civil 
Code section 1671, certain liquidated damages clauses are unenforceable

OUR WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE 
CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT. ANY COMPLAINTS

LEGAL\37'150168VI 
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CONCERNING THE CONTENT OF THIS WEBSITE MAY BE DIRECTED TO THE 
CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT AT www.dbo.pa.gov.

Item 6 of the Disclosure Document is amended to state the highest- interest rate allowed 
by law in California is 10% annually.

The provisions of this Addendum only apply if the jurisdictional requirements of the 
California Franchise Investment Law are met independently without reference to this Addendum 
and to the extent they are; then valid requirements of the sta:tute.

37'4S0468\2
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FROST GELATO FRANCffiSING^ L.L.C.
ADDENDIM TO THE FRANCHISE -HISCLOS.Wy&j&OCUMENT-AGREEIVTENT

^ The first two sentences of Section 4.1 are deleted and replaced with the following:

“Franchisee shall paV to Fr^cMsor ^ Initial Franchise Fee, as set forth on AttaGhment A 
for each Frost Gelatb Shonne. which shall be paid in: hill when Franchisor has eornnleted all of 
its initial obligations and Franchisee opens for business. If the Franchise A^eement pertains to 
the, second Frost Gelato Shoone and additional Frost Gelato Shoppes nursnant to an Arfia 
PeveTopment Agreement, the Initial Franchisee Fee is due at the, time Franchisor has r.ompletp.fl 
all of its initial obligations and Franchisee opens for business, and shall he Payable in ap.porHanre 
with the terms set forth in the Area Development Agreement.”

The Provisions of this Addendum only apply if the iurisdietional remiirements of the 
California Franchise Investment f ,aw are met inHcpcnflentlv without reference to this AHHenfliiTri 
and to the extent they are then valid requirements of the statute.

'
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FROST CFT.ATO FRANCHISING. T..T..C. 
ADDRNDTTM TO THF ARF A T>EVFLOPRR AGRFFMF.NT 

RROIITRRn BY THR STATE OF CAIJFORNTA

1, The follnwinp sentence is added to Section 3:

“The Area Developer Fee is due to be paid in full when Franchisor has completed all of 
its initial obligations to Franchisee under the first unit Franchise Agreement and Franchisee 
opens, that Frost Gelato Shoppe for business.”

The provisions of this Addendum only apply if the jurisdictional requirements of the 
California Franchise Investment Law are met indenendentlv without referenee to this AHHenHnm 
and to the extent they are then vdlid remiirements of the statute.

Ifferat^Vfeftanl ILiLfSi'. 'l’. . . 'T ,,, I
■ ru^i ■ B
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FROST GE1.ATO FRANCHTSMG. T..T. r.

RFOTJTRFD RV THF. STATE OF TT J.TNOTS

Illinois law governs the fiianchise agreements.

WHn.R YOU ARE RROIJTRRD TO STICCRSSFTJU.Y COMPT.RTF. TRAINING IN 
ARIZONA 10 - 12 WEEKS BEFORE YOU OPEN YOUR FRANCHTSRD BUSINESS. THRRF; 
IS NO SET SCHRDin.K FOR THE INITIAL TRAINING PROGRAM. RATHER. THE 
TRAINING SCHEDIJT.R IS BASED UPON THF. TIMING OF FRANCHTSF/SAT RS.

In conformance with Section 4 Of the Illinois Franchise DisGlosure Act, any provision in a 
franchise agreement that designates jurisdiction and venue in a forum outside of the State of Illinois 
is void. However, a franchise agreement may provide for arbitration to take place outside of 
Illinois.

Franchisees’ rights upon termination and non-reneiyal are set forth in sections 19 and, 20 of 
the Illinois Franchise Disclosure Act.

In conformance with Section 41 of the Illinois Franchise Disclosure Act, my condition, 
stipulation Or provision purporting to bind any person acquiring any franchise to waive compliance 
with the Illinois Franchise Disclosure Act or any other law of Illinois is void.

The provisions of this Addendum only apply if the jurisdictional requirements of the 
Illinois Franchise Disclosure Act are met independently without reference to this Addendum and 
to the extent they are then valid requirements of the statute.

Date: FRANCHISEE:

Name;. 
Title: _

t,EGAL\37'l50168\l 
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FROST GELATQ FRANCHISING. L.L.C. 
ADDENDUM TO FRANCfflSE AGREEMENT 

REQUIRED BY THE STATE OF ILLINOIS

Illinois law goyerris the 3franchise agreements.

WHILE YOU ARE RHOIJIRRD TO SUCCESSFULLY COMPIETR TRAINING IN 
ARIZONA 10-12 WEEKS BEFORE YOU OPEN YOUR FRANCHISED BUSINESS. THERE 
IS NO SET SCHEDTJTvE FOR THE INITIAL TRAINING PROGRAM. RATHER. THE 
TRAINING SCHEDUI.E IS BASED UPON THE TIMING OF FRANCHISE SAT E.S.

In eonformance with Section 4 of the niinois Franchise Disclosiye Act, any provision in a 
franchise agreement that designates jurisdiction and venue in a forum outside of the State of Illinois 
is void. However, a franchise agreement may provide for arbitration to take place outside of 
Illinois.

Franchisees’ rights upon termination and non-renewal are set forth in sections 19 and 20 of 
the Illinois Franchise Disclosure Act.

In conformance with Section 41 of the Illinois Franchise Disclosure Act, any condition, 
stipulation or pfovision purporting to bind any person acquiring any franchise to waive compliance 
with the Illinois Franchise Disclosure Act or any other law of Illinois iS void.

The provisions of this Addendum only apply if the jurisdictiorial requirements of the 
Illmois Franchise Disclosure Act are met independently without reference to this Addendum and 
to the extent they are then valid requirements of the statute.

Date-

FRANCHISOR:

Frost Gelato Ffanchising, L.L.C.

FRANCHISEE:

By:_
Name:
Title:

Naihe:. 
Title: _

LEGAL\37'l30'168\l
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FROST GELATO FRANCHISING. L.L.C.
ADDENDUM TO AREA DEVELOPER AGREEMENT 

REQUIRED BY THE STATE OF ILLINOIS

Illinpis law governs the franchise agreements.

WHILE YOU ARE RROUTRFn TO STTCCESSFIfrJ.Y COMPl-ETR TRAINING TN 
ARIZONA 10 - 12 WEEKS BEFORE YOU OPEN YPIJR FRANCHISED BUSINESS. THERE 
IS NO SET SCHEDIRE FOR THE INITIAL TRAINING PROGRAM. RATHER. THE 
TRAINING SCHEDULE IS BASED UPON THE TIMING OF FRANrHISE SATES

In conforihaiice with Section 4 of the Illinois Franchise Disclosure Act, any provision in a 
franchise agreement that designates j urisdiction and venue in a forum outside of the State of Ulinois 
is void. However, a franchise agreement may provide for arbitration to take place outside of 
IlUnois.

Franchisees’ ri^ts upon termination and non-renewal are set forth in sections 19 and 20 of 
the Illinois Franchise Disclosure Act.

In conformance Avith Section 41 of the Dlihois Franchise Disclosure Act, any condition, 
stipulation or provision purporting to bind any person acquiring any franchise to waive Compliance 
with the Illinois Franchise Disclosure Act or any other law of Illinois is void.

The provisions of this Addendum only apply if the jurisdictional requirements of the 
Illinois Franchise Disclosure Act are met independently without reference to this Addendum and 
to the extent they are then valid requirements of the Statute.

Date:

FRANCHISOR: FRANCHISEE:

Frost Gelato Franeltismg, L.L.C.

By:_
Name:
Title:

By:_
Name:
Title?

fcEGAL\37'150'l68\l
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FROST GELATO FRA^CffiSING. iL.L.C.
ADDENDUM TO THE FRANCfflSE DISCLOSURE DOCUMENT 

REQUIRED BY THE STATE OF VIRGINIA

Item 17(h), The following Is added to Item 17(h):

Pursuant to Section 13.1^564 of the Virginia Retail Franchising Act, it is unlawful for a 
firanchisor to use, undue influence to induce a franchisee to surrender any right given to 
him under the franchise or to cancel a franchise without reasonable cause. If any 
provision of the Franchise Agreement involve the use Of undue influence by the 
Franchisor to induce, a franchisee to surrender any rights given to franchisee under the 
Franchise of if any grounds for default or termination stated in the Franchise Agreement 
does not constitute “reasonable causcj” as that term may be defined in the Virginia Retail 
Franchising Act or the laws of Virginia, those provisions may not be enforceable:

The provisions of this Addendum only apply if the jurisdictional requirements of the Virginia 
Retail Franchising Act are met independently without reference: to tMs Addendum and to the 
extent they are then valid requirements of the statute.

LEGAU37150'I68\1 
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FROST GELATO FRANCHISING. L.L.C.
ADDENDUM TO THE FRANCHISE DISCLOSURE DOCUMENT 

REQUIRED BY THE STATE OF WASHINGTON

The state of Washington has a statute, RCW 19.100.1*80, which may supersede the 
Fraiidhise Agreement in your relationship with the franchisor including the areas of termination 
and renewal of your Franchise. There may also be court decisions which may supersede the 
Franchise Agreement in your relationship with the franchisor including the areas of termination 
and renewal of your Franchise.

In any arbitration involving a franchise purchased in Washington,, the arbitration site shall 
be either in Washington or in a place as mutually agreed upon at the time of the arbitration, or as 
determined by the arbitratbi.

In the event of a conflict of laws, the provisions of the Washington Franchise'Investment 
Protection Act, Chapter 1:9.100 RCW shall prevail.

A release or waiver of rights executed by you shall not :inClude rights under the 
Washington Franchise Investment Protection Act except when executed pursuant to a negotiated 
settlement after the Franchise Agreement is in effect and where the parties are represented by 
independent cotanSel. Provisions such as those which unreasonably restrict or limit the statute of 
limitations period for claims rmder the Act, rights or remedies under the Act such as a right to a 
jury trial may not be enforceable.

Transfer fees are collectable to the extent that they reflect the franchisor’s reasonable 
estimated or actual costs in effecting a transfer, to the extent required by the Washington 
Franchise Investment Protection Act.

The provisions of this Addendum only apply if the jurisdictional requirements Of the 
Washington Franchise Investment Protection Act are met independently without reference to this 
Addendum and to the extent-they are-then valid requirements of tibe statute.

The undersigned does hereby acknowledge receipt of this addendum.

Date:_______________ FRANCHISEE:

Name:. 
Title; _

LEGAl.\37450'168\l
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FROST GELATO FRANCfflSING. L.L.C.
ADDENDUM TO FRANCHISE AGREEMENT 

REQUIRED BY THE STATE OF WASHINGTON

The state of Washington has a statute, RCW 19.100.180 which may supersede the 
Franchise Agreement in your relationship with the franchisor including the ^eas of termination 
and renewal of your franchise. There may also be court decisions which may supersede the 
Franchise Agreement in your relationship with the franchisor including the areas of termination 
and renewal of your franchise.

In any arbitration involving a franchise purchased in Washington, the arbitration site shall 
be either in the state of Washington; or in a place mutually agreed upoii at the time of the 
arbitration, or as determined by the arbitrator.

In the event of a conflict oTlaws, the provisions of the Washington Franchise Investment 
Protection Act, Chapter 19.100 RCW shall prevail.

A release or waiver of rights executed by you shall not include rights under the 
Wellington Franchise Investment Protection Act except when executed pursuant to a negotiated 
settlement after the Franchise Agreement is in effect and where the parties are represented by 
independent counsel. Provisions such as those which unreasonably restrict or limit the statute of 
limitations period for claims under the Act, rights or remedies under the Act such as a right to a 
jury trial may not be enforceable and are amended to the extent required by law.

Transfer fees; are collectable to the extent that they reflect the franchisor’s reasonable 
estimated or actual costs in effectmg a transfer, to the extent required by the Washington 
Franchise Irivestment Protection Act.

The provisions of this Addendum only apply if the jurisdictional requirements of the 
Washington Franchise Investment Protection Act are met independently wiftiout,reference to this 
Addeiidum and to the extent they are then valid requirements of the-statute.

Date:

FRANCHISOR: FRANCHISEE:

Frost Gelato Franchising, L.L.C. 

By:______
Name;
Title;

By:_
Name:
Title:
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FROST GELATO FRANCHtSING. L.L.C.
ADDENDUM TO AREA DEVELOPER AGREEMENT 

REQUIRED BY THE STATE OF WASHINGTON

The state of Washington has a statute,, RCW19.100.180 which may supersede the Area 
DeVeiloper Agreement in your relationship with the franchisor including the areas of termihation 
and renevval of your franchise. There may also be court decisions which may supersede the Area 
Developer Agreement in your reiationship with the franchisor including the areas of termination 
and renewal of your franchise.

In any arbitration.inyolving a franchise purchased in Washington, the arbitration site shall 
be either in the state of Washington, Or in a place mutually agreed upon at the time of the 
arbifrafion, of as determined by the arbitrator.

In the event of a conflict of laws, the provisions of the Washington Franchise Investment 
Protection Ach Chapter 19.100 RCW shall prevail.

A re;lease or waiver of rights executed by you shall not include rights under the 
Washington Franchise Investment Protection Act except when executed pursuant to a negotiated 
settlement after the^ Area Developer Agreement is in eftect and whefe the parties are represented 
by independent counsel. Provisions such as those which unreasonably restrict or limit the Statute 
of limitations period for cldims under the Act, rights or remedies under the Act such as a right to 
a jtiry trial may not be enforceable and are amended to the extent required by law.

Transfer fees are collectable to the extent that they reflect the franchisor’s reasonable 
estimated or actual costs in effecting a transfer, to the extent required by the Washington 
Franchise Investment Protection Act.

The provisions of this Addendum only apply if the jurisdictional requirements of the 
Washington Franchise Investment Protection Act are met independently without reference to this 
Addendum and to the extent they-are then-valid r-equirements of the statute.

Date: ,

FRANCffiSOR: FRANCHISEE:

Frost GelatO Franchising, L.L.C. 

By:_____ =___^^______
Name:
Title:

By:
Name:
Title:
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