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Pastries N Chaat Franchising, LLC (“Pastries N Chaat”) grants single-unit franchises that will license
directly from us the right to operate a business under the name “Pastries N Chaat” (“Unit Franchise(s)™)
Pastries N Chaat restaurants spectalize in serving Indian street foods and bakery goods The total
investment necessary to begin operation of a Unit Franchise ranges from $111,300 to $265,500 This
includes between $10,000 and $25,000 for the first Unit Franchise that must be paid to the franchisor or
its designee If franchisee dectdes to purchase two or more Pastries N Chaat Franchises at the same time,
then the franchisee will pay a reduced fee between $7,500 and $15,000 for the additional Unit Franchises

This franchise disclosure document (“Disclosure Document” or'“FDD”) 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 fourteen (14)
calendar days before you sign a binding agreement with, or make any payment to, us or an affihate n
connection with the proposed franchise sale Note, however that no government agency has verified
the information contained n this document

You may wish to recetve your Disclosure Document 1n another format that 1s more convenient for you
To discuss the availability of disclosures in different formats, contact Praveen Reddy, Pastries N Chaat
Franchising, LLC, 15904 N 22™ Ln, Phoenix, AZ 85023 (216) 224-3964

The terms of your contract will govern your franchise relationship Don’t rely on the FDD alone to
understand your contract Read your entire contract carefully Show your contract and this FDD to an
advisor, like a lawyer or accountant

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

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

Issuance Date December 20, 2016
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STATE COVER PAGE

Your state may have a franchise law that requires a franchise to register or file with a state franchise
administrator before offering or selling in your state  REGISTRATION OF A FRANCHISE BY A
STATE DOES NOT MEAN THAT THE STATE RECOMMENDS THE FRANCHISE OR HAS
VERIFIED THE INFORMATION IN THIS DISCLOSURE DOCUMENT

Call the state franchise administrator listed in EXHIBIT A for information about the franchisor, about
other franchisors, or about franchising 1n 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 followig RISK FACTORS before you buy this franchise

1 THE FRANCHISE AGREEMENT REQUIRES YOU TO RESOLVE DISPUTES
WITH US BY MEDIATION OR LITIGATION IN ARIZONA OUT OF STATE
LITIGATION MAY FORCE YOU TO ACCEPT A LESS FAVORABLE
SETTLEMENT FOR DISPUTES IT ALSO MAY COST MORE TO MEDIATE OR
LITIGATE WITH THE FRANCHISOR IN ARIZONA THAN IN YOUR OWN
STATE

2 THE FRANCHISE AGREEMENT STATES 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 WE ARE A DEVELOPMENT STAGE COMPANY OUR LIMITED OPERATING
HISTORY WILL BE OF LITTLE ASSISTANCE TO PROSPECTIVE
FRANCHISEES IN DETERMINING WHETHER TO INVEST

4 THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE

We use the services of one or more franchise brokers or referral sources to assist us in selling our

franchise A franchise broker or referral source 1s our agent and represents us, not you We pay this

person a fee for selling our franchise or referring you to us  You should be sure to do your own

investigation of the franchise

Please refer to the State Effective Dates page for state-specific effective dates

PASTRIES N CHAAT - Unit Francluse FDD 1



STATE EFFECTIVE DATES

The following states require that the Disclosure Document be regtstered or filed with the state, or be
exempt from registration California, Hawan, 1llinois, Indiana, Maryland, Michigan, Minnesota, New
York, North Dakota, Rhode Island, South Dakota, Virginia, Washington, and Wisconsin

This Franchise Disclosure Document 1s registered, on file or exempt from registration in the
following states having franchise registration and disclosure laws, with the following effective dates

California Pending
Hawan Pending
Illinois Pending
Indiana Pending
Maryland Pending
Michigan Pending
Minnesota Pending
New York Pending
North Dakota Pending
Rhode Island Pending
South Dakota Pending
Virgima Pending
Washington Pending
Wisconsin Pending
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Item 1

THE FRANCHISOR, AND ANY PARENTS, PREDECESSORS AND
AFFILIATES

Pastries N Chaat Franchising, LLC, an Arnizona limited hability company, doing business as Pastries N
Chaat (“Pastries N Chaat™), 1s offering prospective franchise owners the opportunity to operate Pastries N
Chaat Unit Franchises in accordance with the terms described 1n this Disclosure Document To simplify
the language 1n this Disclosure Document, the terms, “We,” “Us,” “the Company,” or “Pastries N Chaat™
mean Pastries N Chaat Franchising, LLC, the franchisor (but not the Company’s officers, directors, agents
or employees)

The Franchisor, and any Parents, Predecessors, and Affihates We are an Arizona limited lhiability
company, created in September 2015 We have no parent or predecessor

Our principal business and mailing address 1s 15904 N 22" Ln, Phoenix, AZ 85023 Our telephone
number 1s (216) 224-3964 Our agent for service of process 1s disclosed in Exhibit A

Our affiliate, Pastries N Chaat Chandler, LLC, an Arizona limited liability company created in September
2016, currently owns and operates one (1) outlet that offers products and services similar to those that will
be offered by Pastries N Chaat Unit Franchises Our affiliate’s address and phone number are 3450 W
Chandler Blvd , Ste 9, Chandler, AZ 85226 —tel (216) 224-3964

Our affiliate, Pastries N Chaat Glendale, LLC, an Arizona limited hability company created in August
2016, currently owns and operates one (1) outlet that offers products and services similar to those that will
be offered by Pastries N Chaat Unit Franchises Our affiliate’s address and phone number are 3516-3561
W Bell Rd, Ste B7, Phoenix, AZ 85053 —tel (216) 224-3964

Our affiliate, Pastries N Chaat Phoenix, LLC, an Arizona limited liability company created in September
2016, currently owns and operates one (1) outlet that offers products and services similar to those that will
be offered by Pastries N Chaat Unit Franchises Our affiliate’s address and phone number are 4030 E
Bell Rd , Phoenix, AZ 85032 —tel (216) 224-3964

Our affiliate, Pastries N Chaat Scottsdale, LLC, an Arnizona Limited liability company created in
September 2016, currently owns and operates one (1) outlet that offers products and services similar to
those that will be offered by Pastries N Chaat Unit Franchises Our affihiate’s address and phone number
are 15050 N Northsight Blvd , Ste 101, Scottsdale, AZ 85260 — tel (216) 224-3964

Our affihiate, Pastries N Chaat Tempe, LLC, an Arizona imited liability company created in September
2016, currently owns and operates one (1) outlet that offers products and services similar to those that will
be offered by Pastries N Chaat Unit Franchises Our affiliate’s address and phone number are 920 E
University Drive, Ste 103, Tempe, AZ 85281 —tel (216) 224-3964

Our affihate, Tadka Sizzles, LLC, an Arnzona hmited hability company created in March 2012, 1s
currently the member of the LLCs listed above that own and operate 5 outlets that offer products and
services similar to those that will be offered by Pastries N Chaat Unmit Franchises Our affiliate’s address
and phone number are 15904 N 22™ Ln , Phoenix, AZ 85023 —tel (216) 224-3964
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The Franchise We offer Pastries N Chaat Unit Franchise(s) offering Pastries N Chaat products and
services to individuals within a defined termtory (“Termtory”™) We anticipate starting offering these
franchises 1n October 2016

Pastries N Chaat Umit Franchises We offer and sell Unit Franchises that specialize in providing Indian
street food and bakery goods Umit Franchises may but are not required by us to offer alcoholic
beverages The Company 1s not engaged 1n any other business From time to time, the Company may
also own or operate similar businesses, but does not do so at the present time

Under our Franchise Agreement (the “Franchise Agreement” or the “Agreement™), which 1s Exhibit B of
this Disclosure Document, the Company offers qualified purchasers the right to establish and operate a
Unit Franchise within a specified Territory The Franchise Agreement gives you the right to operate a
Unit Franchise under the “Pastries N Chaat” names and marks, and other marks designated by the
Company from time to time (all referred to as the “Proprietary Marks™)

Franchisor reserves the right in the future to offer Area Representation Franchises that recruit and support
Pastries N Chaat Umit Franchises 1n a defined geographic area ( ‘Representation Area”) Franchisor
reserves the right to delegate and transfer any and all of 1ts nights relating to the Franchise and 1ts
obligations to Unit Franchisees in a Representation Area to the owner of the Area Representation
Franchise (the “Area Representative™) over that Representation Area

You must operate your Unit Franchise 1n accordance with the standards and procedures designated by the
Company (the “System”), and according to the Company’s Manual for Umt Franchises (“Franchise
Operations Manual” or “Manual™) (See Item 11)

Market and Competition The market for Pastries N Chaat franchises and Pastries N Chaat products are
primarily tndividuals seeking Indian street food and bakery goods If you open a Unit Franchise, your
competitton will include other companies or concepts (franchised and non-franchised operating locally,
regionally, and nationally), offering or selling similar products and services Unit Franchises are usually
located 1n a strip mall, shopping center or other appropriate retail locations that we approve

Laws and Regulations There are no specific federal laws relating to the operation of your Franchise
However, there may be laws and regulations 1n your state or county that may apply to your operation of
the Franchise, including but not imited to state, county or local laws and regulations relating to the sale of
alcoholic beverages In addition to laws and regulations that apply to businesses generally, the Franchise
may be subject to other federal, state and local occupational safety and health regulations, Equal
Employment Opportunity and Americans with Disabilities Act rules and regulations Some jurisdictions
may choose to vigorously regulate these and other laws that may adversely affect your ability to obtain
the proper permits and licenses needed i order to open a Franchise Prior to signing a Franchise
Agreement, we strongly recommend that you make sure that you will be able to obtain all necessary
permits and hcenses (including but not hmited to alcohol and/or liquor licenses) 1n order to operate the
Franchise 1n your Territory You will also be responsible to determine before you begin the operation of
your Umt Franchise whether the state, county or local law that governs the Territory 1n which your Unit
Franchise will be located allows Franchisor to receive royalty fees from the sale of alcohol products at
your Umt Franchise We will not accept any hability or responsibility, nor will we refund any fees paid
by you to us, if you realize after the signature of the Franchise Agreement that you are unable to open
your Franchise for business because of your failure to comply with local, state or federal laws and
regulations

Prior Business Experience The Company sold one (1) Pastries N Chaat Unit Franchises in October
2015 The Company intends to continue offering Pastries N Chaat Unit Franchises The Company has
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not offered franchises in other lines of businesses Our first affiliate-owned outlet began its operations 1n
Apnl 2014

Item 2
BUSINESS EXPERIENCE
Praveen Reddy (aka Praveen Nandhikonda) — Owner, Member
Date Location Title
Sep 2015 — Present Pastries N Chaat Franchising, LLC Owner/Manager

15904 N 22™ Ln
Phoenix, AZ 85023

Apr 2014 — Sept 2016  Pastries N Chaat, LLC Owner/Operator
15904 N 22" Ln
Phoenix, AZ 85023

Mar 2013 — Present Inchin Bamboo Garden Owner/Partner
15904 N 22nd Ln
Phoenix, AZ 85023

Feb 2004 —Nov 2015  Keshav Consulting Operations Head
15904 N 22nd Ln P
Phoenix, AZ 85023

Alex Abraham — Member
Date Location Title

Sep 2015 - Present Pastries N Chaat Franchising, LLC Owner/Partner
15904 N 22™ Ln
Phoenix, AZ 85023

Nov 2013 — Present Unique Legacy Realty, LLC Realtor
5150 N 16" St, Ste C-154
Phoenix, AZ 85016

Mar 2013 — Present Inchin Bamboo Garden Owner/Partner

10051 N Scottsdale Rd Ste C-121
Scottsdale, AZ 85253

Item 3

LITIGATION

No Itigation 1s required to be disclosed in this disclosure document
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Item 4

BANKRUPTCY

No bankruptcy 1s required to be disclosed 1n this disclosure document

Item 5

INITIAL FEES
Pastries N Chaat Unit Franchises

You must pay to us an initial franchise fee upon signing your Franchise Agreement The nitial franchise
fee for a Unit Franchise 1s between $10,000 and $20,000 (“Initial Franchise Fee”) for the first Unit
Franchise and between $7,500 and $15,000 for each additional Umit Franchise you purchase if you
purchase at least two (2) Unit Franchises at the same time The Imtial Franchise Fee for each Unit
Franchise will be determined by the number of franchises purchased, the size of the territory, population
density, and our development expectations in the terntory You must pay your Initial Franchise Fee for
all franchises being purchased in certified funds or money transfer You must pay the Imitial Franchise
Fee for your first Umt Franchise in full at the ime you sign the Franchise Agreement If you purchase
multiple Umit Franchises at the same time as your first Unit Franchise, you may pay the Initial Franchise
Fee for each additional Umt Franchise at the time you sign the Franchise Agreement If you purchase
multiple franchises, you will sign the Franchise Agreement for each of the franchises at least four months
prior to opening The Imtial Franchise Fee 1s fully earned by us when you sign the Franchise Agreement
and 1s not refundable under any circumstances We reserve the night to offer Unit Franchises at a reduced
franchise fee to groups that become associated with Pastries N Chaat as part of an existing non-Pastries N
Chaat franchise or dealership system

If you decide to use our chef services as soon as you start operation of your franchise, you will be
required to pay the $5,000 Chef Guarantee Fee at the same time as the Initial Franchise Fee

Item 6
OTHER FEES
Pastries N Chaat Unit Franchises
Fee (1), (2), (3) Amount Due Date Remarks
Royalty Fee 5% of Gross Due on Based on Gross Revenues (4) during the
Revenues (4) Tuesday of previous week
each week
Advertising Fund | Upto 1% of Due on Based on Gross Revenues (4) during the
weekly Gross Tuesday of previous week
Revenues (4) each week

PASTRIES N CHAAT - Unit Franchise FDD 4



Fee (1), (2). (3 Amount Due Date Remarks
Chef Guarantee $5,000 plus 0 5% | The $5,000 fee | Payable if you decide to use our chef
Fee (5) of weekly Gross 1s due at the services You may opt to use our chef
Revenues time you decide | services at any time — at the beginning
to start using of the operation of your franchise or at
our chef any time thereafter
services and the
0 5% 1s due on
the Tuesday of
each week after
you start using
this service
Interest Lesser of 18% From the date Charged on any late payments of
per annum, or the | payments are Royalty Fees, amounts due for product
highest due, and purchases, or any other amounts due us
commercial continues until or our affiliates
conftract interest outstanding

rate permitted by
law

balance and
accrued interest
are paid 1n full

Audit Expenses

Cost of audit and
inspection, plus
interest and any
reasonable
accounting and
legal expenses

On demand

Payable 1f Gross Revenues are
understated by 2% or more, or you fail
to submit required reports

Late Fee $50 per day From the date Charged on any late payments of
payments are Royalty Fees, Advertising Fees,
due, and amounts due for product purchases, or
continues until any other amounts due us or our
outstanding affiliates
balance and
accrued interest
are paid 1n full
Non-Sufficient $100 per As incurred Payable for any of your payments by
Funds Fee occurrence check that are not honored by the bank
upon which they are drawn
Unauthorized $100 per day As incurred Payable 1if you use, sell or distribute

Product Usage
Fee

unauthorized products or services, and
do not cease the use, sale or distribution
of unauthorized products or services,
within 15 days after written notice 1s
given to you, to cover the cost of
damages incurred by us
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Fee (1), (2). (3) Amount Due Date Remarks
Interference Fee $2,500 per As incurred Payable 1f you interfere with the polling
occurrence report for your Umit Franchise’s Gross
Revenue for any month
Accounting Fee $100 As incurred Payable for each occurrence 1f it 1s
determined that software reports from
you are 1naccurate
Additional $2,500 per As incurred Payable for each person who attends the
Training Fee (6) person imitial training program 1n addition to
the two attendees included as part of the
initial franchise fee
Insurance Amount of On demand Payable 1f you fail to maintain required
unpaid premiums msurance coverage and we obtain
and related costs coverage for you
Management Fee | Up to 10% of As incurred Payable 1f we manage the franchise after

Gross Revenues,
plus costs and

you materially breach the Franchise
Agreement, or we choose to purchase

expenses the franchise upon the expiration or
termination of the Franchise Agreement
Renewal Fee 50% of the then- | Upon renewal Payable upon renewal of the Franchise

current mtal
franchise fee

Agreement

Transfer Fee

50% of the then

Before transfer

Applies to any transfer of the Franchise

current 1nitial completed Agreement, the franchise, or a
franchise fee controlling interest 1n the franchise
Legal Costs and All legal costs As incurred Payable 1f we must enforce the
Attormneys’ Fees and attorneys’ Franchise Agreement, or defend our
fees incurred by actions related to, or against your breach
us of, the Franchise Agreement
Indemmification All amounts As incurred Payable to indemnify us, our affiliates,
(including and our and their respective owners,
attorneys’ fees) officers, directors, employees, agents,
incurred by us or successors, and assigns against all
otherwise claims, habilities, costs, and expenses
required to be related to your ownership and operation
paid of your franchise
Relocation Fee $2,500 Upon Payable to us if you change the location
Relocation of your franchise, to cover the

admimistrative costs we will incur to
update all our information to reflect
your new address
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Fee (1), (2). 3

Amount

Due Date

Remarks

De-Identification

All amounts
incurred by us

As mcurred

Payable 1f we de-1dentify the franchise
upon its termination, relocation, or
expiration

incurred not to
exceed
$5,000 00

Termination Fee One-half of the On demand If you or we terminate your franchise
@) then-current before your franchise term expires
mnitial franchise
fee, plus our
attorney fees and
costs
Fee for Operating | $25,000, plus all As incurred Payable if you continue to operate the
the Franchise costs and Franchise after termination of the
After Termination | attorneys’ fees Agreement The amount 1s a reasonable
incurred by us estimation of the damages that would
occur from such a breach
Evaluation Fee Actual costs As ncurred Payable 1f you request that we approve

additional suppliers and we incur costs
to evaluate and inspect the proposed
supplier’s products and facilities to

ensure that they meet our high
standards, not to exceed the reasonable
cost of the 1nspection and the actual cost
of the test

Explanatory Notes

)

(2

3

The above table and accompanying notes describe the nature and amount of all other payments
that you must pay to us or any affiliates we may have, or that we or our affiliates collect on behalf
of third parties, on a recurring basis, whether on a regular periodic basis or as infrequent
anticipated expenses, 1n carrying on your Unit Franchise

Except for some groups that become associated with Pastries N Chaat as part of an existing non-
Pastries N Chaat franchise or dealership system (see Item 5), all fees histed 1n Item 6 are uniform,
and are imposed by, collected by, and payable to us or our affiliates All fees are non-refundable

You must pay all amounts due by automatic debit You will be required to execute an ACH
Authorization Form permitting us to electromcally debit your designated bank account for
payment of all fees payable to us as well as any amounts that you owe to us or our affiliates for
the purchase of goods or services You must ensure that there are sufficient funds available 1n
your account for withdrawal before each due date

If you do not report your Franchise’s Gross Revenues for any week, then we may debit your
account for 120% of the fee amounts that we debited during the previous week If the fee
amounts we debit are less than the fee amounts you actually owe us (once we determine the
franchise’s actual gross revenues for the week), then we will debit your account for the balance
on the day we specify If the fee amount we debat 1s greater than the fee amount you actually owe
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us, then we will credit the excess amount, without interest, against the amount we otherwise
would debit from your account during the following reporting period

If you interfere with the polling report for your Unit Franchise’s Gross Revenues for any month,
then we may debit your account an Interference Fee of $2,500 for each time you interfere with the
polling Interfering more than once with the polling report 1s grounds for immediate termination
of your Franchise Agreement

The term “Gross Revenues,” as defined further in the Manual, means the amount of all receipts
for the sale of any products or services at Pastries N Chaat Unit Franchises and income of every
other kind and nature related to the Franchise, whether for products or services, cash, exchange,
or credit, regardless of collection 1n a case of credit, less any refunds, provided, however, that
“Gross Revenues™ shall not include any sales taxes or other taxes collected by Franchise Owner
for transmittal to the appropriate taxing authorities

If a state or local law 1in which the unit franchise 1s located prohibits or restricts in any way
Franchisee's ability to pay and Company's ability to collect Royalty Fees or other amounts based
on Gross Revenues derived from the sale of alcoholic beverages at the Umt Franchise, then
Company and Franchisee agree to adjust the Royalty Fees and other provisions to provide the
same economic effect to both Company and Franchisee as otherwise provided in this disclosure
document and the franchise agreement, including but not limited to a corresponding change to the
defimtion of gross sale, an adjustment to the percentage of the Royalty Fees or any other
adjustment necessary to meet the purpose of this paragraph For example, a Unit Franchise pays a
Royalty Fee of 5% of its Gross Revenue to the Company and the Unit Franchise's share of Gross
Revenue received from 1ts sale of alcoholic beverages 1s 30% If state or local law prohibits the
Company from collecting Royalty Fees on the sale of alcoholic beverages by the Unit Franchise,
then Franchisee and Company would agree to adjust the Royalty Fee to 7 14% of the Unit
Franchise's Gross Revenue (which Gross Revenue's definition would then exclude any revenue
recerved from the sale of alcoholic beverages) If other fees are paid by Franchisee based on a
percentage of Gross Revenue, then these percentages would be adjusted 1n a similar manner and
the Gross Revenue would still exclude any revenue received from the sale of alcoholic beverages

We offer a Chef Guarantee program (“Program”) to our franchisees If you decide to opt into the
Program, we will agree to provide you with a chef within 3 days’ notice to us to help keep your
franchise running should your chef be terminated or leave You are not required to participate 1n
the Program If you decide to use our Program, you will be required to pay $5,000 at the time
you opt into the program and a fee of 0 5% of your Gross Revenues each week thereafter for as
long as you participate 1n the Program The $5,000 1s earned 1n full by franchisor at the time of
payment You may opt out of the Program at any time by giving us a 30-day notice If you
decide to opt back into the program after opting out, you will be required to again pay $5,000
when you opt back into the program and a fee of 0 5% of your Gross Revenues each week
thereafter for as long as you participate in the Program More information about the Program ts
provided 1in our Manual

This fee will also be charged for each person who attends the imitial training program in addition
to the two people who are included as part of the initial franchise fee

You must pay the termination fee, plus any costs and attorneys’ fees incurred by us, if you
improperly attempt to terminate or close your franchise before your term expires, or we terminate
your Franchise Agreement for any reason set forth in the Franchise Agreement We may also
recover from you any damages suffered by us (e g, lost future revenues) resulting from your
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improper or wrongful termination of the franchuise Termination fees may be unenforceable in
certain states See Item 17 and state-specific addenda for additional information

Item 7

ESTIMATED INITIAL INVESTMENT

Pastries N Chaat Umit Franchises

ITEM 7 YOUR ESTIMATED INITIAL INVESTMENT

Expenditures Amount When Due Method To Whom Paid
Low High of
Payment
Initial Franchise Fee $10,000 $20,000 | When you | Lump sum Franchisor
(1N sign the
Franchise
Agreement
Travel, Lodging, $2,000 $5,000 | As As agreed Third party
Meals, Etc for Initial incurred
Training (2)
3 Months’ Lease/Rent $6,000 $16,000 | As As agreed Landlord
3@ incurred
Leasehold $20,000 $60,000 | Before As agreed Contractors
Improvements (5) opening
Utilities (6) $1,000 $2,000 | As As agreed Utility Providers
incurred
Security Deposits (7) $1,000 $15,000 | As As agreed Landlord —
incurred Utility Providers
Printing and Signage $5,000 $10,000 | As As agreed Third party
(8) incurred
Restaurant Equipment $30,000 $45,000 | Before As agreed Third party
and Furniture (9) opening
Opening Inventory $10,000 $20,000 | Before As agreed Third party
and Other opening
Miscellaneous Start-
Up Costs (10)
Initial Advertising $5,000 $15,000 | As As agreed Third party
Expenses (including incurred
Grand Opening) (11)
Licenses and Permits $1,000 $5,000 | Upon As required Governmental
(12) application agencies
Insurance (13) $1,500 $5,000 | As As agreed Third party
incurred
Office Supplies (14) $800 $1,500 | As As agreed Third party
incurred
Computer System $5,000 $10,000 | As As agreed Third party
including PO S (15) incurred
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ITEM 7 YOUR ESTIMATED INITIAL INVESTMENT

Expenditures Amount When Due Method To Whom Paid
Low High of
Payment
Professional Fees (16) $2,500 $5,000 | As As agreed Attorneys,
incurred accountants, and

other
professionals

Telecommunications $500 $1,000 | As As agreed Telephone

Systems (17) incurred company or third
party

Additional funds -3 $10,000 $30,000 | As As agreed Third party

months (18) incurred

TOTAL $111,300 00 | $265,500 00

ESTIMATED

INITIAL

INVESTMENT (19)

Explanatory Notes

These estimated mitial expenses are our best estimate of the costs you may incur in establishing and
operating your franchise Our estimates are based on our experience (see Items 1 and 2), and our current
requirements for Franchises The factors underlying our estimates may vary depending on a number of
variables, and the actual investment you make m developing and opening your franchise may be greater
or less than the estimates given depending upon the location of your franchise, 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 wage rates, competition, and
sales levels reached during your initial phase of business operations

M

@

3)

See Item 5 for additional information about your Imitial Franchise Fee We may offer Umit
Franchises at a reduced franchise fee to groups that become associated with Pastries N Chaat as
part of an extsting non-Pastries N Chaat franchise or dealership system The Initial Franchise Fee
1s non-refundable

We estimate that your travel and lodging expenses for mitial tramming (‘ Initrial Trawmning”) will
range from $2,000 to $5,000 depending on the location of the Imitial Traiming While the
Company does not charge any fees for Imitial Training for the Franchise Owner and one
additional trainee, the Franchise Owner 1s required to pay for transportation to and from our
training site and pay for hiving arrangements and food during the time of tramming for Franchise
Owner and any of the Franchise’s employees who attend the training The Company estimates
costs of $150 per day, per person, for lodging, food and other miscellaneous expenses, plus travel
expenses to and from each attendee’s personal residence If the training occurs 1n or close to the
Terrtory of your Unit Franchise, this amount may be $0 This amount does not include any
wages or salary for you or your employees during training

If you own your franchise location free and clear you may have a lease amount of $0 Your
actual rent payments may vary, depending upon your location and your market’s retail lease rates
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(13)

We require that the site where you operate your Unit Franchise be a mimmum of 1,800 square
feet 1n size and meet our other standards set forth in the Manuals Unit Franchises are typically
located 1n a strip mall, shopping center or other appropriate retail locations that we approve

If you purchase instead of lease the prenuses for your Uit Franchise, then the purchase price,
down payment, interest rates, and other financing terms will determine the amount of your
monthly mortgage payments

You will be required to make leasehold improvements to the premises of your Unit Franchise in
accordance with the requirements set forth in the Manual for products, matenals, design,
providers, etc Building and construction costs will vary depending upon the condition of the
premises for the Pastries N Chaat Unit Franchise, the size of the premises and local construction
costs If the location was previously equipped with commercial kitchen or food service
equipment and matertal, the modtfications you need to make may be minimal

This estimate tncludes the amount spent on utilities for the first three (3) months of operation

This estimate includes security deposits required by the landlord and utility companies but not
your telecommunications service, and varies depending on where you decide to operate your
Franchise

We estimate that the cost for signage will range from $5,000 to $10,000 depending on the signage
requirements imposed by your landlord

You will need to furnish your Pastries N Chaat Umt Franchise with kitchen and restaurant
equipment that we require as prescribed in the Manual

You will need to furnish your Unit Franchise with equipment and tools that we require you to
purchase from our designated vendors, as prescribed 1n the Manual You will also be required to
purchase a certain amount of Pastries N Chaat and non-Pastries N Chaat products for your
Pastries N Chaat Unit Franchise Our estimate includes the cost to purchase Pastries N Chaat
products and other inventory to support your franchise for the first three months of operation

We require you to spend between $5,000 and $15,000 in advertising during the month prior to
opening and the first three (3) months of operating yowr Umt Franchise, including advertising
expenses for the grand opening of your Franchise

You may be required to obtain business and occupational licenses from the state and local
government agencies or boards to operate your Unit Franchise We estimate these costs will be
between $1,000 and $5,000 depending upon the jurisdiction This estimate does not include the
costs to obtamn a license for the sale of alcohol at your Unit Franchise If you choose to offer
alcohol at your Unit Franchise, this will significantly increase your costs

You must obtain and maintain, at your own expense, mnsurance coverage for the buildings and
vehicles you use or operate 1n connection with your franchise and other types of insurance that we
require Insurance costs depend on a variety of factors Annual premiums are typically paid to
the insurer immediately, with refunds being 1ssued 1f you cancel the insurance The cost of your
premiums will depend on coverage amounts, the insurance carrier’s charges, terms of payment,
and your imsurance and payment history Our insurance requirements are contained tn our
Manual
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(14)  In addition to the equipment and inventory listed above, we estimate that you will spend between
$800 .and $1,500 on other materials and supplies during the first three (3) months of operating
your Unit Franchise

(15)  We estimate that your initial investment for your computer system and pomnt of sale system
(PO S) will be between $5,000 and $10,000 depending on whether you decide to purchase
additional computer equipment and the type of computer equipment you purchase This figure
includes the estimated cost for the online ordering system and rewards program which 1s currently
approximately $300 per month This estimate may vary depending on the vendors’ charges See
Manual and Item 11 for more details about computer systems and software Thus figure does not
include the monthly costs to maintain an internet connection

(16)  You may ncur legal fees, accounting fees and other professional fees in order to incorporate your
business, perform all necessary tax filings and to set up a small business including a general
ledger, tax reports, payroll deposits, etc

(17)  We estimate that the telecommunications system for your Umt Franchise will cost between $500
and $1,000 This cost includes the cost of at least one telephone line and monthly service Your
cost will vary depending on the type of equipment and monthly service plan you select

(18)  The estimate of additional funds 1s based on an owner-operated business and does not include any
allowance for an owner’s draw The estimate of between $10,000 and $30,000 1s for a period of
three (3) months The Company estimates that, in general, you may expect to put additional cash
into the business during at least the first three (3) months, and sometimes longer, but the
Company cannot estimate or promise when or whether you will achieve a positive cash flow or
profits

(19)  We have relied on our experience n this industry in compiling these estimates You should
review these figures carefully with a business advisor before making any decision to purchase this
franchise opportunity

Item 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

Lease and Purchase Specifications and Requirements

You must lease or purchase your Umit Franchise, leasehold improvements, computer and office
equipment (including computer hardware and software), fixtures, furmshings and decor, signage,
insurance, mventory, advertising and marketing materials, and certain supplies under our specifications as
set forth in our Manual These specifications include standards for appearance, delivery, performance,
quality control, and/or design

You must lease or purchase your leasehold improvements, furnishings, inventory, and certain supplies

and products only from suppliers approved by us Our Manual hists our approved suppliers There may
be 1tems for which we or our affiliates are approved suppliers (see below)
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Issuance and Modification of our Specifications

Our Manual sets forth our specifications, standards, and guidelnes for all real estate, goods, and services
that we require you to obtamn tn establishing and operating your franchise, and additional guidehnes and
requirements for operating your franchise We will notify you of new or modified specifications,
standards, and guidelines through periodic amendments or supplements to the Manual, or other written
materials See Item 11 for additional information about our Manual We will 1ssue written copres of our
standards and specifications to you and our approved and proposed suppliers, unless these standards and
specifications contain our confidential information (see Item 14)

Approved Products, Distributors and Supphers

We have developed standards and specifications for the equipment, matenals, goods and services used to
operate your Pastries N Chaat Franchise We have approved, and will continue to pertodically approve,
spectfications and/or suppliers and distributors of the above items and products, which may include us or
any affihates we may have, that meet our standards and requirements These specifications include
standards and requirements relating to product quality, prices, consistency, reliability, financial capabihity,
labor relations and customer relations Currently, these specifications are not available to Franchisees
You must (1) purchase products for sale by your Pastries N Chaat Franchise 1n the quantities we
designate, (2) use those formats, formulas, and methods that we prescribe, and (3) purchase all products
and services only from distributors and other suppliers we have approved

We may approve a single distributor or other suppliers (collectively, “supplier”) for any product, and may
approve a supplier only as to certain products We may concentrate purchases with one or more suppliers
to obtain lower prices or the best advertising support or services for any group of Pastries N Chaat
Franchises operated by us Our approval of a supplier may be conditioned on requirements relating to the
frequency of delivery, concentration of purchases, standards of service (including prompt attention to
complaints), and other similar criteria, and may be temporary, pending our continued evaluatton of the
supplier

If you would like to purchase or lease any 1tems from any unapproved supplier, then you must submit to
us a written request for approval of the proposed supplier (or the proposed supplier may submit its own
request) We may inspect the proposed supplier s facilittes, and require that product samples from the
proposed supplier be delivered for testing either directly to us or any independent certified laboratory that
we designate  We also may require you (or the proposed supplier requesting the evaluation) to pay us an
evaluation fee to make the evaluation (not to exceed the reasonable cost of the mspection and actual cost
of the test), see Item 6 We will approve or disapprove your proposed supplier within thirty (30) days of
receiving all of the information that we require for the evaluation We reserve the right to pertodically re-
inspect the facilities and products of any approved supplier, and revoke our approval if the supplier does
not continue to meet any of our criteria ' We will notify you 1n writing immediately when our approval of
a suppher 1s revoked Upon receipt of our notice of revocation, you will immediately stop using the
services or products of the revoked supplier We will not reimburse you for any remaining products or
services purchased from the revoked supplier that you were unable to use as a result of our revocation of
the supplier’s approval

We may negotiate price terms and other purchase arrangements with suppliers for some items that we
require you to lease or purchase in developing and operating your Pastries N Chaat Franchise There
currently are no purchasing and distribution cooperatives

We estimate that the proportion of the required purchases and leases by a Unit Franchise to all purchases

and leases by a Unit Franchise of goods and services in (1) establishing the Franchise 1s approximately
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between five percent (5%) and (10%) and 1n (2) operating the Franchise 1s approximately between ten
percent (10%) and twenty-five percent (25%)

Company and Affihates as Approved Supphers

We may designate ourselves or our affiliates as approved suppliers, or the only approved suppliers, from
which you may or must lease or purchase certain products or services in developing and operating your
Pastries N Chaat franchise We or our affiliates may derive revenue from these sales, and may sell these
items at prices exceeding our or their costs 1n order to make a profit on the sale

We reserve the right to become in the future, an approved supplier for other categories of products and
supplies offered or used by your Pastries N Chaat Franchise, including any additional proprietary
software that we develop and require you to use 1n opelating your franchise We expect that at least some
of these arrangements will generally allow us to obtain discounts off standard pricing, and pass at least a
portion of the savings on to you From January 1, 2016 to September 30, 2016, Pastries N Chaat’s
revenues from the sale of products and supplies to franchisees was approximately $3,000 or about 5% of
Pastries N Chaat’s total revenues of $71,552 61 We reserve the night in the future, to designate our
affihates as approved suppliers, or the only suppliers, from whom you may purchase or lease certan
categories of products, services, and equipment We reserve the right to include a twenty percent (20%)
mark-up for any items we require you to purchase from us or our affiliates

The list of approved products and services and their designated suppliers 1s included 1n our Manual

Effects of Compliance and Noncompliance

You must comply with our requirements to purchase or lease real estate, goods, and services according to
our specifications and/or from approved suppliers to be eligible to renew your franchise Failure to
comply with these requirements will render you ineligible for renewal, and may be a default allowing us
to terminate your franchise We do not provide any other benefits to you because of your use of
designated or approved services and products, or suppliers

Insurance Specifications

Before you open your Pastries N Chaat Franchise, you must obtain certain minimum insurance coverage,
naming the Company as an additional insured We may increase these limits or have new types of
coverage added at any time after giving you notice You must maintain this insurance coverage, as
required by your Franchise Agreement, from a responsible carrier Our current nsurance requirements
are summarized 1n the Manual

Advertising Specifications

You must obtain our approval before you use any advertising and promotional materials, signs, forms and
stationary unless we have prepared or approved them during the twelve (12) months prior to their
proposed use You must purchase certain advertising and promotional materials, brochures, fliers, forms,
business cards and letterhead from approved vendors only Further, you must not engage in any
advertising of your Franchise unless we have previously approved the medium, content and method

Computer Equipment and Software

You are required to purchase your computer hardware and software from our approved vendor as
provided for in the Manual We currently require that you obtain the POS system we require from our
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designated provider and a general business software package for the various operations of the franchise
We also require you to use the online ordering program and rewards system from our designated provider
You are also required to purchase or lease a credit/debit card machine Under your Franchise Agreement,
we may in the future establish sales reporting systems as we consider appropriate for the accurate and
expeditious reporting of Gross Revenues, and you must fully cooperate with us in implementing any such
system at each Umt Franchise and, at your expense, equip the offices with such sales recording devices as
we may require, which may include sales recording cash registers or devices which will telecommunicate
Gross Revenues to us on a daily basis

We may require additional items to be purchased by the Franchise Owner from certain manufacturers or
suppliers in the future We will notify you of such requirements by sending to you such changes by
modifying the Manual or sending to you other wntten forms of communication and you agree to change

or upgrade your computer equipment and software as required by us You will also be required to pay the
monthly cost of maintaming high speed internet access at your site

Item 9

FRANCHISEE’S OBLIGATION

Pastries N Chaat Umit Franchises

This table hists your principal obligations under the franchise and other agreements It will help
you find more detailed information about your obligations in these agreements and n other items
of this disclosure document

Obhgation - ; . Section Item mn Disclosure
mn Franchise Agreement Document

a Site selection and Sections 23 and 3 1 Items 7 and 11
acquisition/lease
b Pre-opening Sections31,32,34 and35 Items 5, 7 and 8
purchases/leases
¢ Site development and | Sections32,33,34and35 Items 7, 8 and 11
other pre-opening
requirements
d Imhal and ongoing Sections 42 and 5 1 Items 7 and 11
tramning
e Opening Sections 3 1 and 3 6 Items 7 and 11
f Fees Sections24,34,36,42,51,52,6,83,102, Items 5,6, 7,8 and 11

103,107,111,113,12,132,145,15,16 1,
165 and 167,17 8,and 179

g Comphance with Sections24,33,34,35,52,53and 10 Items 11, 14, 15and 16
standards and
policies/operating
manuals

h Trademarks and Sections 7and 9 Items 13 and 14
proprietary information

1 Restrictions on Section 10 2 Items 8 and 16
products/services offered
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Obhgation

Section
m Franchise ‘Agreement

Item 1n Dlsclosurz
Document

1 Warranty and
customer service
requirements

Section 10 6

Not Applicable

k. Terntorial
development and sales
quotas

Section 3

Item 12

1 On-going
product/service
purchases

Section33,51,102,103,108,109and 11

Items 6, 8 and 11

m Maintenance,
appearance, and

Sections 10 1 and 10 5

Item 11

remodeling

requirements

n Insurance Section 10 8 lItems 6, 7 and 8

0 Advertising Section 11 Items 6, 7, and 11
p Indemmnification Section 8 3 Items 6 and 13

q Owner’s Sections 4 1 and 107 Items 11 and 15
participation/

management and

staffing

r Records/reports Sections 12, 13 2 Item 6

s Inspections/audits Section 13 Item 6

t Transfer Section 14 Items 6 and 17
u  Renewal Section 2 4 Items 6 and 17

v Post-termination Sections 92,93 and 16 Item 17
obligations

w  Non-competition Sections 93, 145,16 and 17 1 Item 17
covenants

x Dispute resolution Sections 17 8,179,17 10and 17 11 ftem 17

y Other

Not Applicable

Not Applicable

Item 10
FINANCING

We do not offer direct or indirect financing We do not guarantee your note, lease or obligation

Item 11

FRANCHISOR’S ASSISTANCE, ADVERTISING,

COMPUTER SYSTEMS AND TRAINING

Except as hsted below, the Company need not provide any assistance to you
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Pastries N Chaat Unit Franchises
Pre-Opening Obhgations
Before you open your Umit Franchise for business, we or our designee will

1 Designate your Territory (Franchise Agreement — Section 23) See Item 12 for
additional information about your Territory

2 Identify the products, matenals, supplies, and services you must use to develop and
operate your Unit Franchise, the minimum standards and specifications that you must satisfy mn
developing and operating the Unit Franchise, and the designated and approved suppliers from whom you
must or may buy or lease these items (which might be limited to or include us and/or our affiliates)
(Franchise Agreement — Section 5 1) See Item 8 for additional information

3 Provide you with access on our corporate intranet site to our Manual and additional
supporting information, which contain our mandatory and suggested specifications, standards and
procedures for operating your Unit Franchise (Franchise Agreement — Section 5 1-52) Exhubit C to this
Disclosure Document sets forth the Table of Contents for our Manual The Manual may be composed of
or include audiotapes, videotapes, computer disks, compact disks, and/or other written or intangible
materials The Manual contains our System Standards and information about your other obligations
under the Franchise Agreement We may modify the Manual periodically to reflect changes tn System
Standards You must keep your copy of the Manual current, and n a secure location at your Unit
Franchise If you and we have a dispute over the contents of the Manual, then our master copy of the
Manual will control The Manual 1s confidential, and you may not copy, duplicate, record or otherwise
reproduce any part of 1t You may view our Manual at our corporate headquarters before purchasing your
Unit Franchise, but must first sign a nondisclosure agreement promising not to reveal any of the
information contained in the Manual without our permission See Item 14 and Exhibit E for additional
information about our Manual

4 We or our designee will review and approve or disapprove your proposed Unit Franchise
stite (Franchise Agreement — Section 3 1) Our approval of your Unit Franchise site 1s not a guarantee of
success Prior to the opening of a Umit Franchise, we will provide the Franchisee with our Initial Training
and opening assistance for Unit Franchises pursuant to the terms of the Franchise Agreement

5 Provide you with specificattons for the computer system for your Umit Franchise
(Franchise Agreement — Section 3 4) See below for additional information about these specifications

6 Provide you with guidance and assistance in the following areas (a) the products and
services authorized for sale by the Umit Franchise and specifications, standards and operating procedures
used by Pastries N Chaat Unit Franchises, (b) purchasing approved equipment, furmture, furnishings,
signs, products, operating matenals, and supplies, (c)development and implementation of local
advertising and promotional programs, (d) administrative, bookkeeping, accounting, inventory control
and general operating and management procedures, (e) estabhishing and conducting employee training
programs at the Unit Franchise, (f) notifying you of changes in any of the above that occur from time to
time, and (g) specifying any approved and/or required brands, types and/or models of equipment,
furniture, fixtures, and signs, including signs advertising Pastries N Chaat franchise opportunities that you
will be required to post at your location (Franchise Agreement — Section 5 1)

7 Before your Unit Franchise opens for business, provide to you, other members of your
management team, and/or any agents you employ our Initial Training for Pastries N Chaat Unit
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Franchises You (if you are an individual) or at least one of your Principal Owners as defined in your
Franchise Agreement (1f you are a Jegal entity), your general manager (1f we agree for you to have a
general manager, see Item 15), and other members of your management team whom we designate must
complete the Imtial Training to our satisfaction The Initial Training includes on-the-job training at our
headquarters in Anzona or any other locatton we designate There will be no tuition charge for these
traming programs for (1) you (1if you ate an individual) or your Principal Owner (1f you are a legal entity)
and (2) one other attendee Tuition of $2,500 will be charged for each additional attendee In addition to
any applicable tuition charge (if any), you must pay any wages or compensation owed to, and all travel,
lodging, meal, and transportation expenses incurred by, all of your personnel who attend the traming
programs All persons who attend the Initial Training must complete 1t to our satisfaction If we, 1in our
sole discretion, determine that the Franchise Owner cannot complete the Imittal Traming to our
satisfaction, we may, at our option, either (1) require the Franchise Owner to attend additional training at
the Unmit Franchisee’s expense (for which we may charge reasonable fees), or (2) terminate this
Agreement If we, 1n our sole discretion, determine that any general manager or employee whom we
require to attend any Initial Training 1s unable to satisfactorily complete such program, then you must not
hire that person, and must hire a substitute general manager or employee (as the case may be), who must
enroll in the Initial Traming within fifteen (15) days thereafter, and complete the Imtial Training to our
satisfactton  Our Inittal Training does not include chef traiming If you decide not to use our Chef
Guarantee program, then your chef will be required to attend a separate training There 1s no additional
cost for chef training 1f the training 1s completed before opening your franchise If you want to complete
the chef tramning after you open the franchise, the cost 1s $2,500 for the two-week program Additional
information about chef training 1s provided below and in our Manual

Our Inttial Traiming currently includes the following

TRAINING PROGRAM
Subject Hours of Hours of Location
Classroom On the Job
Training Training
Pastries N Chaat History 5 hours 0 hours Corporate Headquarters, or
other designated location
Human Resources 5 hours 0 hours Corporate Headquarters, or
other designated location
Product Know-How 5 hours 10 hours Corporate Headquarters, or
other designated location
Food/Beverage Corporate Headquarters, or
Handling/Safety I hour 2 hours other designated location
Making/Preparation and
Operations (Opening and 5 hours 20 hours Corporate Headquarters, or
other designated location
Closing)
Corporate Headquarters, or
Marketing 3 hours > hours other designated location
Review Operations Manual 3 hours 0 hours Corporate Headquarters, or
other designated location
Corporate Headquarters, or
Wrap Up and Questions 2 hours 0 hours other designated location
Total Hours 17 § hours 32 5 hours

Explanatory Notes
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Most of these subjects are integrated throughout the week long training program (comprised of
17 5 hours of classroom training and 32 5 hours of on-the-job training) We plan to be flexible in
scheduling training There currently are no fixed (1 e , monthly or bi-monthly) training schedules

Although the individuals instructing the training program may vary, our instructors will include
some of the persons listed 1n Item 2, other Company representatives or any other persons with
experience in the subject matters included 1n the training

The Company also may offer additional or refresher training courses from time to time Some of
these courses may be mandatory, and some may be optional These courses may be conducted at
the Company’s headquarters or at any other locations selected by the Company

You and/or your employees will be responsible for all out-of-pocket expenses 1n connection with
all training programs, including costs and expenses of transportation, lodging, meals, wages and
employee benefits The Company reserves the right to impose reasonable charges for training
classes and materials 1n connection with such training courses The Company will notify you of
any additional charges before you or your employees enroll in a course

All classes are scheduled by advance wnitten notice to all Franchise Owners The Company’s
class cancellation policies will be included in the wnitten notice of class schedules

The nstruction materials for our training programs include handouts, the Manual, and lectures
All traiming material provided to you or your employees 1s confident:al

Our Chef Training program includes the following

TRAINING PROGRAM
Subject Hours of Hours of Location
Classroom On the Job
Training Traming
Introduction 5 hours 0 hours Corporate Headquarters, or
other designated location
Chefs Functtons and 2 hours 8 hours Corporate Headquarters, or
Responsibilities other designated location
Kitchen Sanitation and 1 hour 2 hours Corporate Headquarters, or
Cleanliness other designated location
Corporate Headquarters, or
Personal Appearance 1 hour 1 hour other designated location
Corporate Headquarters, or
Food Handhng and Storage 1 hour 4 hours other designated location
Corporate Headquarters, or
Recipes and Prep Sheets 5 hours 20 hours other designated location
Food Rotation and Cooling 1 hour 5 hours Corporate Headquarters, or
other designated location
Kitchen Equipment, Safety I hour 8 hours Corporate Headquarters, or
and Storage other designated location
Corporate Headquarters, or
Wrap Up and Questions 1 hour 7 hours other designated location
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TRAINING PROGRAM

Subject Hours of Hours of Location
Classroom On the Job
Training Traming
Total Hours 13 5 hours 55 hours

Explanatory Notes

° Most of these subjects are integrated throughout the two-week training program (comprised of
13 5 hours of classroom training and 55 hours of on-the-job traiming) We plan to be flexible in
scheduling training There curtently are no fined (1 e , monthly or bi-monthly) training schedules

° Although the individuals instructing the training program may vary, our mstructors will include
some of the persons listed 1n Item 2, other Company representatives or any other persons with
experience 1n the subject matters included in the training

. The Company also may offer additional or refresher training courses from time to time Some of
these courses may be mandatory, and some may be optional These courses may be conducted at
the Company’s headquarters or at any other locations selected by the Company

. You and/or your employees will be responsible for all out-of-pocket expenses 1n connection with
all traming programs, including costs and expenses of transportation, lodging, meals, wages and
employee benefits The Company reserves the right to impose reasonable charges for training
classes and materials 1n connectton with such training courses The Company will notify you of
any additional charges before you or your employees enroll 1n a course

° All classes are scheduled by advance written notice to all Franchise Owners The Company’s
class cancellation policies will be included in the written notice of class schedules

. The instruction materials for our training programs include handouts, the Manual, and lectures
All training material provided to you or your employees 1s confidential

Opening and Post-Opening Assistance
After your Unit Franchise opens for business, we or our designee will

1 Within a week of your Franchise opening, provide you with an overall written evaluation
that will address all aspects of the operation of the Franchise and hist required corrective actions and
additional training as necessary

2 Continue to provide you with guidance and assistance in the following areas (a) the
products and services authorized for sale by the Unit Franchise, and specifications, standards, and
operating procedures used by Pastries N Chaat Unit Franchises, (b) purchasing approved equipment,
furniture, furmshings, signs, products, operating materials, and supphles, (c)development and
implementation of local advertising and promotional programs, (d)admunmistrative, bookkeeping,
accounting, inventory control and general operating and management procedures, (e) establishing and
conducting employee training programs at the Unit Franchise, (f) notifying you of changes in any of the
above that occur from time to time, and (g) specifying any approved and/or required brands, types and/or
models of equipment, furniture, fixtures, and signs, including signs advertising Pastries N Chaat’s
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franchise opportunities that you will be required to post at your location (Franchise Agreement — Section
5 1) Franchisor will not directly control (hire fire or schedule) Franchisees’ employees

3 Continue lending to you a copy of our Manual (Franchise Agreement — Sections 5 1-5 2)

4 Allow you to use our Marks and confidential information in operating your Unit
Franchise (Franchise Agreement — Sections 7 and 9) You must use the Marks and confidential
information only as authorized n the Franchise Agreement and Manual See Items 13 and 14 for
additional information

5 Indemmify you against damages for which you are held liable 1n any proceeding arising
out of your use of our Marks 1n compliance with the Franchise Agreement, and reimburse you for costs
you incur 1n defending aganst any such claim (Franchise Agreement — Section 75) See Item 13 for
additional information

6 Review and approve suppliers and distributors you would hike to use (Franchise
Agreement — Section 10 3) See Items 6 and 8 for additional information on this process

7 As we deem appropriate, provide you with additional, ongoing, and supplemental training
programs (Franchise Agreement — Section 4 2) We may hold mandatory and optional training programs
for you and your staff regarding new techniques, services or products, and other appropnate subjects We
may decide to hold these traiming programs at our own nitiative, or 1n response to your request for
additsonal or special traiming We will determine the location, frequency, and instructors of these training
programs We may charge you a daily attendance fee to cover our costs of training for each owner,
officer, director, manager, or employee of yours who attends any mandatory or optional tramning program
(see Item 6) You must pay this fee to us 1n a lump sum before the training program begins You must
pay for all travel, lodging, meal, and personal expenses related to your attendance and the attendance of
your personnel We understand that you may not be able to attend all of our mandatory training but we
require that you attend a mimmum of 75% of any ongoing mandatory training program that we offer At
this time, we do not know the number of training sessions or the amount of time our training program will
require annually

8 Review and approve or disapprove your advertising, marketing, and promotional
materials (Franchise Agreement — Section 11 2) See Items 8 and the rest of this Item 11 for additional
information about our advertising-related requirements and approval process

9 As we deem advisable, conduct assessments, inspections and/or audits of your Unit
Franchise, including evaluations of 1ts training methods, techniques, and equipment, its staff, and the
services rendered to its customers (Franchise Agreement — Section 13 1) We may provide you with
additional guidance and training based on the results of these inspections and/or audits

10 Provide you with marketing materials and services paid for by the Ad Fund that includes
your Ternitory (Franchise Agreement — Section 11 1) We may create a fund to support and pay for
marketing programs we deem necessary, desirable, or appropriate to promote the services and products
offered by your and other Pastries N Chaat Unit Franchises See Items 6, 8, and the rest of this Item 11
for additional information about the Ad Fund

Advertising and Marketing

Advertising by You
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You may develop, at your cost, advertising and promotional materials for your use by your Pastries N
Chaat Umit Franchise but may not use them until after we have approved them m wrniting You must
submit to us for our approval samples of all advertising and promotional materials not prepared or
previously approved by us that you wish to use We will not unreasonably withhold our approval If you
do not receive our wnitten disapproval within fifteen (15) days from the date we receive the materials, the
matenals will be deemed to have been approved Any matenals submitted to us for approval will become
our intellectual property

Advertising by Us

We may create separate advertising funds (“*Ad Fund(s)”) for our Unit Franchises to accomplish those
advertising and promotional programs we deem necessary or appropriate for each type of franchise See
Item 6 for the amount of your required contribution to Ad Funds that includes all or any part of your
franchise territory or area We may increase or decrease your contribution to the Ad Funds upon thirty
(30) days wnitten notice to you However, your contribution to the Ad Funds cannot exceed 1% of your
Gross Revenue This amount 15 in addition to your monthly contribution to local advertising Any Uit
Franchise owned by us must contribute to any Ad Fund or local advertising on the same basis as you

We will direct all marketing programs financed by any Ad Funds, and will have sole discretion over the
creative concepts, materials and endorsements used by the Ad Funds, and the geographic, market, and
media placement and allocation of the Ad Funds An Ad Fund may be used to pay the costs of
admimistering regional and multi-regional advertising programs, including purchasing direct mail and
other media advertising, employing advertising agencies and supporting public relations, market research,
and other advertising and marketing firms, and paying for advertising and marketing activities that we
deem appropniate, including the costs of participating 1n any national or regional trade shows We will
not use Ad Fund contributions for advertising that 1s principally a solicitation for the sale of franchises

An Ad Fund will be accounted for separately from our other funds, and will not be used to pay any of our
general operating expenses, except for salaries, administrative costs, and overhead that we incur 1n
activities reasonably related to the administration of the Ad Fund and 1ts marketing programs, including
prepanng advertising and marketing materials, and collecting and accounting for contributions to the Ad
Fund We may spend 1n any fiscal year an amount greater or less than the aggregate contributions to the
Ad Fund 1n that year, and the Ad Fund may borrow from us or other lenders to cover the Ad Fund’s
deficits, or invest any surplus for future use by the Ad Fund We will prepare an annual statement of
monies collected and costs incurred by an Ad Fund, and will provide 1t to you upon written request At
this time, we do not intend to have the Ad Fund audited but reserve the right to do so in the future

We may cause an Ad Fund to be mcorporated or operated through an entity separate from us when we
deem appropniate, and the entity will have the same rights and duties as we do under the Franchise
Agreement If established, an Ad Fund will be intended to enhance recognition of the Marks Although
we will endeavor to use an Ad Fund to develop advertising and marketing matenials and programs and
place advertising that will benefit all Unit Franchises, we do not have to ensure that the Ad Fund’s
expenditures 1n or affecting any geographic area are proportionate or equivalent to the contributions made
by Umit Franchises 1n that geographic area, or that any Umit Franchise will benefit from the development
of advertising and marketing materials or the placement of advertising by the Ad Fund directly or 1n
proportion to the franchise’s contribution to the Ad Fund We assume no direct or indirect liability or
obligation to you or any other Unit Franchise in connection with the establishment of an Ad Fund, or the
collection, administration, or disbursement of monies paid into an Ad Fund
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We may suspend contributions to, and the operations of, an Ad Fund for any period we deem appropriate,
and may terminate an Ad Fund upon thirty (30) days written notice to you All unspent monies held by
an Ad Fund on the date of termination will be distributed to us, our affiliates, and you and our other
franchisees 1n proportion to each party’s respective contributions to the Ad Fund during the preceding
twelve (12) month period We may reinstate a terminated Ad Fund upon the same terms and conditions
set forth in the Franchise Agreement upon thirty (30) days advance written notice to you

The Company has the right to create Ad Funds and to decide how they will be run The specific manner
in which they will be organized and governed has yet to be determined

Website

You may not operate a website separate from our website for your Franchise We will set up a web page
for your Umit Franchise within a reasonable time after the signature of your Franchise Agreement You
will be responsible to pay for the costs of your web page setup You agree that Franchisor has full control
over the content of 1ts website and the content of your web page Additionally, you may use social media
(as that term 1s defined 1n our Manual) only as outlined in our Manual

Computer System

You must use the computer hardware and software and other electronic equipment, including the pomt of
sale system, online ordering system, and rewards program (collectively, “Computer System”) that we
periodically designate to operate your Pastries N Chaat Umit Franchise You must obtain the Computer
System, software licenses, maintenance and support services, and other related services from the suppliers
we specify (which may include or be limited to us and/or our affiliates) (See Items 6 and 7 for more
information regarding the cost and fees associated with the Computer System ) We may periodically
modify the specifications for, and components of, the Computer System These modifications and/or
other technological developments or events may require you to purchase, lease, and/or obtain by license
new or modified computer hardware and/or software, and obtain service and support for the Computer
System The Franchise Agreement does not limit the frequency or cost of these changes, upgrades, or
updates We have no obligation to reimburse you for any Computer System costs Within sixty (60) days
after you recerve notice from us, you must obtain the components of the Computer System that we
designate and ensure that your Computer System, as modified, 1s functioning properly

We may charge you a reasonable fee for (1) installing, providing, supporting, modifying, and enhancing
any proprietary software or hardware that we develop and license to you, and (1) other Computer System-
related maintenance and support services that we or our affiliates provide to you If we or our affiliates
license any proprietary software to you or otherwise allow you to use similar technology that we develop
or maintain, then you must sign any software license agreement or similar instrument that we or our
affiliates may require See Items 6 and 7 for information regarding the cost of required computer
software, and the monthly fees associated with operating your Computer System

If we or our affiliates license any proprietary software to you or otherwise allow you to use similar
technology that we develop or maintain, then you must sign any software license agreement or similar
instrument that we or our affiliates may require See Items 6 and 7 for information regarding the cost of
required computer software, and the monthly fees associated with operating your Computer System

You will have sole responsibility for (1) the acquisition operation, maintenance, and upgrading of your

Computer System, (2) the manner in which your Computer System interfaces with our computer system
and those of other third parties, (3) ensuring that your franchise data is properly backed up regularly and
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(4) any and all consequences that may arise 1If your Computer System 1s not properly operated,
maintained, backed up and upgraded

Your Computer System must be capable of supporting our required software, with internet capability, and
accessible by us remotely You may also be required to purchase certain customer contact software and
financial software, and to pay monthly charges associated with your Computer System The specification
regarding the required hardware and software for your Computer System 1s contained 1n the Manual We
reserve the right to have independent access to all information generated and stored in your Computer
System at any time and reserve the right to access your Computer System without prior notice to you

We estimate the cost of purchasing the Computer System and related software will range from $5,000 to
$10,000 We do not presently require you to purchase or lease computer hardware from the Company
However, you must purchase the Computer System from our approved vendor Additionally, your point-
of-sale (POS) system must meet our requirements and be obtained through the vendor we specify The
online ordering system and rewards program must be obtained through the vendors we specify We
estimate that the annual costs of any optional or required maintenance update, upgrading or support
contract for your Computer System will range from $500 to $1,500 You will also be required to pay the
monthly cost of maintaining high speed internet access at your site

Periodic Inspections

You must operate your Pastries N Chaat Unit Franchise in accordance with the Franchise Agreement and
the Manual We reserve the right to conduct or have a third party we designate conduct periodic
assessments or inspections of your Fianchise to ensuie that you are in comphance with your Franchise
Agreement as well as the Manual You agree to cooperate with us or our designated third party for the
assessment or inspection of your Franchise We may terminate your Franchise Agreement if you do not
operate your business in comphance with the Franchise Agreement or the Manual

Time to Open

You must select a proposed site for the premises of your Unit Franchise and obtain our approval of the
proposed site no later than one hundred and twenty (120) days after the Agreement Date You must then
obtain lawful possession of the premises through lease or purchase within thirty (30) days of our approval
of the location Finally, you must open your Franchise no later than one hundred eighty (180) days after
obtaining legal possession of a location approved by us We estimate that Pastiies N Chaat Unit
Franchises may open for business between six (6) to twelve (12) months after signing the Franchise
Agreement Factors affecting this length of time include locating a site and signing a lease, obtaining
business and construction permits, construction or remodeling of the site, completion of required training,
financing arrangements, local ordinance and building code compliance, delivery and installation of
equipment or supplies, and hiring and training of your staff

¢

Item 12
TERRITORY

Pastries N Chaat Umit Franchises

Your Franchise Agreement grants you an exclusive territory composed of an area that we will determine
using population and business density figures, number of residences, income and traffic patterns and
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possibly other criteria (the “Territory”) in which you will establish your franchise location Your
Territory will be designated in Exhibit 1 to your Franchise Agreement You will be provided with the
specific boundaries of the Territory (including description and/or map) before you sign your Franchise
Agreement You may open one (1) physical franchise location that we need to approve within the
Territory  You will have the right to solicit, sell, market and/or distribute Pastries N Chaat products and
services to individuals and businesses both nside the Terntory without hmitations (including in other
Unit Franchise’s territories) Similarly, we, our affiliates or other Pastries N Chaat Unit Franchises may
solicit, sell, market and/or distribute Pastries N Chaat products and services to individuals and businesses
outside of your territory without limitations 'You may not open or operate any additional outlet within or
outside of your Territory under this Franchise Agreement

As long as you remain n compliance with your Franchise Agreement, we will not establish company-
owned outlets or additional Pastries N Chaat Unit Franchises owned by us, our affihates, or other Pastiies
N Chaat Unit Franchises in part or all of your Territory that market to, solicit or service individuals or
businesses 1n your Territory We may enter into other lines of business offering similar or dissimilar
products or services under other trademarks and service marks, or under the Marks, that market to
business customers both within and outside of your Territory Such non-franchise businesses may offer
Pastries N Chaat products and services to residential households or businesses in your Territory only as
an incidental part of their business operations The Company and its affihates may operate Pastries N
Chaat Unit Franchises or grant franchises for Pastries N Chaat Uit Franchises outside your Territory

At this time, the Company does not have any plans to operate a competing franchise system offering
similar goods and services

You have no options or rights of first refusal to purchase additional franchises, but may apply to us for the
right to operate additional Pastries N Chaat Unit Franchises under separate agreements You will need
our prior written approval, which we may grant or withhold 1n our sole discretion, if you desire to relocate
your Umit Franchise within your Territory You may not relocate your Unit Franchise outside of your
Termitory Your Territory may not be modtfied under any circumstances unless you and we both agree to
the change

Company Reserved Rights

In addition to any other rights that we have reserved 1n this Disclosure Document, we and our affiliates
reserve the right to engage n any activities we deem appropriate that your Franchise Agreement does not
expressly prohibit, whenever and wherever we desire, including the night to

(@ establish and operate Umt Franchises, and granting rights to other persons to establish
and operate Unit Franchises, on any terms and conditions we deem appropriate and at any locations other
than tn your Territory,

(b) establish Area Representation Franchises and grant rights to other persons to establish
and operate Area Representation Franchises, on any terms and conditions we deem appropriate and at any
locations,

©) provide and grant rights to other persons to provide goods and services similar to and/or
competitive with those provided by Pastries N Chaat Umit Franchises to customers located within a
Terntory, whether 1dentified by the Marks or other trademarks or service marks, through any distribution
channel other than Pastries N Chaat Unit Franchises located within a Territory (including, but not limited
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to, sales of products via mail order, catalogs, toll-free telephone numbers and electronic means including
the Internet),

(d) acquire the assets or ownership interest of one or more businesses providing products and
services similar to those provided at Pastries N Chaat Unit Franchises, and franchising, licensing or
creating similar arrangements with respect to these businesses once acquired, wherever these businesses
(or the franchisees or licensees of these businesses) are located or operating, including within a
Representation Area or within the Terrtory of an existing Pastries N Chaat Unit Franchise, and

(e) be acquired (regardless of the form of transaction) by a business providing products and
services similar to those provided at Pastries N Chaat Unit Franchises, or by another business, even 1f
such business operates, franchises and/or licenses competitive businesses within a Territory

Item 13
TRADEMARKS

We grant you the right to operate your Pastries N Chaat Unit Franchise using our principal Mark(s),
including the name “Pastries N Chaat” as set forth on the first page of this Disclosure Document You
may also use other future trademark(s), service mark(s), and logo(s) we approve to identify your Pastries
N Chaat franchise However, you are not to use the Marks as part of your Franchise’s corporate or trade
name

You may use the following trademark which 1s 1n the process of being registered on the Supplemental
Register of the United States Patent and Trademark Office (“PTO”)

REGISTRATION APPROVAL | INTERNATIONAL
MARK NUMBER | FILINGDATE | " ) g CLASS OF GOODS

Pastries N Chaat

D et 871166242 July 26,2016 | Pending IC 043

The right to use the Mark 1s licensed to us through an exclusive license agreement with the owner of the
Mark

Currently, we do not have a federal registration for our principal trademark Therefore, our trademark
does not have as many legal benefits and rights as a federally registered trademark 1f our right to use the
trademark 1s challenged, you may have to change to an alternative trademark, which may increase your
expenses

On June 4, 2015, Bipin Kanabar and Praveen Nandhikonda filed an application with the USPTO for the
mark “Pastries N Chaat Delicacies from India” On September 16, 2015, the USPTO issued an Office
Action refusing to register the mark because the mark 1s primarily geographically descriptive of the origin
of applicant’s goods and services No response was filed to the Office Action and the application was
therefore abandoned on March 17, 2016

There are currently no effective matenal determinations of the PTO, the Trademark Trial and Appeal
Board, the trademark administrator of any state, or any court and no pending infringement, opposition, or
cancellation proceedings or material litigation, involving the Marks No agreement significantly limits
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our right to use or license the Marks in a manner material to your franchise We do not know of either
superior prior rights or infringing uses that could matenally affect your use of the Marks 1n any state

Your nght to use the Marks 1s derived solely from your Franchise Agreement and 1s limited to your
conduct of business in compliance with the Franchise Agreement and all applicable specifications,
standards, and operating procedures we prescribe during the term of your franchise Any unauthorized
use of the Marks by you will constitute an infringement of our rights in and to 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 All 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 under, your Franchise
Agreement You may not at any time during or after the term of your franchise contest, or assist any
other person in contesting, the validity or ownership of any of the Marks

You must use the Marks as the sole 1dentification of your fianchise, but must also 1dentify yourself as the
independent owner of the franchise 1n the manner we prescribe  You may not use any Marks as part of
any corporate or trade name, or with any prefix, suffix, or other modifying words, terms, designs or
symbols, or in any modified form You also may not use any Marks with the sale of any unauthorized
service or 1n any manner we have not expressly authorized in wniting  You must prominently display the
Marks on or with franchise posters and displays, service contracts, stationery, other forms we designate,
and 1 the manner we prescribe, to give any notices of trade and service mark registrations and copynights
that we specify, and to obtain any fictitious or assumed name registrations that may be required under
applicable law

You must immediately notify us of any apparent infringement of, or challenge to, your use of any Marks,
or any claim by any person of any rights in any Marks You may not communicate with any person other
than us and our counsel about the apparent infringement, challenge, or claim We and our affihates will
have sole discretion to take any action we deem appropriate, and the exclusive right to control any
litigation or PTO or other proceeding arising out of any apparent infringement, challenge, or claim, or
otherwise relating to any Marks You must sign any nstruments and documents, render any assistance,
and perform any acts that our or our affihiates’ counsel deems necessary or advisable to protect and
maintain our or our affiliates’ interests 1n any litigation or PTO or other proceeding related to any Marks,
or otherwise protect and maintain our interests 1n the Marks

If we decide that 1t 1s advisable for us and/or you to modify or discontinue use of any Mark and/or use one
or more additional or substitute trade or service marks, then you must comply with our instructions to do
so within a reasonable time after receiving written notice from us If a new trade name or Mark 1s
registered by the'Company with the U S Patent and Trademark Office, you must change, at your expense,
all signs, marketing literature and other matenals when you have been notified by the Company that a
new trade name and Mark has been registered (See [tem 7 of this Disclosure Document )

We will indemnify you against, and rexmburse you for, (1) all damages for which you are held hable in
any judicial or administrative proceeding arising out of your use of any Mark in comphance with your
Franchise Agreement, and (2) all costs you reasonably incur in defending against any claim brought
against you or 1n any proceeding in which you are named as a party, provided that you have timely
notified us of the claim or proceeding, and have complied with the Franchise Agreement We may defend
any proceeding arising out of your use of any Mark under your Franchise Agreement, and have no
obligation to indemnify or reimburse you for any attorneys’ fees or disbursements you incur if we defend
the proceeding
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Item 14
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

No patents or registered copyrights are matenal to the franchise, nor do we have any pending apphcations
for patents or copyrights that are material to the franchise

The Company or its affiliates may file or acquire the rights to certain patents that are material to the
franchise These patents would pertain to the Pastries N Chaat products or services which you will be
offering as part of your Franchise You are not licensed to manufacture or sell any inventions in any
pending patent applications You merely receive the right to own and use equipment or products covered
by such patents or patent applications

You also have the right to use proprietary information in all our manual See Item 11 for additional
information about our manual Although we have not filed an application for copyright registration of our
manual, we claim copyright protection 1n it, and 1t 1s proprietary We do not have to take any action for
unauthorized uses of the information in our manual, but we intend to do so in circumstances we deem
appropriate  We do not have to indemnify you for losses brought by a third party concerning your use of
this information, but intend to do so under circumstances we deem appropriate  We are not aware of any
infringing uses of this information There are no agreements in effect affecting our rnight to use this
information

We and/or our affiliates have developed proprietary confidential information comprising methods,
techniques, procedures, information, systems, and knowledge of and experience in the design and
operation of Pastries N Chaat Franchises, including (1) knowledge of test programs, concepts, or results
relating to services and products, (2)sources of products and services sold from Pastries N Chaat
Franchises, (3) advertising and promotional programs, (4) Pastries N Chaat Franchise image and decor,
(5) methods, techmques, formats, specifications, procedures, information, systems and knowledge of and
experience 1n the development, operation, and franchising of Pastries N Chaat Franchises, and (6) the
selection and methods of training employees (collectively, the “Confidential Information”) We will
disclose the Confidential Information to you in the mnitial training program described 1n Item 11, the
Manual, and guidance furnished to you during the term of your franchise You will not acquire any
interest in the Confidential Information other than the right to use 1t in the development and operation of
your franchise during the term of the franchise

The Confidential Information 1s proprietary, and, except to the extent that 1t 1s or becomes generally
known 1n the industry or trade, 1s our trade secret, and 1s disclosed to you solely for your use in the
operation of your franchise during the term of the franchise You (1) must not use the Confidential
Information n any other business or capacity, (2) must mamntain the confidentiality of the Confidential
Information during and after the term of the franchise, (3) must not make unauthorized copies of any
portion of the Confidential Information disclosed 1n wnitten form, and (4) must adopt and implement all
reasonable procedures that we may prescribe periodically to prevent the unauthorized use or disclosure of
any of the Confidential Information, including restrictions on disclosure to your employees and the use of
nondisclosure clauses 1n employment agieements with your employees See Item 15 below concerning
your obligation to obtain confidentiality and non-competition agreements from persons involved in the
Franchise

Under the Franchise Agreement, you must operate the Franchise in accordance with the standards,

methods, policies, and procedures specified in the Manual You will be given access to a copy of the
Manual for the term of the Franchise Agreement, when you have completed the initial training program to
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our satisfaction ' You must operate your Unit Franchise strictly in accordance with the Manual, as it may
be revised by the Company from time to ttme You must at all imes treat the Manual and the information
in them as confidential, as required by the Franchise Agreement

You must treat as confidential the Manual and any other materials created for or approved by us for the
operation of your Franchise You must use all reasonable efforts to maintain this information as secret and
confidential You must not copy, duplicate, record or otherwise make them available to any unauthorized
person The Manual will remain our sole property and must be returned in the event that you cease to be
a Umt Franchise Owner

We may from time to time revise the contents of the Manual, and you must comply with each new or
changed provision as soon as possible and in any case within fifteen (15) days of our notice to you, unless
otherwise provided for n this Franchise Disclosure Document You must ensure that the Manual 1s kept
current at all imes In the event of any dispute as to the contents of the Manual, the terms of the master
copy maintained by us at our home office will be controlling

Item 15

OBLIGATION TO PARTICIPATE IN THE
ACTUAL OPERATION OF THE FRANCHISE BUSINESS

You must (as a Unit Franchise Owner) personally participate 1n the direct operation of your Pastries N
Chaat Franchise If you do not personally participate 1n the direct operation of your franchise on a full-
time basis, then you are obligated to have a fully trained Manager operate the franchise We believe that
only a person with an equity interest can adequately ensure that our standards of quality and competence
are maintained Your Manager and employees, however, are not required to own any equity interest in the
Franchise The Agreement requires that you be directly involved 1n the day-to-day operations and utilize
your best efforts to promote and enhance the performance of the Franchise While in most cases
Franchise Owners will seek additional assistance for the labor-intensive portions of the business, we have
built our reputation on Franchise Owner participation and believe 1t 1s crucial for continued success

Any Manager you employ for the operation of your franchise must complete the nitial management-
training course required by the Company All subsequent Managers must be trained fully according to
our standards by either the Franchise Owner or the Company However, the Company may charge a fee
for this additional training  See Item 6 and the Manual for details

Each individual who holds an ownership interest in the Franchise Owner (and their spouse, if they are
married) must personally guarantee all of the obligations of the Franchise Owner under the Franchise
Agreement (See Exhibit H for the form of Guaranty and Assumption of Obligations )

At the Company’s request, you must obtain and deliver executed covenants of confidentiality and non-
competition from any persons who have or may have an ownership interest in the Franchise Owner or 1n
the franchise, or who receive or have access to training and other confidential information under the
System (See Exhibit F for the form of Owner’s Guaranty and Assumption of Obligations ) The
covenants must be in a form satisfactory to us, and must provide that we are a third party beneficiary of,
and have the independent right to enforce, the covenants
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Item 16

RESTRICTIONS ON
WHAT THE FRANCHISEE MAY SELL

You must operate the Franchise 1n strict conformity with all prescribed methods, procedures, policies,
standards, and specifications of the System, as set forth in the Manual and in other writings by the
Company from time to ttme We may develop products and be a direct supplier or create third party
distribution channels that you will be required to use See Item 8 You must use your Umit Franchise
location only for the operation of the Franchise and may not operate any other business at or from such
offices without the express prior written consent of the Company

The Company requires you to offer and sell only those goods and services that the Company has
approved The Company maintains a written list of approved goods and services n 1ts Manual, which the
Company may change from time to time (see Item 11 n this Disclosure Document)

You must offer all goods and services that the Company designates as required for all franchises In
addition, the Company may require you to comply with other requirements (such as state or local licenses,
training, marketing, insurance) before the Company will allow you to offer certain optional services

We reserve the right to designate additional required or optional services in the future and to withdraw
any of our previous approvals In that case, you must comply with the new requirements

See Items 8, 9, 11 and 12 for more mformation about your obligations and restrictions

Item 17

RENEWAL, TERMINATION, TRANSFER
AND DISPUTE RESOLUTION

Pastries N Chaat Umit Franchises

This table hists important provisions of the Franchise Agreement and related agreements You should
read these provisions in the agreements attached to this Disclosure Document

THE FRANCHISE RELATIONSHIP

Section 1n
Franchise
Provision Agreement Summary
a Length of the franchise term Section 2 1 5 years
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THE FRANCHISE RELATIONSHIP

Provision

Section
Franchise
Agreement Summary

b Renewal or extension of the term Section2 4 Your renewal rights permit you to

remain a franchisee after the imtial term
of your Franchise Agreement expires If
you wish to do so, and you satisfy the
required pre-conditions to renew, we will
offer you the right to two renewal terms
of 5 years each

¢ Requirements for you to renew or Section 2 4 You must have substantially comphed

extend

with your Franchise Agreement, given
notice of your intent to renew between 9
and 12 months before expiration, sign a
new Franchise Agreement in our then
current form which may include terms
and conditions matenally different from
those 1n the oniginal Franchise
Agreement, sign general release of
claims against us and related parties (see
Exhibit I), pay the applicable renewal
fee (see Item 6), cure any defaults, and
pay all amounts owed to us

d Termination by you

Not Applicable Not Applicable

e Termmation by us without cause Not Applicable Not Applicable

f Termination by us with cause

Section 15 Various breaches of Franchise
Agreement

g “Cause defined — curable defaults | Section 15 You do not pay us within 10 days after

written notice, you do not comply with
any other provision of the Franchise
Agreement or specification, standard, or
operating procedure and do not correct
such failure within 20 days after written
notice

h “Cause” defined — non-curable Section 15 You fail to timely develop or open the

defaults

franchise, you abandon, surrender,
transfer control of or do not actively
operate the franchise or lose the right to
occupy the franchise locatton, you or
any Principal Owner make an
unauthorized transfer or assignment of
the franchise or its assets, you are
adjudged bankrupt, become 1nsolvent,
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THE FRANCHISE RELATIONSHIP

Provision

Section 1n
Franchise
Agreement

Summary

or make an assignment for the benefit of
creditors, you use, sell, or distribute
unauthorized products, you or your
Principal Owners are convicted of a
felony, or are convicted or plead no
contest to any crime or offense that
adversely affects the reputation of the
franchise and the goodwill of our
Marks, you violate any health or safety
law or ordinance or regulation, or
operate the franchise i a way that
creates a health or safety hazard, or you
fail on 3 or more occastons within any
12 month period to comply with the
Franchise Agreement regardless of
whether or not such failures to comply
are corrected

1 Your obligations on termination/ Section 16

non-renewal

Includes payment of money owed to us,
return Manual for Unit Franchises,
cancellation of assumed names and
transfer of phone numbers, cease using
Proprietary Marks, cease operating
Franchise, no confuston with Proprietary
Marks, our option to purchase your
inventory and equipment, your
modification of the premises and our
option to purchase your Franchise

J Assignment of contract by us

Section 14 3

No restriction on right to transfer

k “Transfer” by you-defined

Section 14

Includes assignment of Franchise
Agreement, sale or merger of business
entities, transfer of corporate stock, death
of Franchise Owner or majority owner of
Franchise Owner

1 Our approval of transfer by you Section 14 4

We have the right to approve all
transfers

m Conditions for our approval of Section 14 5
transfer by you

New owner must have sufficient
business eaperience, aptitude and
financial resources to operate the
franchise, you must pay all amounts due
us or our affihates, new owner and its
director must successfully complete our
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THE FRANCHISE RELATIONSHIP

Provision

Section n
Franchise
Agreement

Summary

mitial training program, your landlord
must consent to transfer of the lease, 1f
any, you must pay us a transfer fee (see
Item 6), you and your Principal Owners
must sign a general release mn favor of us,
our affiliates, and our and their officers,
directors, employees and agents (see
Exhibit K), 1f applicable, the new owner
must agree to remodel to bring the
franchise to current standards, new
owner must assume all obligations under
your Franchise Agreement or, at our
option, sign a new Franchise Agreement
using our then-current form, you and
your Princtpal Owners must sign a non-
competition agreement agreeing not to
engage n a competitive business for 2
years and within 5 miles of your
Franchise Territory or any other Pastries
N Chaat Franchise territory (see Exhibit
K) We also may approve the material
terms of the transfer, and require that you
subordinate any installment payments to
the new owners’ obligation to pay us

n Our night of first refusal to acquire
your business

Section 14 6

We have the option to match any offer
for your Franchise

o Our option to purchase your Section 16 5 We have the option to purchase your

business Franchise upon termination or non-
renewal

p Your death or disability Section 14 7 Franchise must be assigned by estate to
approved buyer within 3 months

q Non-competition covenants during | Section 9 3 You cannot be involved in a competitive

the term of the franchise business during the term of the
Agreement

r Non-competition covenants after Section 9 3 No volvement in competing business

the franchise 1s terminated or expires for 24 months within 5 miles of the
Territory or any other Pastries N Chaat
Franchise termitory

s Modification of the agreement Section 20 Must be in writing by both sides
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THE FRANCHISE RELATIONSHIP

Section 1n
Franchise
Provision Agreement Summary
t Integration/merger clause Section 20 Only the:terms of the franchise
agreement are binding (subject to state
law) Any representations or promises
outside of the disclosure document and
franchise agreement may not be
enforceable
u Dispute resolution by mediation Section 179 Except for certain claims, we and you
must mediate all disputes in Arizona
(subject to state law)
v Choice of forum Section 17 11 Maricopa County, Arizona
w  Choice of law Section 17 11 Arizona law applies, except for matters
regulated by the United States Trademark
Act

Notes

These states have statutes that may supersede the Franchise Agreement in your relationship with the
Company including the areas of termination and renewal of your franchise

Arkansas, Califorma, Connecticut, Nevada, Hawan, Illinois, Indiana, Iowa, Georgia, Minnesota,
Mississippi, Missouri, Nebraska, New Jersey, South Dakota, Virginia, Washington, Wisconsin

See your state-specific addendum at the end of this Franchise Disclosure Document for disclosures
required by, or applicable to, your state Not all states have an addendum

Item 18
PUBLIC FIGURES

The Company does not use any public figure to promote 1ts franchise

Item 19
FINANCIAL PERFORMANCE REPRESENTATIONS

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

Except as set forth below, Pastries N Chaat Franchising, LLC does not furnish or authorize its
salespersons to furnish any oral or wrtten information concerning the actual or potential sales, costs,
income or profits of a Pastries N Chaat Unit Franchise Actual results vary, and the Company cannot
estimate the results of any particular franchise We recommend that prospective Franchise Owners make
therr own independent mvestigation to determine whether or not the franchise may be profitable, and
consult with an attorney and other advisors prior to executing the Franchise Agreement

Item 20

OUTLETS AND FRANCHISEE INFORMATION

The following charts show the number of Pastries N Chaat outlets or Franchises during the three (3)
calendar years prior to this Disclosure Document, together with projections for the next calendar year

Pastries N Chaat Unit Franchises

Table No 1
Systemwide Outlet Summary
For Years 2013 to 2015
Outlet Type Year Outlets at the Start of | Outlets at the End of | Net Change
the Year the Year
Franchised 2013 0 0 0
2014 0 0 0
2015 0 1 1
Company-Owned 2013 0 0 0
2014 0 1 1
2015 1 2 1
Total Outlets 2013 0 0 0
2014 0 2 2
2015 2 3 1
Table No 2 Transfers of Outlets From Franchisees to New Owners
(Other than the Franchisor)
For Years 2013 to 2015
State Year Number of Transfers

Arizona 2013 0

2014 0

2015 0

All other states 2013 0

2014 0

2015 0
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Total 2013 0
2014 0
2015 0
Table No 3
Status of Franchise Qutlets
For Years 2013 to 2015*

State Year | Outlets | Qutlets | Termina- Non- Reacquired Ceased Outlets at
at Start | Opened tions Renewals by Operations | End of
of Year Franchisor Other the Year

Reasons
Utah 2013 0 0 0 0 0 0 0
2014 0 1 0 0 0 0 1
2015 1 0 0 0 0 0 1
All other 2013 0 0 0 0 0 0 0
states 2014 0 0 0 0 0 0 0
2015 0 0 0 0 0 0 0
Total 2013 0 0 0 0 0 0 0
2014 0 1 0 0 0 0 1
2015 1 0 0 0 0 0 1

* If multiple events occurred affecting an outlet, this table shows the event that occurred last in time

Table No 4
Status of Company-Owned Outlets For
Years 2013 to 2015
State Year Outlets at Outlets Outlets Outlets | Outlets Sold to| Outlets at
Start of Opened Reacquired | Closed Franchisees | End of the
Year from Year
Franchisees
Arizona 2013 0 0 0 0 0 0
2014 0 1 0 0 0 1
2015 1 1 0 0 0 2
All Other 2013 0 0 0 0 0 0
States 2014 0 0 0 0 0 0
2015 0 0 0 0 0 0
Total 2013 0 0 0 0 0 0
2014 0 1 0 0 0 1
2015 1 1 0 0 0 2
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Table No 5

Projected Openings as of December 31, 2015

State Franchise Agreements Projected New Projected New Company-
Signed But Outlet Not | Franchised Outlets in | Owned Outlets in the Next
Opened the Next Fiscal Year Fiscal Year

Arizona 0 4 0
Michigan 0 2 0
Califormia 0 2 0
Colorado 0 2 0
Total 0 10 0

Exhibit G hists the names of all current Pastries N Chaat Umt Franchisees and the address and telephone
numbers of each of their outlets as of December 31, 2015

Exhibit G also lists the name, city and state, and the current business telephone number (or, 1f unknown,
the last known home telephone number) of every franchisee who had an outlet terminated, canceled, not
renewed, or otherwise voluntarily or involuntarily ceased to do business under the franchise agreement
during our most recently completed fiscal year or who had not communicated with us within ten (10)
weeks of the issuance date of this Disclosure Document If you buy this franchise, your contact
informatton may be disclosed to other buyers when you lease the franchise system

None of our Unit franchisees have signed confidentiality clauses with us during the last three (3) years

which would restrict their ability to speak openly about their experience with us We are not associated
with any trademark-specific franchise organization associated with the franchise system being offered

Item 21
FINANCIAL STATEMENTS

Attached as Exhubit D to this Disclosure Document are the audited financial statements of Pastries N
Chaat Franchising, LLC as of October 31, 2016, which include 1) a Balance Sheet as of October 31,

2016, 2) an Income Statement as of October 31, 2016, and 3) a Statement of Cash Flows as of October
31,2016

Pastties N Chaat Franchising, LLC has not been in business for three (3) years or more and 1s not required
to include all financial statements normally required by 16 C F R § 436 5(u)(1)(1) and (11)

Item 22
CONTRACTS

Attached are copies of the following agreements relating to the offer of the franchise
Exhibit B Franchise Agreement

Exhibit E Confidentiality/Nondisclosure Agreement
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Exhibit F Owner’s Guaranty and Assumption of Obligations

Exhibit H General Release Agreements
Exhibit 1 Transfer Agreements
Exhibit J Form UCC-1 Financing Statement
Item 23
RECEIPT

Two copies of an acknowledgement of your receipt of this Disclosure Document are attached at the end
of all of the Exhibits as Exhubit . The receipts are detachable and one copy must be signed by you and
given to us The other copy may be retained by you for your records If the acknowledgement page or
any other pages or exhibits are missing from your copy, please contact the Company at the address or
phone number noted 1n Item 1|
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STATE-SPECIFIC ADDENDA

r STATE OF CALIFORNIA’S SPECIFIC DISCLOSURE ADDENDUM

THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY OF ALL
PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE DELIVERED
TOGETHER WITH THE DISCLOSURE DOCUMENT

Section 31125 of the California Franchise Investment Law requires us to give to you a disclosure
document approved by the Commissioner of Business Oversight before we ask you to consider a material
modification of your Agreement

QOur website address 1s provided to you on the Cover Page of the Franchise Disclosure Document OUR
WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE CALIFORNIA DEPARTMENT
OF BUSINESS OVERSIGHT ANY COMPLAINTS CONCERNING THE CONTENT OF THIS
WEBSITE MAY BE DIRECTED TO THE CALIFORNIA DEPARTMENT OF BUSINESS
OVERSIGHT at www dbo ca gov

Item 3 (The disclosures required to be made in Item 3 of this Disclosure Document are

supplemented as follows)

Franchisor, persons or franchise brokers disclosed in Item 2 who are subject to any currently effective
order of any national securities association or national securities exchange as defined in the Securities
Exchange Act of 1934, ISUS CA 78 a ef seq , suspending or expelling such persons from membership
in such assoctation or exchange None — (end of item 3 supplement)

Item 17 (The disclosures required to be made in Item 17 of this Disclosure Document are

supplemented as follows)

California Busimess and Professions Code Sections 20000 through 20043 provide rights to the franchisee
concerning termnation or non-renewal of a franchise If the Agreement contains a provision that 1s
inconsistent with the law, the law will control

The Agreement provides for termination upon bankruptcy This provision may not be enforceable under
federal bankruptcy law (11 US C A Sec 101 ef seq )

The Agreement contains a covenant not to compete which extends beyond the termination of the
franchise This provision may not be enforceable under Califorma law

The Agreement contamns a liquidated damage clause Under California Civil Code Section 1671, certain
liquidated damages clauses are unenforceable

Prospective franchisees are encouraged to consult private legal counsel to determine the applicability of
Califorma 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 an agreement restricting
venue to a forum outside the State of Cahiforma

The Agreement requires application of the laws of another state than the State of Califorma This
provision may not be enforceable under Califorma law
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You must sign a general release of claims 1If you transfer your franchise California Corporations Code
Section 31512 voids a warver of your rights under the Franchise Investment Law (California Corporations
Code Section 31000 through 31516) Business and Professions Code Section 30010 voids a warver of
your nights under the Franchise Relations Act (Business and Professions Code Sections 20000 through
20043) — (end of item 17 supplement)
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STATE OF CONNECTICUT’S SPECIFIC DISCLOSURE ADDENDUM

The delivery date of the services to be provided by us 1s within nimety (90) days of signing the Agreement
by you
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STATE OF ILLINOIS’ SPECIFIC DISCLOSURE ADDENDUM

The conditions under which your franchise can be terminated and your rights upon non-renewal may be
affected by Illinois law, 815 ILCS 705/19 and 705/20

The choice of forum and law may be different as provided by the Illinois Franchise Disclosure Act (815
ILCS 7054) In these cases Illinots, forum and law shall control

Area Representatives are considered subfranchisors in the State of Illinois, and must register with the
State before offering, training, and assisting prospective Subfranchisees, only if they participate in the
negotiations of the sale of franchises Otherwise they are franchise brokers and are not required to
register with the Illinois Attorney General’s Office

For curable defaults, a 30-day time frame generally 1s considered a reasonable time period for all such
cure periods unless the default deals with health or safety 1ssues

Because of our financial condition, the Illinois Attorney General’s Office has imposed that we defer the
payment by you of all imtial franchise fees owed to us, or our affiliate, until such time as all initial
obligations owed to you under the franchise agreement or other agreements have been fulfilled by us and
you have commenced doing business pursuant to the franchise agreement
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r STATE OF INDIANA’S SPECIFIC DISCLOSURE ADDENDUM

There will be no indemnification for liability caused by your proper reliance on or use of procedures or
materials provided by us or caused by our negligence

We will not operate a substantially tdentical business to that of your franchise within your territory
regardless of trade name

The choice of law provision 1s subject to the superseding provisions of Indiana’s Franchise Act, IC 23-2-
25and IC 23-2-27

The reservation of right to injunctive rehef, any specified remedy or hmitation of the remedies available
to erther party and the release of any nghts with regard to the Agreement shall not apply

An estate has six (6) months to find a transferee or the Agreement can be terminated

A franchisee will not be required to covenant not to compete with us for a pertod longer than three (3)
years or 1n an area greater than the exclusive area granted by the Agreement or, in absence of such a
provision n the Agreement, an area of reasonable size, upon termination of or failure to renew the
franchise

I1C 23-2-2 7-1(1) prohibits us from requiring you (1f you are a resident of Indiana or a non-resident who
will operate a franchise 1n Indiana) to purchase goods, supplies, inventories, or services exclusively from
us or sources designated by us where such goods, supplies, inventories, or services of comparable quality
are available from sources other than those designated by us However, the (1) publication by us of a list
of approved suppliers of goods, supphies, inventories, or services, (1) the requirement that such goods,
supplies, inventories, or services comply with specifications and standards prescribed by us, and/or (1)
our reasonable right to disapprove a supplier does not constitute designation of a source This above
prohibition does not apply to the principal goods, supplies, inventories, or services manufactured or
trademarked by us

IC 23-2-2 7 1-1(5) prohibits us from requiring you to prospectively assent to a release, assignment,
novation, waiver, or estoppel that would relieve a person from hability imposed under the Indiana
Franchise Act

We will not obtain money, goods, services, or any other benefit from any other person with whom you do
business, on account of, or 1n relation to, the transaction between you and the other person, other than for
compensation for services rendered by us, unless the benefit is promptly accounted for, and transmuitted to
you

IC section 23-2-2 7-1(11) prohibits us from requiring you to participate in any (1) advertising campaign or
contest, (11) promotional campaign, (111) promotional materials, or (1v) display decorations or materials, at
an expense that 1s indeterminate, determined by a third party, or determined by a formula, unless the
Agreement specifies the maximum percentage of gross monthly sales or the maximum absolute sum that
you may be required to pay

IC section 23-2-2 7-1(7) prohibits the Agreement from permitting unilateral termination of your franchise

if termination 1s without good cause or n bad faith Good cause within the meaning of this paragraph
includes any material violatton of the Agreement
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IC section 23-2-2 7-1(8) prohibits us from failing to renew your Agreement without good cause or 1n bad
faith  This provision does not prohibit your Agreement from providing that it 1s not renewable upon
expiration, or that renewal 1s conditioned upon your meeting certain conditions specified in the
Agreement

IC section 23-2-2 7-1(10) prohibits the Agreement from imiting htigation brought for breach of the
Agreement 1n any manner whatsoever

PASTRIES N CHAAT - Umt Franchise FDD 44



STATE OF MARYLAND’S SPECIFIC DISCLOSURE ADDENDUM

The provisions in the Agreement relating to the general release that 1s required as a condition of renewal,
sale and assignment/transfer shall not apply to any liability under the Maryland Franchise Registration
and Disclosure Law

A franchisee located within the state of Maryland shall not be required to assent to any release, estoppel
or waiver of hiability as a condition of purchastng a franchise which would act as a release, estoppel or
waiver of any liability incurred under the Maryland Franchise Registration and Disclosure Law

Lawsuits by either you or us may take place in Maryland for claims arising under the Maryland Franchise
Registration and Disclosure Law

Any hmitation of claims provision(s) in the Agreement shall not act to reduce the three (3) year statute of
limitations afforded to you for bringing a clatm under the Law

Because of some financial requirements or regulations that may exist in your state, we have opted or have
been required to defer the payment by you of all inittal franchise fees owed to us, or our affiliate, until
such time as all initial obligations owed to you under the franchise agreement or other agreements have
been fulfilled by us and you have commenced doing business pursuant to the franchise agreement
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STATE OF MICHIGAN’S SPECIFIC DISCLOSURE ADDENDUM J

The State of Michigan prohibits certain unfair provisions that are sometimes n franchise
documents If any of the following provisions are i these franchise documents, the
provisions are void and cannot be enforced against you

A prohibition on the right of a franchisee to join an assoctation of franchisees

A requirement that a franchisee assent to a release, assignment, novation, waiver, or estoppel
which deprives a franchisee of rights and protections provided in the Michigan Franchise
Investment Act This shall not preclude a franchisee, after entering into an agreement, from
settling any and all claims

A provision that permuts a franchisor to terminate a franchise prior to the expiration of its term
except for good cause Good cause shall include the failure of the franchisee to comply with any
lawful provision of the agreement and to cure such failure after being given written notice thereof
and a reasonable opportumty, which 1n no event need be more than 30 days, to cure such failure

A provision that permits a franchisor to refuse to renew a franchise without fairly compensating
the franchisee by repurchase or other means for the fair market value at the time of expiration of
the franchisee’s mventory, supplies, equipment, fixtures, and furnishings Personalized materials
which have no value to the franchisor and inventory, supplies, equipment, fixtures, and
furnishings not reasonably required in the conduct of the franchise business are not subject to
compensation This subsection applies only 1f (1) the term of the franchise 1s less than 5 years and
(1) the franchisee 1s prohibited by the franchise or other agreement from continuing to conduct
substantially the same business under another trademark, service mark, trade name, logotype,
advertising, or other commercial symbol 1n the same area subsequent to the expiration of the
franchise or the franchisee does not receive at least 6 months advance notice of franchisor’s intent
not to renew the franchise

A provision that permuts the franchisor to refuse to renew a franchise on terms generally available
to other franchisees of the same class or type under similar circumstances This section does not
require a renewal provision

A provision requiring that arbitration or litigation be conducted outside this state This shall not
preclude the franchisee from entering into an agreement, at the time of arbitration, to conduct
arbitration at a location outside this state

A provision which permits a franchisor to refuse to permit a transfer of ownership of a franchise,
except for good cause This subdivision does not prevent a franchisor from exercising a right of
first refusal to purchase the franchise Good cause shall include, but 1s not Iimited to

The failure of the proposed transferee to meet the franchisor’s then current reasonable
qualtfications or standards

The fact that the proposed transferee 1s a competitor of the franchisor or subfranchisor

The unwillingness of the proposed transferee to agree in writing to comply with all lawful
obligations
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The failure of the franchisee or proposed transferee to pay any sums owing to the
franchisor or to cure any default in the agreement existing at the time of the proposed
transfer

A provision that requires the franchisee to resell to the franchisor items that are not uniquely
identified with the franchisor Thts subdivision does not prohibit a provision that grants to a
franchisor a right of first refusal to purchase the assets of a franchise on the same terms and
conditions as a bona fide third party willing and able to purchase those assets, nor does this
subdivision prohibit a provision that grants the franchisor the right to acquire the assets of a
franchise for the market or appraised value of such assets if the franchisee has breached the lawful
provisions of the agreement and has failled to cure the breach in the manner provided in
subdivision (c)

A provision which permits the franchisor to directly or indirectly convey, assign, or otherwise
transfer its obligations to fulfill contractual obligations to the franchisee unless provision has been
made for providing the required contractual services

If the franchisor’s most recent financial statements are unaudited and show a net worth of less than
$100 000, the franchisor shall, at the request of a franchisee, arrange for the escrow of 1nitial investment
and other funds paid by the franchisee until the obligations to provide real estate, improvements,
equipment, inventory, training, or other items included 1n the franchise offering are fulfilled At the option
of the franchisor, a surety bond may be provided 1n place of escrow

The fact that there 1s a notice of this offering on file with the Attorney General does not
constitute approval, recommendation, or enforcement by the Attorney General

Any questions regarding this notice should be directed to

State of Michigan
Consumer Protection Division
Attn Franchise
G Mennen Williams Building
525 West Ottawa
Lansing, Michigan 48909
Telephone Number (517) 373-1110
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r STATE OF MINNESOTA'’S SPECIFIC DISCLOSURE ADDENDUM J

THESE FRANCHISES HAVE BEEN REGISTERED UNDER THE MINNESOTA FRANCHISE ACT
REGISTRATION DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION OR
ENDORSEMENT BY THE COMMISSIONER OF COMMERCE OF MINNESOTA OR A FINDING
BY THE COMMISSIONER THAT THE INFORMATION PROVIDED HEREIN IS TRUE,
COMPLETE AND NOT MISLEADING

THE MINNESOTA FRANCHISE ACT MAKES IT UNLAWFUL TO OFFER OR SELL ANY
FRANCHISE IN THIS STATE WHICH IS SUBJECT TO REGISTRATION WITHOUT FIRST
PROVIDING TO THE PROSPECTIVE FRANCHISEE, AT LEAST SEVEN DAYS PRIOR TO THE
EXECUTION BY THE PROSPECTIVE FRANCHISEE OF ANY BINDING FRANCHISE OR OTHER
AGREEMENT, OR AT LEAST SEVEN DAYS PRIOR TO THE PAYMENT OF ANY
CONSIDERATION BY THE FRANCHISEE, WHICHEVER OCCURS FIRST, A COPY OF THIS
PUBLIC OFFERING STATEMENT, TOGETHER WITH A COPY OF ALL PROPOSED
AGREEMENTS RELATING TO THE FRANCHISE

THIS PUBLIC OFFERING STATEMENT CONTAINS A SUMMARY ONLY OF CERTAIN
MATERIAL PROVISIONS OF THE AGREEMENT THE CONTRACT OR AGREEMENT SHOULD
BE REFERRED TO FOR AN UNDERSTANDING OF ALL RIGHTS AND OBLIGATIONS OF BOTH
THE FRANCHISOR AND THE FRANCHISEE

Minn Stat §80C 21 and Minn Rule 2860 4400J prohibit us from requiring litigation to be conducted
outsitde Minnesota In addition, nothing in the Disclosure Document or Agreement can abrogate or
reduce any of your rights as provided for in Minnesota Statutes, Chapter 80C, or your rights to any
procedure, forum, or remedies provided for by the laws of the jurisdiction

With respect to franchises governed by Minnesota law, we will comply with Minn  Stat Sec 80C 14,
Subdivisions 3, 4, and 5 which require, except in certain specified cases, that a franchisee be given 90
days notice of termination (with 60 days to cure) and 180 days notice for non-renewal of the Agreement

We will protect your right to use the Marks, trademarks, service marks, trade names, logotypes or other
commercial symbols or indemnify you from any loss, costs or expenses arising out of any claim, suit or
demand regarding the use of the name Minnesota considers 1t unfair to not protect the franchisee’s night
to use the trademarks Refer to Minnesota Statutes, Section 80C 12, Subd 1(g)

You do not consent to us obtamning injunctive rehef However, you agree that we may seek injunctive
relief See Minn Rules 2860 4400)

Minnesota Rule part 2860 4400D prohibits requiring a franchisee to assent to a release, assignment,
novatton, or waiver that would relieve any person of liability imposed by the Minnesota Franchise Law,
provided that this rule shall not bar the voluntary settlement of disputes

We will not require you to assent to liquidated damages Liquidated damage provisions are void

Minn Rule Part 2860 4400) prohibits you from waiving your rights to any procedure, forum, or remedies
provided for by the laws of the jurisdiction

Minn Rule 2860 4400J prohibits waiver of a jury trial If any portion of the Franchise Disclosure
Document or the Agreement provides for a waiver of jury trial, Minnesota law will control
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The Limitations of Claims section of the Franchise Disclosure Document must comply with Minnesota
Statutes, Section 80C 17, Subd 5 If any portion of the Franchise Disclosure Document or the Agreement
1s contrary to Minnesota Statutes, Section 80C 17, Subd 5, Minnesota law will control

The Minnesota Department of Commerce requires us to defer collection of mnitial franchise fees and other
imitial payments owed by franchisees to the franchisor until the franchisor has completed its pre-opening
obligations under the franchise agreement or other agreements have been fulfilled by the franchisor and
the franchisee has commenced doing business pursuant to the franchise agreement The Minnesota
Department of Commerce has imposed the deferral requirement because of the franchisor’s financial
condition
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r STATE OF NEW JERSEY’S SPECIFIC DISCLOSURE ADDENDUM —l

Liquidated damages are void if unreasonable under the totality of the circumstances, including whether a
statute governs the relationship and concerns liquidated damages clauses, and the common practice in the
industry
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STATE OF NEW YORK’S SPECIFIC DISCLOSURE ADDENDUM

Item 3 (The disclosures in Item 3 of the Disclosure Document are amended to read as follows)

Neither the persons identified in Item 2, nor any predecessor or affiliate of ours (A) has an
administrative, criminal, or civil action pending against that person alleging a felony, a violation of a
franchise, antitrust, or securities law, fraud, embezzlement, fraudulent conversion, misappropnate of
property, unfair or deceptive trade practices, or comparable c1vl of misdemeanor allegations, (B) has been
convicted of a felony or pleaded nolo contendere to a felony charge or, within the 10-year period
immediately preceding our application for registration, has been convicted of or pleaded nolo contendere
to a misdemeanor charge or has been the subject of a civil action alleging violation of a franchise,
antifraud, or securities law, fraud, embezzlement, fraudulent conversion or misappropriation of property,
or unfair or deceptive practices or comparable allegations, or (C) 1s subject to a currently effective
injunctive or restrictive order o1 decree relating to the franchise, or under a federal, state, or Canadian
franchise, securities, antitrust, trade regulation or trade practice law, resulting from a concluded or
pending action or proceeding brought by a public agency, or is subject to any currently effective order of
any national securities association or national securities exchange, as defined in the Securities and
Exchange Act of 1934, suspending or expelling that person from membership in the association or
exchange, or 1s subject to a currently effective injunction or restrictive order relating to any other business
activity as a result of an action brought by a public agency or department, including without limitation
actions affecting a license as a real estate broker or sales agent — (end of item 3) © '

Item 4 (The disclosures in Item 4 of the Disclosure Document are amended to read as follows)

Neither we, any predecessor or affiliate of ours, or our officers and directors, during the 10-year period
immediately before the date of this Disclosure Document, (A) filed as debtor, or had filed against 1t, a
petition to start an action under the U S Bankruptcy Code, (B) obtained a discharge of its debts under the
bankruptcy code, or (C) was a principal officer of a company or a general partner 1n a partnership that
either filed as debtor, or had filed against 1t, a petition to start an action under the U S Bankruptcy Code,
or that obtained a discharge of 1ts debts under the U S Bankruptcy Code during or within 1 year after the
officer or general partner of ours held this position in the company or partnership — (end of 1tem 4)

Liqudated damage provisions are void and shall not apply to franchises located in New York State if the
parties did not intend to hiquidate damages, or intended to provide for a penalty, the hiquidated damages
clause amount 1s not reasonably related to the anticipated loss suffered by the non-breaching party, or the
actual loss 1s not difficult to ascertain or incapable of estimation
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r STATE OF NORTH DAKOTA’S SPECIFIC DISCLOSURE ADDENDUM

THE SECURITIES COMMISSIONER HAS HELD THE FOLLOWING TO BE UNFAIR, UNJUST OR
INEQUITABLE TO NORTH DAKOTA FRANCHISEES (NDCC SECTION 51-19-09)

Restrictive Covenants Franchise disclosure documents that disclose the existence of covenants
restricting competition contrary to NDCC Section 9-08-06, without further disclosing that such
covenants will be subject to the statute

Sttus of Arbrtration Proceedings An agreement providing that the parties must agree to the
arbitration of disputes at a location that 1s remote from the site of the franchisee's business

Restrictions on Forum Requiring North Dakota franchisees to consent to the jurisdiction of
courts outside of North Dakota

Liquidated Damages and Termination Penalties Requiring North Dakota franchisees to consent
to hquidated damages or termination penalties

Applicable Laws An agreement that specifies that 1t 1s to be governed by the laws of a state other
than North Dakota

Waiver of Trial by Jury Requiring North Dakota Franchises to consent to the waiver of a trial by
Jury

Waiver of Exemplary & Punitive Damages Requiring North Dakota Franchisees to consent to a
waiver of exemplary and punitive damage

General Release An agreement that requires the franchisee to sign a general release upon renewal
of the Agreement

Limitation of Claims An agreement that requires the franchisee to consent to a limitation of
claims The statute of limitations under North Dakota law applies

Enforcement of Agreement An agreement that requires the franchisee to pay all costs and
expenses incurred by the franchisor 1n enforcing the agreement The prevailing party tn any

enforcement action 1s entitled to recover all costs and expenses including attorney's fees

Any contrary provision in this Agreement or the Franchise Disclosure Document will be void
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STATE OF RHODE ISLAND’S SPECIFIC DISCLOSURE ADDENDUM

Section 19-28 1-14 of the Rhode Island franchise Investment Act provides that “A provision n a
franchise agreement restricting jurisdiction or venue to a forum outside this state or requiring the
application of the laws of another state 1s void with respect to a claim otherwise enforceable under this
Act”
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STATE OF SOUTH DAKOTA’S SPECIFIC DISCLOSURE ADDENDUM —|

You will recerve thirty (30) days written notice with an opportunity to cure a breach of the Agreement,
failure to meet performance and quality standard and failure to make royalty payments before
termination

Covenants not to compete upon termination or expiration of the Agreement are generally unenforceable 1in
the State of South Dakota, except in certain instances as provided by law

Liquidated damage provisions are void

Pursuant to SDCL 37-5B, any condition, stipulation or provision of the Agreement purporting to waive
compliance with any provision of this chapter or any rule or order thereunder 1s void Any
acknowledgement provision, disclaimer or integration clause or a provision having a similar effect in an
agreement does not negate or act to remove from judicial review any statement, misrepresentation or
action that would violate this chapter or a rule or order under this chapter

Any provision in an agreement that designates jurisdiction or venue or requires you to agree to
Jurisdiction or venue to a forum outside of South Dakota 1s void with respect to any cause of action which
1s otherwise enforceable in the State of South Dakota

The law regarding franchise registration, employment, covenants not to compete, and other matters of
local concern will be governed by the laws of the State of South Dakota, but as to contractual and all
other matters, the Agreement will be and remain subject to the application, construction, enforcement and
interpretation under the governing law listed in the Governing Law section of the Agreement
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STATE OF VIRGINIA’S SPECIFIC DISCLOSURE ADDENDUM

The Virgima State Corporation Commuission’s Division of Securities and Retail Franchising requires us to
defer payment of the Inttial Franchise Fee and other initial payments owed by Franchisees to the
Franchisor until the Franchisor has completed 1ts pre-opening obligations under the Franchise Agreement
and the Franchisee has commenced doing business pursuant to the Franchise Agreement

Additional Disclosure The following statements are added to Item 17 h
Pursuant to Section 13 1-564 of the Virginia Retail Franchising Act, 1t 1s unlawful for a franchisor to
cancel a franchise without reasonable cause If any grounds for default or termination stated in the

Agreement does not constitute “reasonable cause,” as that term may be defined in the Virginia Retail
Franchising Act or the laws of Virgina, that proviston may not be enforceable
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STATE OF WASHINGTON’S SPECIFIC DISCLOSURE ADDENDUM

The state of Washington has a statute, RCW 19 100 180 that may supersede the Agreement in your
relationship with us, including the areas of termination and renewal of your franchise There may also be
court decisions that may supersede the Agreement n your relationship with us, including the areas of
termination and renewal of your franchise

If any of the provisions of this Agreement are inconsistent with the relationship provisions of RCW
19 100 180 or other requirements of the Washington Franchise Investor Protection Act (the “Act”), the
provisions of the Act will prevail over the inconsistent provisions of the Agreement with regard to any
franchise sold in Washington

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 upon at the time of the arbitration, or as determined by
the arbitrator '

In the event of a coqﬂlct of law, the provision 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 Washington Franchise
Investment Protection Act except when executed pursuant to a negotiated settlement after the Agreement
1s tn effect and where the parties are represented by mdependent counsel Provisions such as those that
unreasonably restrict or limit the statue of limitations period for claims under the Act, rights or remedies
under the Act such as a night to a jury trial may not be enforceable

Transfer fees are collectable to the extent that they reflect our reasonable estimated or actual costs in
effecting a transfer

The State of Washington’s Department of Financial Institutions, Securities Division, requires us to defer

payment of the initial franchise fee and other initial payments owed by franchisee to the franchisor until
the franchisor has completed its pre-opening obligations under the franchise agreement
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STATE OF WISCONSIN’S SPECIFIC DISCLOSURE ADDENDUM

The Wisconsin Fair Dealership Law applies to most, 1f not all, agreements and prohibits the termination,
cancellation, non-renewal or the substantial change of the competitive circumstances of a dealership
agreement without good cause That Law further provides that 90 days prior written notice of a proposed
termination, etc must be given to the dealer The dealer has 60 days to cure the deficiency and if the
deficiency 1s cured, the notice 1s void The Wisconsin Fair Dealership Law supersedes any provisions
contained in the franchise or hicense agreement that are inconsistent with that Law
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ADDITIONAL STATE PROVISIONS

These states have statutes which may supersede the Agreement 1n your relationship with us, including the
areas of termination and renewal of your franchise ARKANSAS [Stat Section 70-807], CALIFORNIA
[Bus & Prof Code Sections 20000-20043], CONNECTICUT [Gen Stat Section 42-133¢ et seq ],
DELAWARE [Code Sections 2551-2556], HAWAII [Rev Stat Section 482E-1], ILLINOIS [ILCS,
Ch 815, Sections 705/1-705/44], INDIANA [Stat Section 23-2-2 7], IOWA [Code Sections 523H 1-
523H 17], MICHIGAN [Stat Sectton 19 854(27)], MINNESOTA [Stat Section 80C 14], MISSISSIPPI
[Code Section 75-24-51], MISSOURI [Stat Section 407 400], NEBRASKA [Rev Stat Section 87-
401], NEW JERSEY [Stat Section 56 10-11], SOUTH DAKOTA [Codified Laws Section 37-5B],
VIRGINIA [Code 13 1-557-574-13 1-564], WASHINGTON [Code Section 19 100 180], WISCONSIN
[Stat Section 135 03]

These states have statutes which linmit our ability to restrict your activity after the Agreement has ended
Califorma Business and Processions Code Section 16,600, Florida Statutes Section 542 33, Michigan
Complied Laws Section 445 772 et seq , Montana Codes Section 30-14-201, North Dakota Century Code
Section 9-08-06, Oklahoma Statutes Section 15-217-19, Washington Code Section 19 86 030  Other
states have court decisions imiting our ability to restrict your activity after the Agreement has ended

A provision in the Agreement which terminates the franchise upon the bankruptcy of the franchise may
not be enforceable under Title 11, United States Code Section 101

The following states have statutes which restrict or prohibit the imposition of liquidated damage
provisions  California [Civil Code Section 1671], Indiana [IC 23-2-2 7-1(10)], Minnesota [Rule
2860 4400J], South Dakota State courts also restrict the impositton of hquidated damages The
imposition of hquidated damages 1s also restricted by fair practice laws, contract law and state and federal
court decisions

If any provision of your Agreement violates any of these provisions then that specific provision may not
apply to franchisees located 1n that particular state

For franchises located 1n any state not specifically mentioned, 1f any provision of this Agreement violates

the provision of any state law, then that specific proviston may not apply to franchisees located n that
particular state

PASTRIES N CHAAT - Umit Franchise FDD 58



EXHIBIT A

STATE ADMINISTRATORS / AGENTS FOR
SERVICE OF PROCESS

The following 1s information about state agencies and administrators whom you may wish to
contact with questions about Pastries N Chaat Franchising, LLC, or this Disclosure Document, as well as
our agents for service of process

Except as provided otherwise below, our agent for service of process 1s

Brad A Denton
Denton Peterson, P C
1930 North Arboleda, Suite 200
Mesa, Arizona 85213

We intend to register the franchises described 1n this Disclosure Document in some or all of the
following states 1n accordance with applicable state laws If and when we pursue franchise registration (or
otherwise comply with the franchise investment or business opportunity laws) in these states, we will
designate the following state offices or officials as our agents for service of process 1n those states

CALIFORNIA

Department of Business Oversight
1 (866) 275-2677

Los Angeles

Suite 750

320 West 4™ Street

Los Angeles, California 90013
(213) 576-7505

Sacramento

1515 K Street, Suite 200
Sacramento, Califormia 95814-4052
(916) 445-7205

San Diego

1350 Front Stréet

San Diego, California 92101
(619) 525-4234

San Francisco

One Sansome Street, Suite 600

San Francisco, California 94104-4428
(415) 972-8565
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CONNECTICUT

(Agent for Service of Process)

Banking Commuissioner of the
State of Connecticut

260 Constitution Plaza
Hartford, CT 06103

(800) 831-7225

HAWAII

(State Administrator)

Business Registration Division
Department of Commerce and
Consumer Affairs

P O Box 40

Honolulu, Hawai1 96810
(808) 586-2722

(Agent for Service of Process)

Commussioner of Securities of the’State of
Hawan

335 Merchant Street, Room 203
Honoluly, Hawai1 96813

(808) 586-2722



ILLINOIS

Franchise Bureau

Office of the Attorney General
500 South Second Street
Springfield, Illinots 62706
(217) 782-4465

INDIANA

(State Administrator)

Indiana Secretary of State
Secunities Division, E-111
302 West Washington Street
Indianapolis, Indiana 46204
(317) 232-6681

(Agent for Service of Process)

Indiana Secretary of State
201 State House

200 West Washington Street
Indianapolis, Indiana 46204
(317) 232-6531

IOWA

Secretary of State

Lucas Butlding, First Floor
Des Moines, 1A 50319
(515) 281-5204

MARYLAND

(State Administrator)

Office of the Attorney General
Securities Division

200 St Paul Place

Baltimore, Maryland 21202-2021
(410) 576-6360

(Agent for Service of Process)

Maryland Securities Commissioner
at the Office of the Attorney General
Securities Diviston

200 St Paul Place

Baltimore, Maryland 21202-2021
(410) 576-6360
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MICHIGAN

(State Administrator)

Consumer Protection Division
Antitrust and Franchise Unit

Michigan Department of Attorney General

670 G Mennen Willhams Building
525 West Ottawa

Lansing, Michigan 48933
(517)373-7177

(Agent for Service of Process)

Michigan Department of Commerce,
Corporations and Securities Bureau
P O Box 30054

6546 Mercantile Way

Lansing, Michigan 48909

MINNESOTA

Minnesota Department of Commerce
Commussioner of Commerce

85 7" Place East, Suite 500

St Paul, Minnesota 55101

(651) 296-4026

NEW YORK

(State Adnunistrator)

New York State Department of Law
Bureau of Investor Protection

and Secunities

120 Broadway

New York, New York 10271

(212) 416-8000

(Agent for Service of Process)

Secretary of State of New York
41 State Street

Albany, New York 12231
(518) 474-4750




NORTH CAROLINA

North Carolina Secretary of State
2 South Salisbury Street

Raleigh, NC 27601-2903

P O Box 29622

Raleigh, NC 27626-0622

(919) 807-2000

NORTH DAKOTA

Nort}nl Dakota Securities Department
600 East Boulevard Avenue

State Capitol, 5 Floor

Bismarck, North Dakota 58505
(701) 328-2910

RHODE ISLAND

Division of Securtties

233 Richmond Street, Suite 232
Providence, Rhode Island 02903
(401) 222-3048

SOUTH DAKOTA

South Dakota Department of Labor and
Regulation

Division of Securities

124 S Euchd, Suite 104

Pierre, South Dakota 57501-3185
(605) 773-4823

VIRGINIA

(State Administrator)

State Corporation Commission

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

(804) 371-9051

(Agent for Service of Process)

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

(804) 371-9672
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WASHINGTON

(State Administrator)

Department of Financial Institutions
Securities Division

P O Box 9033

Olympia, Washington 98507-9033
(360) 902-8760

(Agent for Service of Process)

Administrator of Securities
Department of Financial Institutions
Securities Division

150 Israel Road SW

Olympia, Washington 98501

WISCONSIN

Securities and Franchise Registration
Wisconsin Securities Commisston

345 West Washington Street, 4th Floor

Madison, Wisconsin 53703
(608) 266-1064



EXHIBIT B

FRANCHISE AGREEMENT

PASTRIES N CHAAT FRANCHISING FDD — Exhibit B — Franclise Agreement



PASTRIES N CHAAT FRANCHISING, LLC

FRANCHISE AGREEMENT

haat

Pastries

“"‘D=E'Li§Iin!A?:CZ| ES._FR.

PASTRIES N CHAAT FRANCHISING FDD ~ Exhibit B — Franchise Agreement



(98

TABLE OF CONTENTS

SECTION
1 INTRODUCTION
2 GRANT OF FRANCHISE

21 Term, Reference to Exhibit 1
22 Full Term Performance

23 Exclusive Territory, Selection of Premises, Reservation of Rights

24 Renewal of Franchise.

25  Personal Guaranty by Principal Owners, Reference to Exhibit 2

DEVELOPMENT AND OPENING OF THE FRANCHISE

PAGE

G WL NN —

31 Site Approval, Lease or Purchase of Premises, Opening Timeline, Reference

to Exhibit 3

32  Prototype and Construction Plans and Specifications
33 Development of the Franchise

34  Computer System

35 Equipment, Furniture, Fixtures, Furnishings and Signs
36  Franchise Opening

TRAINING

41 General Manager

42  Tramng

GUIDANCE, OPERATIONS MANUAL

51 Guidance and Assistance.

52  Operations Manual

53 Modifications to System

54  Advisory Councils

FEES AND COSTS

61 Initial Franchise Fee.

62  Royalty Fee

63  Advertising Fund

64  Chef Guarantee Fee

65  Grand Opening Costs

66  Relocation Fee

67  Late Payments

68  Electronic Funds Transfer

69  Apphlcation of Payments

6 10 Modification of Payments

MARKS

71  Ownership and Goodwill of Marks

72  Limtations on Franchise Owner’s Use of Marks

73 Notification of Infringements and Claims

74  Discontinuance of Use of Marks

75 Indemnification of Franchise Owner
RELATIONSHIP OF THE PARTIES, INDEMNIFICATION
81 Independent Contractor; No Fiduciary Relationship

PASTRIES N CHAAT FRANCHISING FDD — Exhibit B — Franchise Agreement

OO0 R IO B



10

11

12

13

14

15
16

17

82  No Liability, No Warranties

83  Indemnification .
CONFIDENTIAL INFORMATION, NON-COMPETITION
91  Types of Confidential Information

92  Non-Disclosure Agreement

93  Non-Competition Agreement

UNIT FRANCHISE OPERATING STANDARDS

101 Condition and Appearance of the Franchise

102 Franchise Services and Products

103 Approved Products, Distributors and Supphers

104  Hours of Operation

105 Specifications, Standards and Procedures

106 Comphance with Laws and Good Business Practices
107 Management and Personnel of the Franchise

108 Insurance

109 Credit Cards and Other Methods of Payment
ADVERTISING

111 By Company

112 By Franchise Owner

113 Websites

ACCOUNTING, REPORTS AND FINANCIAL STATEMENTS
INSPECTIONS AND AUDITS

131 Company’s Right to Inspect the Franchise

132 Company’s Right to Audit

TRANSFER REQUIREMENTS

141 Organization

142 Interests in Franchise Owner, Reference to Exhibit 4
143 Transfer by Company.

144 No Transfer Without Approval

145 Conditions for Approval of Transfer

146 Right of First Refusal

147 Death and Disability

148 Effect of Consent to Transfer

TERMINATION OF THE FRANCHISE

RIGHTS AND OBLIGATIONS OF COMPANY AND FRANCHISE OWNER
UPON TERMINATION OR EXPIRATION OF THE FRANCHISE

161 Payment of Amounts Owed to Company

162 Marks

163 De-Identification

164 Confidential Information

165 Company’s Option to Purchase the Franchise

16 6 Continuing Obhgations

16 7 Management of the Franchise

ENFORCEMENT

171 Invalid Provisions, Substitution of Valid Provisions
172 Unilateral Waiver of Obhgations

PASTRIES N CHAAT FRANCHISING FDD — Eahibit B — Franchise Agreement

n1

15
15
15
15
16
16
17
17
18
19
19
20
20
20
21
22
22
22
24
24
24
25
25
25
25
26
26
26
26
27
29
30
30
30

31
31
31
32
32
32

an
23

33

a1
33

33
34




173
174
175
176
177
17 8
179
17 10
17 11
17 12
1713
17 14
17 15
17 16
17 17
17 18

Written Consents from Company

Lien

No Guarantees

No Waiver

Cumulative Remedies

Specific Performance, Injunctive Relief.
Mediation

Waiver of Punitive Damages and Jury Trial, Limitations of Actions
Governing Law/Consent To Jurisdiction
Binding Effect

No Liability to Others; No Other Beneficiaries
Construction

Joint and Several Liability

Multiple Originals

Timing Is Important

Independent Provisions

18 NOTICES AND PAYMENTS

19 INDEPENDENT PROFESSIONAL JUDGMENT OF YOU AND YOUR
GENERAL MANAGER

20 ENTIRE AGREEMENT
EXHIBIT 1
EXHIBIT 2

EXHIBIT 4
EXHIBIT 5

A
B
C EXHIBIT 3
D
E

PASTRIES N CHAAT FRANCHISING FDD — Exhubit B — Franchise Agreement




PASTRIES N CHAAT FRANCHISING, LLC

FRANCHISE AGREEMENT

This Franchise Agreement (“Agreement”) 1s being entered into effective as of the
day of , 20__ (the “Agreement Date”) The parties to this Agreement are
Pastries N Chaat Franchising, LLC, an Arizona limited hability company, doing business as
Pastries N Chaat (“Pastries N Chaat”) (“we,” “us,” the “Company,’ ) and
, as Franchise Owner (“you,” “Franchise Owner,” or ‘ Franchisee™),
and, 1f you are a partnership, corporation, or limited hability company, your “Principal Owners”
(defined below)

] INTRODUCTION

This Agreement has been written in an informal style in order to make 1t more easily
readable and to be sure that you become thoroughly familiar with all of the important rights and
obligations the Agreement covers before you sign it This Agreement includes several exhibuts,
all of which are legally binding and are an integral part of the complete Franchise Agreement In
this Agreement, we refer to Pastries N Chaat Franchising, LLC as “we,” “us,” or the “Company ”
We refer to you as “you,” “Franchise Owner” or “Franchisee ” The term “Pastries N Chaat Unit
Franchise(s)’ or “Unit Franchise(s)” means a Pastries N Chaat franchise offering Pastries N Chaat
products and services If you are a corporation, partnership or mited liability company, you will
notice certain provisions that are applicable to those principal shareholders, partners or members
on whose business skill, financial capability and personal character we are relying in entering into
this Agreement Those individuals will be referred to 1n this Agreement as “Principal Owners °

Through the expenditure of considerable time, effort and money, we and our affihates have
devised a system for the establishment and operation of a Pastries N Chaat business model, a model
that specializes in providing Indian street food and bakery goods All of these characteristics are
referred to in this Agreement as the “System ’ This business model includes a model offering all
of our franchised services and products We 1dentify the System by the use of certain trademarks,
service marks and other commercial symbols, including the mark “Pastries N Chaat” and certain
assoclated designs, artwork and logos, which we may change, or add to, from time to time
(the “Mark(s)”)

From time to time we grant to persons who meet our qualifications a Unit Franchise to own
and operate in accordance with the System This Agreement 1s being presented to you because of
the desire you have expressed to obtain the rnight to develop, own, and be franchised to operate a
Unit Franchise In signing this Agreement, you acknowledge that you have conducted an
independent investigation of the Unit Franchise, and recognize that, like any other business, the
nature of 1t may evolve and change over time, that an investment 1n a Unit Franchise involves
business risks, and that the success of this business venture 1s primarily dependent on your business
abilities and efforts
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We expressly disclaim making, and you acknowledge that you have not recetved or relied
on, any guarantee, express or implied, as to the revenues, profits, or likelthood of success of the
Unit Franchise venture contemplated by this Agreement You acknowledge that there have been
no representations by us or our affiliates, or our or their respective officers, directors, members,
employees, or agents that are inconsistent with the statements made in our current Franchise
Disclosure Document concerning the Franchise, or the provisions of this Agreement You further
represent to us, as an inducement to our entering into this Agreement with you, that there have
been no misrepresentations to us in your application for the rights granted by this Agreement, or
in the financial information provided by you and your Principal Owners

2 GRANT OF FRANCHISE

21 Term, Reference to Exhibit 1

You have applied for a franchise to own and operate a Unit Franchise, and we have
approved your application in reliance on all of the representations you made in that application
As aresult, and subject to the provisions of this Agreement, we grant to you a franchise to operate
a Unit Franchise offering all products, services, and proprietary programs of ours, in accordance
with all elements of the System, that we may require for Unit Franchises

You must operate the Unit Franchise at a mutually agreeable site (the “Premises™) to be
1dentified after the signing of this Agreement, and use the System and the Mark(s) in the operation
of that Unit Franchise, for a term of five (5) years (the “Initial Term™) The Initial Term will begin
on the Agreement Date (For convenience, the expiration date of the Initial Term 1s listed on
Exhibit 1 ) Termination or expiration of this Agreement will constitute a termnation or expiration
of your Unit Franchise (All references to the “Term” of this Agreement refer to the period from
the Agreement Date to the date on which this Agreement actually terminates or expires )

22 Full Term Performance

You specifically agree to be obligated to operate the Unit Franchise, perform the
obligations of this Agreement, and continuously exert your best efforts to promote and enhance
the business of the Unit Franchise for the full term of this Agreement, including but not limited to,
the minimum requirements (1f any) set forth in the Franchise Disclosure Document

23 Exclusive Territory, Selection of Premises, Reservation of Rights

You acknowledge that the Franchise granted to you by this Agreement gives you the right
to operate your Unit Franchise within your exclusive terntory (your “Territory”) described in
Exhibit 1 We will designate your Territory before or upon the signing of this Agreement You
will locate a suitable place for the Premises upon or after the signing of this Agreement and submit
it to us for our approval You acknowledge that the franchise granted by this Agreement gives you
the right to operate your Unit Franchise only at the Premises Except as otherwise provided in this
paragraph, we retain all rights with respect to Unit Franchises, the Mark(s) and the System,
including (by way of example only and not as a limitation) (a) the right to operate or grant others
the right to operate Unit Franchises in any location on terms and conditions we deem appropriate
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outside of your Territory, and (b) the night to solicit, sell, market and/or distribute Pastries N Chaat
products and services to individuals anywhere

24 Renewal of Franchise

(a) Franchise Owner’s Right to Renew Subject to the provisions of Subsection
2 4(b) below, and 1f you have substantially complied with all provisions of this Agreement and all
other agreements between us, on expiration of the Initial Term, 1f you refurbish and decorate the
Premises, replace fixtures, furnishings, wall decor, furniture, equipment, and signs and otherwise
modify the Unit Franchise in compliance with specifications and standards then applicable under
new or renewal franchises for Unit Franchises, you will have the right to renew the Unit Franchise
for two (2) additional terms of five (5) years (each the “Renewal Term )

(b) Notice of Deficiencies and Other Requirements At least one (1) year before the
expiration of the Initial Term, we agree to give you written notice of any deficiencies in your
operation or in the historical performance of the Unit Franchise that could cause us not to renew
the Unit Franchise If we will permit renewal, our notice will state what actions, if any, you must
take to correct the deficiencies in your operation of the Unit Franchise or of the Premises, and will
specify the time period in which those deficiencies must be corrected or other requirements
satisfied Renewal of the Unit Franchise will be conditioned on your continued compliance with
all the terms and conditions of this Agreement up to the date of expiration If we send a notice of
non-renewal, it will state the reasons for our refusal to renew

(c) Renewal Agreement, Releases Should you choose to renew the Unit Franchise,
you must provide us with written notice of that intent between nine (9) and twelve (12) months
before the exprration of the Initial Term  To renew the Unit Franchise, the Company, you and
your Principal Owners must execute the form of Franchise Agreement and any ancillary
agreements we are then customarily using in the grant or renewal of franchises for the operation
of Unit Franchises (with appropriate modifications to reflect the fact that the agreement relates to
the grant of a renewal franchise), except that no initial franchise fee will be payable upon renewal
of the Unit Franchise However, you must pay to us a renewal fee equal to fifty percent (50%) of
our then-current initial franchise fee for Unit Franchises You and your Principal Owners and your
and their spouses must also execute general releases, in a form satisfactory to us, of any and all
claims against us and our affiliates, and our and their respective owners, officers, directors,
employees, and agents

25  Personal Guaranty by Principal Owners, Reference to Exhibit 2

Each of the Principal Owners and their spouses (where applicable), will be required to
execute a personal guaranty (the ‘ Guaranty”), guaranteeing the Unit Franchise’s liabilities and
obligations to the Company A copy of the Guaranty 1s incorporated herein as Exhibit 2

3 DEVELOPMENT AND OPENING OF THE FRANCHISE

31 Site Approval, Lease or Purchase of Premises, Opening Timeline; Reference
to Exhibit 3
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(a) You will use your best efforts to locate and select a proposed site for the Premises
that 1s acceptable to us as suitable for the operation of the Unit Franchise, which must be reviewed
and approved by us within one hundred twenty (120) days of the Agreement Date Our review
and approval process may take up to thirty (30) days, so we recommend you submit your proposed
site to us within minety (90) days of the Agreement Date You must submut to us, in the form we
specify, a description of the site and such other information or materials as we may reasonably
require  We will not unreasonably withhold approval of a site that meets our standards for general
location and neighborhood, traffic patterns, parking size, layout and other physical characteristics,
for Unit Franchises Our approval of a site shall not constitute, nor be deemed, a judgment as to
the likelthood of success of a Unit Franchise at such location, ora judgment as to the relative
desirability of such location in comparison to other locations If you fail to 1dentify a mutually
agreeable site within the aforementioned one hundred twenty (120) day period, we may terminate
this Agreement

(b) Once we have approved the proposed site of the Premises for your Unit Franchise,
you must obtain lawful possession of the Premises through lease or purchase within thirty (30)
days of our approval of the Premises You agree that you will not execute a lease without our
advance written approval of the lease terms The lease for the Premises must include the
Addendum to Lease, attached hereto as Exhibit 3, permitting us to take possession of the Premises
under certain conditions 1f this Agreement 1s terminated or if you violate the terms of the lease

(c) The timeline for opening of the Unit Franchise shall be as follows

(1 Select a proposed site and obtain our approval of the proposed site no later
than one hundred twenty (120) days after the Agreement Date

(m)  Obtain lawful possession of the Premises through lease or purchase within
thirty (30) days of our approval of the location

(m)  Obtamn all necessary building permits and obtain our approval of all
construction plans within forty-five (45) days of obtaining lawful
possession of the location

(1v)  Obtamn all necessary business licenses, complete construction and hold a
grand opening of the Unit Franchise within ninety (90) days of obtaining
lawful possession of the location

32 Prototype and Construction Plans and Specifications

We will furnish to you sample plans and/or specifications for your Unit Franchise location,
reflecting our requirements for design, decoration, furnishings, furniture, layout, equipment,
fixtures and signs for the Unit Franchises, which may be 1n the form of actual plans for an existing
or proposed Unit Franchise with which we are involved It will then be your responsibihity to have
the plans and specifications modified to comply with all ordinances, building codes, permit
requirements, and lease requirements and restrictions applicable to the Premises You must submit
final construction plans and specifications to us for our approval before you begin construction at
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the Premuses, and must construct the Unit Franchise’s location in accordance with those approved
plans and specifications

33 Development of the Franchise

You agree at your own expense to do the following by the Opening Deadline defined 1n
Exhibit 1 (1) secure all financing required to fully develop the Unit Franchise, (2) obtain all
required butlding, uttlity, sign, health, sanitation and business permits and licenses and any other
required permits and licenses (including but not limited to alcohol and/or liquor license),
(3) construct the Unit Franchise location according to the approved construction plans and
specifications, (4) decorate the Unit Franchise location in compliance with the approved plans and
specifications, (5) purchase and install all required equipment, furniture, furnishings and signs
including a sign advertising Pastries N Chaat’s franchise opportunities as provided by the
Company, (6) cause the training requirements of Section 4 to be completed, (7) purchase an
opening inventory of products and other supplies and materials and display these products and
supplies 1n strict compliance with the schematics approved by the Company, (8) provide proof, in
a form satisfactory to us, that your operation of the Unit Franchise at the Unit Franchise’s location
does not violate any applicable state or local zoning or land use laws, ordinances, or regulations,
or any restrictive covenants that apply to such location, (9) provide proof, in a form satisfactory to
us, that you (and/or your General Manager, as defined in Section 4 1, 1f any) are legally authorized
and have all licenses necessary to perform all of the services to be offered by your Unit Franchise,
and that your organizational structure 1s consistent with all legal requirements, (10) provide proof,
in a format satisfactory to us, that you have obtained all required insurance policies (11) 1f you
decide to offer alcohol products at your franchise location, determine whether the state, county or
local law that govern the Territory in which your Unit Franchise will be located allows the
Company to receive Royalty Fees from the sale of alcohol products at your Unit Franchise
location, (12) do any other acts necessary to open the Unit Franchise for business, (13) obtain our
approval to open the Unit Franchise for business, and (14) open the Unit Franchise for business
Additional details regarding the above requirements relating to the development of the franchise
are found 1n the operations manual

34 Computer System

(a) General Requirements You agree to use in the development and operation of the
Unit Franchise the computer hardware, terminals/billing systems, and operating software
(‘ Computer System”) that we specify from time to time You acknowledge that we may modify
such specifications and the components of the Computer System from time to time  As part of the
Computer System, we may require you to obtain specified computer hardware and/or software,
including without hmitation a license to use proprietary software developed by us or others Our
modification of such specifications for the components of the Computer System may require you
to incur costs to purchase, lease, use and/or obtain by license new or modified computer hardware
and/or software, and to obtain service and support for the Computer System during the term of this
Agreement You acknowledge that we cannot estimate the future costs of the Computer System
(or additions or modifications thereto), and that the cost to you of obtaining and using the
Computer System (or additions or modifications thereto), including software and hardware
components, may not be fully amortizable over the remaining term of this Agreement
Nonetheless, you agree to incur such costs in connection with obtaining the computer hardware
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and software comprising the Computer System (or additions or modifications thereto) Within
sixty (60) days after you receive notice from us, you agree to obtain the components of the
Computer System that we designate and require  You further acknowledge and agree that we, and
our affiliates, have the right to charge a reasonable fee for software, hardware or Computer System
installation services, modifications and enhancements specifically made for us or our affiliates that
are hicensed to you, and other maintenance and support for the Computer System services that we
or our affiliates furnish to you You will have sole responsibility for (1) the acquisition, operation,
maintenance, and upgrading of your Computer System, (2) the manner in which your Computer
System interfaces with our computer system and those of other third parties, (3) ensuring that your
franchise data 1s properly backed up regularly and (4) any and all consequences that may arise 1f
your Computer System is not properly operated, maintained, backed up and upgraded You will
also be required to pay the monthly cost of maintaining high speed internet access as well as
satellite or cable TV service at your site  Our requirements for your Computer System (including
software requirements) are contained tn the Manuals

(b) Software We may require you to purchase certain proprietary software which you
will be required to 1nstall onto the Computer System and use 1n the daily operation of the Franchise
In addition, we may, at any time and from time to time, contract with one or more software
providers, business service providers, or other third parties (indtvidually, a “Service Provider”) to
develop, license, or otherwise provide to, or for the use and benefit of, you and other Unit
Franchises certain software, software applications, and software maintenance and support services
related to the Computer System that you must or may use 1n accordance with our instructions with
respect to your Computer System We currently require that you obtain the POS system we require
from our designated provider and a general business software package for the various operations
of the franchise We also require you to use the online ordering program and rewards system from
our designated provider Specific Computer System requirements can be found n the Operations
Manual

35 Equipment, Furniture, Fixtures, Furnishings and Signs.

You agree to use in the development and operation of the Unit Franchise only those brands,
types, and/or models of equipment, furniture, fixtures, furnishings, and signs we have approved

36 Franchise Opening

You agree not to open the Unit Franchise for business until (1) all of your obligations
under Sections 3 1 through 3 4 have been fulfilled, (2) we determine that the Unit Franchise has
been constructed, decorated, furnished, equipped, and stocked with materials and supplies in
accordance with plans and specifications we have provided or approved, (3) you and any of your
Unit Franchise’s employees whom we require complete our pre-opening initial training (as defined
in Section 4) to our satisfaction, (4) the initial franchise fee (as defined in Section 6 1) and all other
amounts due to us have been paid, (5) you have furnished us with copies of all insurance policies
required by Section 10 8 of this Agreement, or have provided us with appropriate alternative
evidence of insurance coverage and payment of premiums as we have requested, and (6) we have
approved any marketing, advertising, and promotional materials you desire to use, as provided in
Section 11 2 of this Agreement
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4 TRAINING

41 General Manager.

At your request, we may, but are not obligated to, agree for you to employ a general
manager to operate the Unit Franchise The term “General Manager’ means an individual with
primary day-to-day responsibility for the Unit Franchise’s operations, and may or may not be you
(if you are an individual) or a Princtpal Owner, officer, director, or employee of yours (if you are
an entity) If the General Manager 1s an employee of the Franchisee, then we will not require that
the General Manager have an equity interest in the Unit Franchise The General Manager will be
obligated to devote his or her full time, best efforts, and constant personal attention to the Unit
Franchise’s operations, and must have full authority from you to implement the System at the Unit
Franchise You must not hire any General Manager or successor General Manager without first
recerving our written approval of such General Manager’s qualifications Our approval of your
General Manager shall not constitute, nor be deemed, a judgment as to the likelihood of success
of your Unit Franchise We will not be lable, nor will we assume lhability, 1if you are unhappy
with, or if you are damaged in any way because of any actions or decisions of the General Manager
we approved Each General Manager and successor General Manager must attend and complete
our Initial Training (as defined herein) No General Manager may have any interest 1n, or business
relationship with, any business competitor of your Unit Franchise Each General Manager must
sign a written agreement, in a form approved by us, to maintain confidential our Confidential
Information described in Section 9 1, and to abide by the covenants not to compete described in
Section 93 You must forward to us a copy of each such signed agreement If we determine, in
our sole discretion, during or following completion of the Initial Training, that your General
Manager (if any) 1s not qualified to act as General Manager of the Unit Franchise, then we have
the right to require you to choose (and obtain our approval of) a new individual for that position

42 Training

You acknowledge that 1t 1s very important to the operation of the Unit Franchise that you
and your employees receive appropriate training To that end, you agree as follows

(a) Before the Unit Franchise opens for business, you must attend our initial
training program for your Unit Franchise (the “Initial Training”) at the time and place we
designate You (if you are an individual), or at least one of your Principal Owners (if you
are a legal entity), must complete the Initial Tramning to our satisfaction If you employ a
General Manager other than yourself or one of your Principal Owners, that General
Manager must also complete the Initial Training to our satisfaction Other employees may
complete the Initial Training at your sole discretion and expense, provided you first obtain
our approval and subject to availability of facilities and materials The Initial Training may
include classroom instruction and Unit Franchise operation training, and will be furnished
at our training facihity in Arizona, another Unit Franchise location or at another location
we designate Our Initial Training may be different for each employee depending on their
responsibilities at the Unit Franchise There 1s no tuition fee charged to the franchise owner
and one additional attendee for the Initial Training Tuition of $2,500 will be charged for
each additional attendee All persons who attend our Initial Traiming must attend and
complete the Initial Training to our satisfaction If we, 1n our sole discretion, determine
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that the Franchisee cannot complete Initial Training to our satisfaction, we may, at our
option, erther (1) require the Franchisee to attend additional training at the Franchisee’s
expense (for which we may charge reasonable fees), or (2) terminate this Agreement If
we, 1n our sole discretion, determine that any General Manager or employee whom we
require to attend any Initial Training 1s unable to satisfactorily complete such program,
then you must not hire that person, and must hire a substitute General Manager or employee
(as the case may be), who must enroll in the Initial Training within fifteen (15) days
thereafter, and complete the Initial Tramning to our satisfaction

(b)  You agree to have you, your General Manager (if any) and/or other
employees who attend our Initial Training complete additional training programs at places
and times as we may request from time to time during the term of this Agreement We
reserve the right to charge you for the costs of these additional training programs incurred
by us (including without limitation the salary of the person(s) providing the training)

(c) In addition to providing the Initial Training described above, we reserve the
right to offer and hold such additional ongoing training programs and franchise owners
meetings regarding such topics and at such timesand locations as we may deem necessary
or appropriate  We also reserve the right to make any of these training programs mandatory
for you and/or designated owners, your General Manager (if any), employees, and/or
representatives of yours We reserve the right to charge you a daily attendance fee in an
amount to be set by us for each attendee of yours who attends any mandatory or optional
training program or owners meeting If we offer any such mandatory training programs,
then you or your designated personnel must attend a minimum of seventy-five percent
(75%) of the programs offered on an annual basis

(d) If you decide not to use our Chef Guarantee program, then your chef will
be required to complete a separate training prior to opening your franchise There 1s no
additional cost for the chef training if the training 1s completed before opening your
franchise If you want to complete the chef training after you open the franchise, the cost
1s $2,500 for the two-week program Additional information about the chef training 1s
provided 1n our Manual

(e) You agree to pay all wages and compensation owed to, and travel, lodging,
meal, transportation, and personal expenses incurred by, all of your personnel who attend
our Initial Training and/or any mandatory or optional training we provide

H The Franchise’s General Manager (1f any) and other employees shall obtain
all certifications and licenses required by law in order to perform their responsibilities and
duties for the Unit Franchise

5 GUIDANCE, OPERATIONS MANUAL

51 Guidance and Assistance.

During the term of this Agreement, we may from time to time furnish you guidance and
assistance with respect to (1) specifications, standards, and operating procedures used by Unit
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Franchises, (2) purchasing approved equipment, furniture, furnishings, signs, materials and
supplies, (3) development and implementation of local advertising and promotional programs,
(4) general operating and management procedures, (5) establishing and conducting employee
training programs for your Unit Franchise, and (6) changes in any of the above that occur from
time to ime This guidance and assistance may, in our discretion, be furnished in the form of
bulletins, written reports and recommendations, operations manuals and other written materials
(the “Operations Manual”), and/or telephone consultations and/or personal consultations at our
offices or your Unit Franchise [If you request—and if we agree to provide—any additional, special
on-premises training of your personnel or other assistance 1n operating your Unit Franchise, then
you agree to pay a daily training fee 1n an amount to cover our costs and all expenses we incur 1n
providing such training or assistance, including any wages or compensation owed to, and travel,
lodging, transportation, and living expenses incurred by, our Company personnel Franchisor will
not directly control (hire, fire or schedule) Franchisees’ employees

52  Operations Manual

The Operations Manual we provide you access to will contain mandatory and suggested
specifications, standards, and operating procedures that we prescribe from time to time for your
Unit Franchise, as well as information relative to other obhigations you have in the operation of
the Unit Franchise The Operations Manual may be composed of, or include, audio recordings,
video recordings, computer disks, compact disks, and/or other written or intangible materials We
may make all or part of the Operations Manual available to you through various means, including
the Internet A previously delivered Operations.Manual may be superseded from time to time with
replacement materials to reflect changes n the specifications, standards, operating procedures and
other obligations 1n operating the Unit Franchise You must keep your copy of the Operations
Manual current, and if you and we have a dispute over the contents of the Operations Manual, then
our master copy of the Operations Manual will control You agree that you will not at any time
copy any part of the Operations Manual, permut 1t to be copied, disclose 1t to anyone not having a
need to know 1ts contents for purposes of operating your Unit Franchise, or remove 1t from the
Unit Franchise location without our permission If your copy of the Operations Manual 1s lost,
destroyed, or significantly damaged, then you must obtain a replacement copy from us at our then-
applicable charge

53  Modifications to System

We will continually be reviewing and analyzing developments 1n the line of products and
services that we offer, and based upon our evaluation of this information, may, in our sole
discretion, make changes to the System, including but not limited to, adding new components to
services offered and equipment used by the Unit Franchises Moreover, changes 1n laws regulating
the services offered by the Unit Franchises may (a) require us to restructure our franchise program,
(b) require your General Manager (1if any) and employees to obtain additional licenses or
certifications, (c) require you to retain or establish relationships with additional professionals and
specialists in the industry relating to our products and services offered, and/or (d) require you to
modify your ownership or organizational structure You agree, at our request, to modify the
operation of the Unit Franchise to comply with all such changes as soon as possible and in any
case within fifteen (15) days of our notice to you, unless otherwise provided for in this Agreement
or the Franchise Disclosure Document, and to be solely responsible for all related costs
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54 Advisory Councils

You agree to participate n, and, if required by us, become a member of any advisory
councils or similar orgamizations we form or organize for the Unit Franchises

6 FEES AND COSTS

61 Initial Franchise Fee

You agree to pay us the mitial franchise fee of and No/100 Dollars
S ) (the “Inmitial Franchise Fee™”) when you sign this Agreement In recognition of the
expenses we incur 1n furnishing assistance and services to you, you agree that we will have fully
earned the Imtial Franchise Fee, and that 1s due and non-refundable when you sign this Agreement

If you decide to use our chef services as soon as you start operation of your franchise, you
will also be required to pay the $5,000 Chef Guarantee Fee at the same time as the Initial Franchise
Fee

62 Rovalty Fee

You agree to pay us a continuing monthly franchise royalty fee (“Royalty Fee”) of five
percent (5%) of the Gross Revenues of the Unit Franchise This fee will be payable weekly on the
Tuesday of the week following the reporting week and 1s based on the Unit Franchise’s Gross
Revenues for the preceding week The term “Gross Revenues” shall, for purposes of this
Agreement, mean the total of all revenue and. receipts derived from the operation of the Unit
Franchise, including all amounts received at, or away from, the site of the Unit Franchise, or
through the business the Unit Franchise conducts (such as fees for consultations, fees for the sale
of any service or product, gift certificate sales, and revenue derived from product sales, whether
in cash or by check, credit card, debit card, barter or exchange, or other credit transactions), and
excludes only sales taxes collected from customers and paid to the appropriate taxing authority,
and all customer refunds and credits the Unit Franchise actually makes You and we acknowledge
and agree that the Royalty Fee represents compensation paid by you to us for the guidance and
assistance we provide and for the use of our Mark(s), Confidential Information (as defined herein),
know-how, and other intellectual property we allow you to use under the terms of this Agreement
The Royalty Fee does not represent payment for the referral of customers to you, and you
acknowledge and agree that the services we offer to you and our other franchisees do not include
the referral of customers

If a state or local law 1n which the unit franchise 1s located prohibits or restricts in any way
Franchisee's ability to pay and Company's abulity to collect Royalty Fees or other amounts based
on Gross Revenues derived from the sale of alcoholic beverages at the Unit Franchise, then
Company and Franchisee agree to adjust the Royalty Fees and other provisions to provide the same
economic effect to both Company and Franchisee as otherwise provided in this disclosure
document and the franchise agreement, including but not himited to a corresponding change to the
definition of gross sale, an adjustment to the percentage of the Royalty Fees or any other
adjustment necessary to meet the purpose of this paragraph For example, a Unit Franchise pays a
Royalty Fee of 5% of its Gross Revenue to the Company and the Unit Franchise's share of Gross
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Revenue recerved from its sale of alcoholic beverages 1s 30% If state or local law prohibits the
Company from collecting Royalty Fees on the sale of alcoholic beverages by the Unit Franchise,
then Franchisee and Company would agree to adjust the Royalty Fee to 7 14% of the Unit
Franchise's Gross Revenue (which Gross Revenue's definition would then exclude any revenue
received from the sale of alcoholic beverages) If other fees are paid by Franchisee based on a
percentage of Gross Revenue, then these percentages would be adjusted 1n a similar manner and
the Gross Revenue would still exclude any revenue received from the sale of alcoholic beverages

63 Advertising Fund

Recognizing the value of advertising to the goodwill and public image of the Unit
Franchises, we may, in our sole discretion, establish, maintain and administer a regional and
national advertising fund (the “Ad Fund”) for such advertising as we may deem necessary or
appropriate 1n our sole discretion If we establish an Ad Fund, you agree to contribute to the Ad
Fund a percentage of Gross Revenues of the Unit Franchise 1n an amount we designate from time
to time by notice to you, up to a maximum of two percent (1%) of the Gross Revenues of the Unit
Franchise In the event we choose to change the required contribution amount (which may never
exceed 1% of the Gross Revenue of your Franchise) we will provide you with thirty (30) days’
advance written notice of the change These advertising fees (the “Advertising Fees™) will be
payable weekly with, and at the same time as, your Royalty Fee

64 Chef Guarantee Fee

If you decide to opt into the Chef Guarantee Program (“Program™) we offer to our
franchisees, you will be required to pay $5,000 at the time you opt into the program and a fee of
0 5% of your Gross Revenues each week thereafter for as long as you participate in the Program
The $5,000 1s earned 1n full by us at the time of payment If you decide to opt into the Program,
we will agree to provide you with a chef within 3 days’ notice to us to help keep your franchise
running should your chef be terminated or leave You are not required to participate in the
Program You may opt out of the Program at any time by giving us a 30-day notice If you decide
to opt back mto the program after opting out, you will be required to again pay $5,000 when you
opt back nto the program and a fee of 0 5% of your Gross Revenues each week thereafter for as
long as you participate in the Program

65 Grand Opening Costs

During the one hundred and twenty (120) day period that begins thirty (30) days prior to
the opening of your Unit Franchise, and ends ninety (90) days after the opening of your Unit
Franchise (the “Grand Opening Period”), we anticipate that you will expend between Five
Thousand Dollars ($5,000) and Fifteen Thousand Dollars ($15,000) in verifiable marketing costs
to publicize the grand opening of your Unit Franchise These costs may include, but are not limited
to, signage, local advertising, flyers, promotions, and giveaways Upon conclusion of the Grand
Opening Period, you must send to us a report detailing the amounts spent to publicize the grand
opening of your Unit Franchise during the Grand Opening Period All proposed grand opening
advertising must be submitted to, and approved by, us
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66  Relocation Fee

If you must relocate the Premises of your Unit Franchise for any reason, your new location
must be approved by us following the same approval procedures as your original location In
addition, you must pay to us a franchise relocation fee (the “Relocation Fee ) of Two Thousand
Five Hundred and No/100 Dollars ($2,500 00) The Relocation Fee will help the Company defray
the costs of approving a new location, reviewing and approving plans for the new location, and
updating Company records and marketing materials to reflect the new location

67 Late Payments

All Royalty Fees, Advertising Fees, amounts due from you for purchases from us or our
affihiates, and other amounts that you owe us or our affiliates (unless otherwise provided for in a
separate agreement between us or our affiliates) will begin to accrue interest after their respective
due dates at the lesser of (1) the highest commercial contract interest rate permitted by state law,
and (u) the rate of eighteen percent (18%) per annum In addition to any accruing interest, all late
payments will incur a late charge of Fifty and No/100 Dollars ($50 00) per day until the payment
1s made Payments due to us or our affiliates will not be deemed received until such time as funds
from the deposit of any check by us or our affihates 1s collected from your account You
acknowledge that the inclusion of this paragraph in this Agreement does not mean we agree to
accept or condone late payments, nor does it indicate that we have any intention to extend credit
to, or otherwise finance your operation of the Unit Franchise We have the right to require that
any payments due to us or our affiliates be made by certified or cashier’s check in the event that
any payment by check 1s not honored by the bank upon which the check 1s drawn We also reserve
the right to charge you a fee of One Hundred and No/100 Dollars ($100 00) for any payment by
check that 1s not honored by the bank upon which 1t 1s drawn

68 Electronic Funds Transfer

We have the right to require you to participate n an electronic funds transfer program under
which Royalty Fees, Advertising Fees, and any other amounts payable to us or our affiliates are
deducted or paid electronically from your bank account (the “Account”) In the event you are
required to authorize us to initiate debit entries, you agree to make the funds available in the
Account for withdrawal by electronic transfer no later than the payment due date The amount
actually transferred from the Account to pay Royalty Fees and Advertising Fees will be based on
the Unit Franchise’s Gross Revenues as reported by the Franchisee If we determine that you have
not properly mput the Unit Franchise’s Gross Revenues for any reporting period, then we will be
authorized to debit the Account in an amount equal to one hundred twenty percent (120%) of the
Royalty Fee, Advertising Fee, and other amounts transferred from the Account for the last
reporting period for which a report of the Unit Franchise’s Gross Revenues was provided tous  If
at any time we determine that you have under-reported the Unit Franchise’s Gross Revenues or
underpaid any Royalty Fee or Advertising Fee due us under this Agreement, then we will be
authorized to initiate immediately a debit to the Account 1n the appropriate amount, plus applicable
interest, n accordance with the foregoing procedure Any overpayment will be credited, without
interest, against the Royalty Fee, Advertising Fee, and other amounts we otherwise would debit
from your account during the following reporting period Our use of electronic funds transfers as
a method of collecting Royalty Fees and Advertising Fees due to us does not constitute a waiver
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of any of your obligations to provide us with monthly reports as provided in Section 12, nor shall
it be deemed a waiver of any of the rights and remedies available to us under this Agreement

69  Apphcation of Payments

When we receive a payment from you, we have the right, in our sole discretion, to apply 1t
as we see fit to any past due indebtedness of yours due to us or our affiliates, whether for Royalty
Fees, Advertising Fees, purchases, interest, or for any other reason, regardless of how you may
designate a particular payment should be applied

6 10 Modification of Payments

If, by operation of law or otherwise, any fees contemplated by this Agreement cannot be
based upon Gross Revenues, then you and we agree to negotiate in good faith an alternative fee
arrangement If you and we are unable to reach an agreement on an alternative fee arrangement,
then the Company reserves the right to terminate this Agreement upon notice to you, in which case
all of the post-termination obligations set forth 1n Section 16 shall apply

7 MARKS

71 Ownership and Goodwill of Marks

You acknowledge that your right to use the Mark(s) 1s derived solely from this Agreement,
and 1s himited to your operation of the Unit Franchise pursuant to, and in compliance with, this
Agreement and all applicable standards, spectfications, and operating procedures we prescribe
from time to time during the term of the Franchise You understand and acknowledge that our
right to regulate the use of the Mark(s) includes, without limitation, any use of the Mark(s) in any
form of electronic media, such as Websites (as defined herein) or web pages, or as a domain name
or electronic media identifier If you make any unauthorized use of the Mark(s), it will constitute
a breach of this Agreement and an infringement of our rights in and to the Mark(s) You
acknowledge and agree that all your usage of the Mark(s) and any goodwill established by your
use will inure exclusively to our benefit and the benefit of our affiliates, and that this Agreement
does not confer any goodwill or other interests in the Mark(s) on you (other than the right to operate
the Franchise in compliance with this Agreement) All provisions of this Agreement applicable to
the Mark(s) will apply to any additional trademarks, service marks, commercial symbols, designs,
artwork, or logos we may authorize and/or license you to use during the term of this Agreement

72 Limitations on Franchise Owner’s Use of Marks

You agree to use the Mark(s) as the sole trade identification of the Franchise, except that
you will display at the Unit Franchise location a notice, in the form we prescribe, stating that you
are the independent owner of the Unit Franchise pursuant to a franchise agreement with us  You
agree not to use any mark(s) as part of any corporate or trade name or with any prefix, suffix, or
other modifying words, terms, designs, or symbols (other than logos and additional trade and
service marks licensed to you under this Agreement), or in any modified form You also shall not
use any mark(s) or any commercial symbol similar to the Mark(s) in connection with the
performance or sale of any unauthorized services or products, or in any other manner we have not
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expressly authorized in writing You agree to display the Mark(s) in the manner we prescribe at
the Unit Franchise and in connection with advertising and marketing materials, and to use, along
with the Mark(s), any notices of trade and service mark registrations we specify You further agree
to obtain any fictitious or assumed name registrations as may be required under applicable law

73 Notification of Infringements and Claims

You agree to immediately notify us 1in writing of any apparent infringement of, or challenge
to, your use of any Mark(s), or claim by any person of any rights in any Mark(s) or similar trade
name, trademark, or service mark of which you become aware You agree not to communicate
with anyone except us and our counsel in connection with any such infringement, challenge, or
claim We have the right to exclusively control any litigation or other proceeding arising out of
any actual or alleged infringement, challenge, or claim relating to any Mark(s) You agree to sign
any documents, render any assistance, and do any acts that our attorneys say is necessary or
advisable 1n order to protect and mantamn our interests. in any litigation or proceeding related to
the Mark(s), or to otherwise protect.and maintain our interests in the Mark(s)

74  Discontinuance of Use of Marks

If 1t becomes advisable at any time 1n our sole judgment for the Franchise to modify or
discontinue the use of any Mark(s), or use one or more additional or substitute trade or service
marks, mcluding the Mark(s) used as the name of the Franchise, then you agree, at your sole
expense, to comply with our directions to modify or otherwise discontinue the use of the Mark(s),
or use one or more additional or substitute trade or service marks, within ninety (90) days after our
notice to you

75 Indemnification of Franchise Owner

We agree to indemnify you against, and reimburse you for, all damages for which you are
held hable 1in any trademark infringement proceeding arising out of your use of any Mark(s)
pursuant to, and in compliance with, this Agreement, and for all costs you reasonably incur in the
defense of any such claim 1n which you are named as a party, so long as you have timely notified
us of the claim, and have otherwise complied with this Agreement

8 RELATIONSHIP OF THE PARTIES, INDEMNIFICATION

81 Independent Contractor, No Fiduciary Relationship

This Agreement does not create a fiduciary relationship between you and us  You and we
are independent contractors, and nothing in this Agreement 1s intended to make either party a
general or special agent, joint-venturer, partner, or employee of the other for any purpose
whatsoever You agree to conspicuously 1dentify yourself in all your dealings with customers,
suppliers, public officials, Franchise personnel, and others as the owner of the Unit Franchise
pursuant to a franchise agreement with us, and to place any other notices of independent ownership
on your forms, business cards, stationery, advertising, and other materials as we may require from
time to time
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82 No Liability, No Warranties

We have not authorized or empowered you to use the Mark(s) except as provided by this
Agreement, and you agree not to employ any of the Mark(s) in signing any contract, check,
purchase agreement, negotiable instrument or legal obligation, application for any license or
permit, or in a manner that may result in hability to us for any indebtedness or obligation of yours
Except as expressly authorized by this Agreement, netther you nor we will make any express or
implied agreements, warranties, guarantees or representations, or incur any debt, in the name of or
on behalf of the other, or represent that your and our relationship 1s other than that of franchisor
and franchisee

83  Indemnification

We will not assume any hiability or be deemed liable for any agreements, representations,
or warranties you make that are not expressly authorized under this Agreement, nor will we be
obligated for any damages to any person or property directly or indirectly arising out of the
operation of the business you conduct pursuant to this Agreement, whether or not caused by your
negligent or willful action or failure to act We will have no liability for any sales, use, excise,
Income, gross receipts, property, or other taxes levied against you or your assets, or on us, n
connection with the business you conduct, or any payments you make to us pursuant to this
Agreement (except for our own income taxes) You agree to indemnify, defend, and hold us, our
affiliates and our and their respective owners, directors, officers, employees, agents, successors,
and assigns (individually, an “Indemnified Party,” and collectively, the “Indemnified Parties”),
harmless against, and to reimburse such Indemnified Parties for, all such obligations, damages,
and taxes for which any Indemnified Party may be held hable, and for all costs the Indemmified
Party reasonably may incur in the defense of any such claim brought against the Indemnified Party,
or 1n any such action in which the Indemnified Party may be named as a party, including without
limitation actual and consequential damages, reasonable attorneys’, accountants’, and/or expert
witness fees, cost of investigation and proof of facts, court costs, other litigation expenses, and
travel and living expenses Each Indemnified Party has the right to defend any such claim against
the Indemnified Party You further agree to hold us harmless and indemnify and defend us for all
costs, expenses, and/or losses we incur 1n enforcing the provisions of this Agreement, defending
our actions taken relating to this Agreement, or resulting from your breach of this Agreement,
including without Iimitation reasonable arbitrator’s and attorneys’ fees (including those for
appeal), unless, after legal proceedings are completed, you are found to have fulfilled and complied
with all of the terms of this Agreement Your indemnification obligations described above will
continue 1n full force and effect after, and notwithstanding, the expiration or termination of this
Agreement

9 CONFIDENTIAL INFORMATION, NON-COMPETITION

91 Types of Confidential Information

We possess certain unique confidential and proprietary information and trade secrets
consisting of the following categories of information, methods, techmques, products, and
knowledge developed by us, including but not limited to (1) services and products offered and
sold at Pastries N Chaat Franchises, (2) knowledge of sales and profit performance of any one or
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more Pastries N Chaat Franchise, (3) knowledge of sources of products sold at Pastries N Chaat
Franchises, advertising and promotional programs, and image and decor, (4) methods, techniques,
formats, specifications, procedures, information, systems, and knowledge of, and experience 1n,
the development, operation, and franchising of Pastries N Chaat Franchises, and (5) the selection
and methods of training employees We will disclose much of the above-described information to
you in advising you about site selection, providing our Initial Training, the Operations Manual,
and providing guidance and assistance to you under this Agreement In addition, in the course of
the operation of your Unit Franchise, you or your employees may develop ideas, concepts,
methods, or techniques of improvement relating to the Franchise that you disclose to us, and that
we may then authorize you to use in the operation of your Unit Franchise, and may use or authorize
others to use 1n other Pastries N Chaat Franchises owned or franchised by us or our affiliates Any
such information disclosed to, or developed by, you will be referred to in this Agreement as
“Confidential Information ”

92  Non-Disclosure Agreement

You agree that your relationship with us does not vest in you any interest in the Confidential
Information, other than the right'to use 1t in the development and operation of the Unit Franchise,
and that the use or duplication of the Confidential Information 1n any other business would
constitute an unfair method of competition You acknowledge and agree that the Confidential
Information belongs to us, may contain trade secrets belonging to us, and 1s disclosed to you, or
authorized for your use, solely on the condition that you agree, and you therefore do agree, that
you (1) will not use the Confidential Information n any other business or capacity, (2) will
maintain the absolute confidentiality of the Confidential Information during and after the term of
this Agreement, (3) will not make unauthorized copies of any portion of the Confidential
Information disclosed in written form or another form that may be copted or duplicated, and
(4) will adopt and implement all reasonable procedures we may prescribe from time to time to
prevent unauthorized use or disclosure of the Confidential Information, including without
limitation restrictions on disclosure to your employees, and the use of non-disclosure and non-
competition agreements we may prescribe or approve for your shareholders, partners, members,
officers, directors, employees, independent contractors, or agents who may have access to the
Confidential Information

93 Non-Competition Agreement

You agree that we would be unable to protect the Confidential Information aganst
unauthorized use or disclosure, and would be unable to encourage a free exchange of 1deas and
information among Pastries N Chaat Franchises, if owners of Pastries N Chaat Franchises were
permuitted to participate in any Competitive Businesses The term “Competitive Business” means
any business that derives more than Ten Thousand Dollars ($10,000) of revenue per year from
providing products and services similar to the products and services offered by Pastries N Chaat
Unit Franchises, or any business which grants franchises or licenses to others to operate such a
business, other than a Unit Franchise operated under a franchise agreement with us Therefore,
during the term of this Agreement, neither you, nor any Principal Owner, nor any member of your
immediate famuly or of the immediate family of any Principal Owner, shall perform services for,
or have any direct or indirect interest as a disclosed or beneficial owner, investor, partner, director,
officer, employee, manager, consultant, representative, or agent in, a Competitive Business The
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ownership of one percent (1%) or less of a publicly traded company will not be deemed to be
prohibited by this paragraph Upon expiration or termnation of this Agreement for any reason,
you agree not to engage 1n a competitive business for a period of one (1) year after the Transfer or
termination and within five (5) miles of your Unit Franchise Territory or any other Unit Franchise
territories

10

UNIT FRANCHISE OPERATING STANDARDS

101 Condition and Appearance of the Franchise

You agree that

(a) neither the Unit Franchise nor the Premises will be used for any purpose
other than the operation of the Unit Franchise in compliance with this Agreement,

(b)  you will maintain the condition and appearance of the Unit Franchise, 1ts
equipment, furniture, furnishings, and signs, and the Premises mn accordance with our
standards and consistent with the image of a Unit Franchise as an efficiently operated
business offering high quality services, and observing the highest standards of cleanlness,
sanitation, efficient, courteous service and pleasant ambiance, and for that purpose will
take, without Iimitation, the following actions during the term of this Agreement
(1) thorough cleaning, repainting and redecorating of the interior and exterior of the
Premises at reasonable intervals, (2) interior and exterior repair of the Premises, and
(3) repair or replacement of damaged, worn out or obsolete equipment, furniture,
furnishings and signs,

© you will not make any material alterations to the Premises or the appearance
of the Unit Franchise, as originally developed, without our advance written approval If
you do so, we have the right, at our option and at your expense, to rectify alterations we
have not previously approved,

(d)  you will promptly replace or add new equipment when we reasonably
specify 1n order to meet changing standards or new methods of service,

(e) you will expend at least Ten Thousand and No/100 Dollars ($10,000 00)
every four (4) years i remodeling, expansion, redecorating and/or refurnishing of the
Premises and the Unit Franchise, 1f deemed necessary by us (any changes to the decoration
or furnishing of the Premises must be approved by us),

® on notice from us, you will engage 1n remodeling, expansion, redecorating
and/or refurmishing of the Premises and the Unit Franchise to reflect changes in the
operations of Unit Franchise that we prescribe and require of new franchisees, provided
that (1) no material changes will be required unless there are at least two (2) years
remaining on the Initial Term of the Unit Franchise (any changes to the decoration or
furmshing of the Premises must be approved by us), and (2) we have required the proposed
change 1n at least twenty-five percent (25%) of all similarly situated Company and affilate-
owned Unit Franchises, and have undertaken a plan to make the proposed change in the
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balance of such Company and affihiate-owned Unit Franchises (any expenditures incurred
pursuant to this paragraph shall apply to the requirement 1n Section 10 1(e)),

(g)  you will place or display at the Premises (interior and exterior) only those
signs, emblems, designs, artwork, lettering, logos, and display and advertising materials
that we from time to time approve,

(h) if at any time 1n our reasonable judgment, the general state of reparr,
appearance, or cleanliness of the premises of the Unit Franchise or 1ts fixtures, equipment
furniture, or signs do not meet our standards, then we shall have the right to notify you
specifying the action you must take to correct the deficiency If you do not initiate action
to correct such deficiencies within ten (10) days after receipt of our notice, and then
continue in good faith and with due diligence, a bona fide program to complete any required
maintenance or refurbishing, then we shall have the right, in addition to all other remedies
available to us at law or under this Agreement, to enter the Premises or the Unit Franchise
and perform any required maintenance or refurbishing on your behalf, and you agree to
reimburse us on demand, and

) you will display the signs we require you to display and the products and
supplies offered by the Franchise in strict comphiance with the schematics approved by
the Company as provided (and revised from time to time) in the Manuals

102 Franchise Services and Products

You agree that (a) the Unit Franchise will offer for sale all services and products that we
from time to time specify for Unit Franchises, (b) the Unit Franchise will offer and sell approved
services and products only in the manner we have prescribed, (c) you will not offer for sale or sell
at the Umit Franchise, the Premises, or any other location any services or products we have not
approved, (d) all products will be offered at retail prices, and you will not offer or sell any products
at wholesale prices, () you will not use the Premises for any purpose other than the operation of
the Unit Franchise, and (f) you will discontinue selling and offering for sale any services or
products that we at any time decide (in our sole discretion) to disapprove in writing In the event
that you use, sell or distribute unauthorized products or services, and do not cease the use, sale, or
distribution of unauthorized services or products within fifteen (15) days after written notice 1s
given to you, we reserve the right to terminate this Agreement and/or charge you a fee of One
Hundred and No/100 Dollars ($100 00) per product or service for each day that you fail to comply
with our demand to cease the use, sale or distribution of unauthorized products or services, which
1S a reasonable estimate of the damages we would incur from your continued use, sale or
distribution of unauthorized products or services, and not a penalty You agree to maintain an
inventory of approved products sufficient in quantity and variety to realize the full potential of the
Unit Franchise We may, from time to time, conduct market research and testing to determine
consumer trends and the salability of new services and products You agree to cooperate by
participating 1n our market research programs, test marketing new services and products 1n the
Unit Franchise, and providing us with timely reports and other relevant information regarding such
market research In connection with any such test marketing, you agree to offer a reasonable
quantity of the products or services being tested, and effectively promote and make a reasonable
effort to sell them
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103 Approved Products, Distributors and Suppliers

We have developed, or may develop, various unique products or services that may be
prepared according to our formulations We have approved, and will continue to periodically
approve, specifications for suppliers and distributors (which may include us and/or our affiliates)
for products or services required to be purchased by, or offered and sold at, Unit Franchises, that
meet our standards and requirements, including without himitation standards and requirements
relating to product quality, prices, consistency, reliability, and customer relations You agree that
the Unit Franchise will (1) purchase any required products or services in such quantities as we
designate, (2) utthze such formats, formulas, and packaging for products as we prescribe, and
(3) purchase all designated products and services only from distributors and other suppliers we
have approved Approved suppliers are listed in the Operations Manual

We may approve a single distributor or other supphers (collectively “supplier”) for any
product, and may approve a supplier only as to certain products We may concentrate purchases
with one or more suppliers to obtain lower prices or the best advertising support or services for
any group of Unit Franchises franchised or operated by us Approval of a supplier may be
conditioned on requirements relating to the frequency of delivery, concentration of purchases,
standards of service (including prompt attention to complaints), or other criteria, and may be
temporary, pending our continued evaluation of the supplier from time to time

If you would like to purchase any items that we do not provide or for which we have not
designated an approved supplier, then you must submit to us a written request for approval of the
proposed supplier We have the right to inspect the proposed supplier’s facilities, and require that
product samples from the proposed supplier be delivered at our option, either directly to us, or to
any independent, certified laboratory that we may designate, for testing We may charge you a
supplier evaluation fee (not to exceed the reasonable cost of the inspection and the actual cost of
the test) to make the evaluation We reserve the right to periodically re-inspect the facilities and
products of any approved supplier, and revoke our approval if the supplier does not continue to
meet any of our criterta  We will notify you 1n writing immediately when our approval of a
supplier 1s revoked Upon receipt of our notice of revocation, you will immediately stop using the
services or products of the revoked supplier We will not reimburse you for any remaining
products or services purchased from the revoked supplier that you are unable to use as a result of
our revocation of the supplier’s approval

We, and/or our affiliates, may be an approved supplier or the only approved supplier of
certain and all products or services to be purchased by you for use and/or sale by the Unit
Franchise We, and our affiliates, reserve the right to charge any licensed manufacturer engaged
by us or our affiliates a royalty to manufacture products for us or our affiliates, or to receive
commussions or rebates fiom vendors that supply goods or services to you We or our affilates
may also dertve income from our sale of products or services to you and may sell these items at
prices exceeding our or their costs 1n order to make a profit on the sale

104 Hours of Operation

You agree to keep the Unit Franchise open for business at such times and during such hours
as we may prescribe from time to time
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105 Specifications, Standards and Procedures

You agree to comply with all mandatory specifications, standards, and operating
procedures relating to the appearance, function, cleanliness, sanitation and operation of the Unit
Franchise Any mandatory specifications, standards, and operating procedures that we prescribe
from time to time in the Operations Manual, or otherwise communicate to you in writing, will
constitute provisions of this Agreement as if fully set forth in this Agreement All references to
“this Agreement” include all such mandatory specifications, standards, and operating procedures

106 Comphance with Laws and Good Business Practices

You agree to secure and maintain in force in your name all required licenses, permits and
certificates relating to the operation of the Unit Franchise You also agree to operate the Unit
Franchise 1in full compliance with all applicable laws, ordinances, and regulations, including
without Iimitation all government regulations relating to worker’s compensation insurance,
unemployment insurance, and withholding and payment of federal and state income taxes, social
security taxes, and sales taxes

All advertising you employ must be completely factual, in good taste (in our sole
discretion), and conform to the highest standards of ethical advertising and all legal requirements
You agree that 1n all dealings with us, your customers, your suppliers, and public officials, you
will adhere to the highest standards of honesty, integrity, fair dealing and ethical conduct You
further agree to refrain from any business or advertising practice that may be harmful to the
business of the Company, the Unit Franchise, and/or the goodwill associated with the Mark(s) and
other Unit Franchises

You must notify us in writing within five (5) days of (1) the commencement of any action,
suit, or proceeding, and/or of the 1ssuance of any order, writ, injunction, award, or decree of any
court, agency, or other governmental unit, that may adversely affect your and/or the Unit
Franchise’s operation, financial condrtion, or reputation, and/or (2) your receipt or knowledge of
any notice of violation of any law, ordinance, or regulation relating to health or safety

107 Management and Personnel of the Franchise

Unless we approve your employment of a General Manager to operate the Unit Franchise
as provided i Section 4 1, you must actively participate in the actual, on-site, day-to-day operation
of the Unit Franchise, and devote as much of your time as s reasonably necessary for the efficient
operation of the Unit Franchise If you are an entity, then at least one of your Principal Owners,
directors, officers, or other employees whom we approve must comply with this requirement  If
we agree that you may employ a General Manager, then the General Manager must fulfill this
requirement Any General Manager shall each obtain all licenses and certifications required by
law before assuming his or her responsibilities at the Unit Franchise You will ensure that your
employees and independent contractors of Unit Franchise have any licenses as may be required by
law, and hold or are pursuing any licenses, certifications, and/or degrees required by law or by us
in the Operations Manual, as updated from time to time You will be exclustvely responsible for
the terms of your employees’ and independent contractors’ employment and compensation, and
for the proper training of your employees and independent contractors 1n the operation of the Unit
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Franchise You must establish any training programs for your employees and/or independent
contractors that we may prescribe in writing from time to time  You must require all employees
and independent contractors to maintain a neat and clean appearance, and conform to the standards
of dress that we specify in the Operations Manual, as updated from time to time Each of your
employees and independent contractors must sign a written agreement, in a form approved by us,
to maintain confidential our Confidential Information, proprietary information, and trade secrets
as described 1n Section 9 2, and to abide by the covenants not to compete described in Section 9 3
You must forward to us a copy of each such signed agreement All of your employees and
independent contractors must render prompt, efficient and courteous service to all customers of
the Unit Franchise You agree not to recruit or hire, either directly or indirectly, any employee (or
a former employee, for six (6) months after his or her employment has ended) of any Unit
Franchise operated by us, our affiliates, or another Unit Franchise owner without first obtaining
the written consent of us, our affiliate, or the franchise owner that currently employs (or previously
employed) such employee If you violate this provision, 1n addition to any other right or remedy
we may have, you agree to pay the employee’s current or former employer twice the employee’s
annual salary, plus all costs and attorneys’ fees incurred as a result of the violation This amount
1s set at twice the employee’s annual salary because 1t 1s a reasonable estimation of the damages
that would occur from such a breach, and it will almost certainly be impossible to calculate
precisely the actual damages from such a breach

108 Insurance

Before you open the Unit Franchise and during any Term of this Agreement, you must
maintain 1n force, under policies of insurance written on an occurrence basis 1ssued by carriers
approved by us, and in such amounts as we may determme from time to time (1) comprehensive
public, professional, product and motor vehicle hability insurance against claims for bodily and
personal injury, death and property damage caused by, or occurring in conjunction with, the
operatton of the Unit Franchise or otherwise in conjunction with your conduct of the Franchise
pursuant to this Agreement, under one or more policies of insurance containing minimum hability
coverage amounts as set forth i the Operations Manual, (2) general casualty insurance, including
theft, cash theft, fire and extended coverage, vandalism and malicious mischief insurance, for the
replacement value of the Unit Franchise and its contents, and any other assets of the Unit
Franchise, (3) worker’s compensation and employer’s liability insurance as required by law, with
limits equal to or 1n excess of those required by statute, (4) business interruption insurance for a
period adequate to reestablish normal business operations, but in any event not less than six (6)
months, (5) any other insurance required by applicable law, rule, regulation, ordinance or licensing
requirements, and (6) umbrella hability coverage with limits of not less than
$1,000,000/$3,000 000 or such other amounts that we may establish in the Operations Manual
Approved insurance carrier(s) are listed in the Operations Manual We may periodically increase
or decrease the amounts of coverage required under these msurance policies, and/or require
different or additional kinds of nsurance, including excess liability isurance, to reflect inflation,
identification of new risks, changes 1n law or standards of liability, higher damage awards, or other
relevant changes 1n circumstances

Each insurance policy must name us (and, if we so request, our members, directors,
employees, agents, and affiliates) as additional insureds, and must provide us with thirty (30) days’
advance written notice of any material modification, cancellation, or expiration of the policy
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Deductibles must be 1n reasonable amounts, and are subject to review and written approval by us

You must provide us with copies of policies evidencing the existence of such nsurance
concurrently with the execution of this Agreement and prior to each subsequent renewal date of
each insurance policy, along with certificates evidencing such insurance

Prior to the expiration of the term of each nsurance policy, you must furmish us with a
copy of a renewal or replacement mnsurance policy and appropriate certificates of insurance If
you, at any time, fail or refuse to maintain any msurance coverage required by us or to furnish
satisfactory evidence thereof, then we, at our option and in addition to our other rights and remedies
under this Agreement, may, but need not, obtain such insurance coverage on your behalf, and you
shall reimburse us on demand for any costs or premiums patd or incurred by us

Notwithstanding the existence of such isurance, you are and will be responsible for all
loss or damage and contractual liability to third persons originating from, or in connection with,
the operation of the Umt Franchise, and for all claims or demands for damages to property or for
injury, illness or death of persons directly or indirectly resulting therefrom, and you agree to
defend, indemnify and hold us harmless of, from, and with respect to any such claims, loss or
damage, which indemnity shall survive the termination or expiration and non-renewal of this
Agreement In addition to the requirements of this Section, you must maintain any and all
insurance coverage in such amounts and under such terms and conditions as may be required in
connection with your lease or purchase of the Premises

Your obligation to maintain insurance coverage as described in this Agreement will not be
reduced 1n any manner by reason of any separate insurance we maintain on our own behalf

109 Credit Cards and Other Methods of Payment

You must obtain a credit/debit card merchant account through our preferred provider, and
you must at all times have arrangements in existence with Visa, Master Card, American Express,
Discover and any other credit and debit card issuers or sponsors, check verification services, and
electronic fund transfer systems that we designate from time to time, in order that the Unit
Franchise may accept customers’ credit and debit cards, checks, and other methods of payment
We may require you to obtain such services through us or our affiliates

11 ADVERTISING

111 By Company

As stated 1n Section 6 3, due to the value of advertising and the importance of promoting
the public image of Unit Franchises, we may establish, maintain, and administer an Ad Fund to
support and pay for national, regional, or local marketing programs that we deem necessary,
desirable, or appropriate to promote the goodwill and image of all Unit Franchises You will
contribute to the Ad Fund the Advertising Fee set forth in Section 6 3 We agree that any Unit

Franchises owned by us or our affiliates will contribute to the Ad Fund on the same basis as you
do
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We will be entitled to direct all advertising programs financed by the Ad Fund, with sole
discretion over the creative concepts, materials, and endorsements used in them, and the
geographic, market, and media placement and allocation of the programs You agree that the Ad
Fund may be used to pay the costs of preparing and producing video, audio, and written advertising
matenals, administering multi-regional advertising programs, and providing advertising and
marketing materials.to Unit Franchises The Ad Fund will furnish you with approved advertising
materials at its direct cost of producing those advertising materials The amounts you contribute
to the Ad Fund will not be used for placement of advertising 1n television, radio, newspaper or
other media Rather, any collective media placement will be conducted through the advertising
cooperatives described in Section 11 3

The Ad Fund will be accounted for separately from other funds of the Company, and will
not be used to defray any of our general operating expenses, except for any reasonable salaries,
administrative costs, and overhead we may incur in activities reasonably related to the
admmistration of the Ad Fund and its advertising programs (including without limitation
conducting market research, preparing advertising and marketing materials, and collecting and
accounting for contributions to the Ad Fund) We may spend in any fiscal year an amount greater
or less than the total contributions to the Ad Fund in that year We may cause the Ad Fund to
borrow from us or other lenders to cover deficits of the Ad Fund, or to invest any surplus for future
use by the Ad Fund You authorize us to collect for remission to the Ad Fund any advertising
monies or credits offered by any supplier to you based upon purchases you make We will prepare
an annual statement of monies collected and costs incurred by the Ad Fund and will make it
available to you on written request At this time, we do not intend to have the Ad Fund audited
but reserve the right to do so 1n the future

You understand and acknowledge that the Ad Fund will be intended to maximize
recognttion of the Mark(s) and patronage of Pastries N Chaat Franchises Although we will
endeavor to use the Ad Fund to develop advertising and marketing materials, and to place
advertising 1n a manner that will benefit all Pastries N Chaat Franchises, we undertake no
obligation to ensure that expenditures by the Ad Fund 1n, or affecting, any geographic area are
proportionate or equivalent to contributions to the Ad Fund by Pastries N Chaat Franchises
operating in that geographic area, or that any Pastries N Chaat Franchise will benefit directly or in
proportion to 1ts contribution to the Ad Fund from the development of advertising and marketing
materials or the placement of advertising  Except as expressly provided 1n this Section, we assume
no direct or indirect hability or obligation to you with respect to the maintenance, direction, or
admunustration of the: Ad Fund

We will have the right to terminate the Ad Fund by giving you thirty (30) days’ advance
written notice  All unspent monies on date of termination will be divided between the Company
and the contributing franchisees in proportion to our and their respective contributions At any
time thereafter, we will have the right to reinstate the Ad Fund under the same terms and conditions
as described in this Section (including the rights to terminate and reinstate the Ad Fund) by giving
you thirty (30) days’ advance written notice of remnstatement
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112 By Franchise Owner

You agree to list and advertise your Pastries N Chaat Franchise in each of the classified
directories distributed within your market area including online directories, in those business
classifications as we prescribe from time to time, using any standard form of classified directory
advertisement we may provide

On each occasion before you use them, samples of all local advertising and promotional
materials not prepared or previously approved by us must be submuitted to us for approval If you
do not receive our written disapproval within fifteen (15) days from the date we receive the
materials, the materials will be deemed to have been approved You agree not to use any
advertising or promotional materials that we have disapproved You will be solely responsible
and hable to ensure that all advertising, marketing, and promotional materials and activities you
prepare comply with applicable federal, state, and local law, and the conditions of any agreements
or orders to which you may be subject

113 Websites

As used in this Agreement, the term “Website” means an interactive electronic document,
contained n a network of computers linked by communications software that you operate or
authorize others to operate, and that refers to the Franchise, the Mark(s), us, and/or the System
The term Website includes, but 1s not lmited to, Internet, World Wide Web pages and social
media pages In connection with any Website, you agree that you may not operate a website
separate from our website for your Franchise We will set up a webpage for your Unit Franchise
within a reasonable time after the signature of your Franchise Agreement You agree that
Franchisor has full control over the content of its website and the content of your webpage

Additionally, you may use social media (as that term 1s defined 1n our Manuals) only as
outlined in our Manuals Any social media material you want to use for your franchise must

rece1ve our prior approval as set forth in Section 11 2

12 ACCOUNTING, REPORTS AND FINANCIAL STATEMENTS

You agree to maintain, at your own expense, accounting and business-management
software, which will act as a record keeping system for the Unit Franchise (the “Software™) With
respect to the operation and financial condition of the Unit Franchise you agree to submit to us
(1) by the fifteenth (15") day of each month, an electronic report of the Unit Franchise’s
transactions for the preceding month, and any other data, information, and supporting records that
we may require, (2) by the fifteenth (15th) day of each month, a profit and loss statement for the
preceding calendar month, and a year-to-date profit and loss statement and balance sheet,
(3) within ninety (90) days after the end of your fiscal year, a fiscal year-end balance sheet, and an
annual profit and loss statement for that fiscal year, 1eflecting all year-end adjustments, and
(4) such other reports as we require from time to time (collectively, the “Software Reports™) You
agree to mput all Unit Franchise transactions mto the Software 1n a timely manner to ensure that
the Software Reports are accurate If it 1s determined that any information was omitted from the
Software or mnput inaccurately, we may charge a non-refundable accounting fee of One Hundred
and No/100 Dollars ($100 00), payable in a lump sum by the fifteenth (15th) day of the month
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following the month during which the 1naccurate report was submitted, in addition to any other
remedies provided for in this Agreement You agree to maintain and furnish upon our request
complete copies of federal and state income tax returns you file with the Internal Revenue Service
and state tax departments, reflecting revenues and income of the Unit Franchise or the corporation,
partnership, or limited lhability company that holds the Umit Franchise We reserve the right to
require you to have audited or reviewed financial statements prepared by a certified public
accountant on an annual basis You agree to retain hard copies of all records for a minimum of
four (4) years

13 INSPECTIONS AND AUDITS

131 Company’s Right to Inspect the Franchise

To determine whether you and the Unit Franchise are complying with this Agreement and
the specifications, standards, and operating procedures we prescribe for the operation of the Unit
Franchise, we or our agents have the right, at any reasonable time and without advance notice to
you, to (1) nspect the Premises, (2) observe the operations of the Unit Franchise for such
consecutive or itermittent periods as we deem necessary, (3) interview personnel of the Unit
Franchise, (4) interview customers of the Unit Franchise, and (5) inspect and copy any books,
records and documents relating to the operation of the Unit Franchise You agree to fully cooperate
with us tn connection with any of those inspections, observations and interviews You agree to
present to your customers any evaluation forms we periodically prescribe, and agree to participate
in, and/or request that your customers participate in, any surveys performed by or on our behalf
Based on the results of any such inspections and audits and your other reports, we may provide to
you such guidance and assistance n operating your Unit Franchise as we deem appropnate

132 Company’s Right to Audit

We have the right at any time durtng bustness hours, and without advance notice to you, to
inspect and audit, or cause to be inspected and audited, the business records, bookkeeping and
accounting records, sales and income tax records and returns and other records of the Unit
Franchise, and the books and records of any corporation, imited liability company, or partnership
that holds the Unit Franchise You agree to fully cooperate with our representatives and any
independent accountants we may hire to conduct any inspection or audit 1f the inspection or audit
is necessary because of your failure to furnish any reports, supporting records, other information
or financial statements as required by this Agreement, or to furnish such reports, records,
information, or financial statements on a timely basis, or if an understatement of Gross Revenues
for any pertod 1s determined by an audit or inspection to be greater than two percent (2%), then
you agree to pay us all monies owed, plus interest at eighteen percent (18%) per annum, and
reimburse us for the cost of such inspection or audit, including without limitation any attorneys’
fees and/or accountants’ fees we may incur, and the travel expenses, room and board, and
applicable per diem charges for our employees or contractors The above remedies are i addition
to all our other remedies and rights under this Agreement or under applicable law

14 TRANSFER REQUIREMENTS
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141 Organization

If you are a corporation, partnership or hmited liabtlity company (or if this Agreement 1s
assigned to a corporation partnership or limited hability company with our approval), you
represent and warrant to us that you are, and will continue to be, throughout the term of this
Agreement, duly organized and validly existing in good standing under the laws of the state of
your incorporation, registration or organization, that you are qualified to do business and will
continue to be qualified to do business throughout the term of this Agreement 1n all states in which
you are required to qualify, that you have the authority to execute, deliver and carry out all of the
terms of this Agreement, and that during the term of this Agreement the only business you and
your Principal Owners will conduct will be the development, ownership and operation of the Unit
Franchise If you hire a General Manager pursuant to Section 4 1 of this Agreement, your Principal
Owners may conduct other business n addition to the development, ownership and operation of
the Unit Franchise during the term of this Agreement

14 2 Interests in Franchise Owner, Reference to Exhibit 4

You and each Principal Owner represent, warrant and agree that all “Interests” in Franchise
Owner are owned n the amount and manner described in Exhibit 4 No Interests in Franchise
Owner will, during the term of this Agreement, be “public” securities (1 €, securities that require,
for their 1ssuance, registration with any state or federal authority) An “Interest’ 1s defined to mean
any shares, membership interests, or partnership interests of Franchise Owner and any other
equitable or legal right in any of Franchise Owner’s stock, revenues, profits, rights or assets When
referring to Franchise Owner’s rights or assets, an “Interest” means this Agreement, Franchise
Owner’s rights under, and interest 1n, this Agreement, any Pastries N Chaat Franchise, or the
revenues, profits or assets of any Pastries N Chaat Franchise You and each Principal Owner also
represent, warrant, and agree that no Principal Owner’s Interest has been given as security for any
obligation (1 e, no one has a lien on or security interest in a Principal Owner’s Interest), and that
no change will be made 1n the ownership of an Interest other than as expressly permitted by this
Agreement or as we may otherwise approve m writing You and each Principal Owner agree to
furnish us with such evidence as we may request from time to time to assure ourselves that the
Interests of Franchise Owner and each of your Principal Owners remain as permitted by this
Agreement, including a list of all persons or entities owning any Interest, as defined above

143 Transfer by Company

This Agreement 1s fully transferable by us and will inure to the benefit of any person or
entity to whom 1t 1s transferred, or to any other legal successor to our interests in this Agreement

144 No Transfer Without Approval

You understand and acknowledge that the rights and duties created by this Agreement are
personal to you and that we have entered into this Agreement in rehiance on the individual or
collective character, skill, aptitude, attitude, business ability, and financial capacity of you and
your Principal Owners Accordingly, neither this Agreement nor any part of your interest in 1t,
nor any Interest (as defined in Section 14 2) of Franchise Owner or a Princtpal Owner, may be
Transferred (see definition below) without our advance written approval Any Transfer that 1s
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made without our approval will constitute a breach of this Agreement and convey no rights to or
interests in this Agreement, you, the Franchise, or any other Pastries N Chaat Franchise

As used 1n this Agreement the term “Transfer” means any voluntary, involuntary, direct or
indirect assignment, sale, gift, exchange, grant of a security interest, or occurrence of any other
event which would or might change the ownership of any Interest, and includes, without limitation
(1) the Transfer of ownership of capital stock, partnership interest or other ownership interest,
(2) merger or consolidation, or 1ssuance of additional securities representing an ownership interest
in Franchise Owner, (3) sale of common stock of Franchise Owner sold pursuant to a private
placement or registered public offering, (4) Transfer of an Interest in a divorce proceeding or
otherwise by operation of law, or (5) Transfer of an Interest by will, declaration of, or transfer in
trust, or under the laws of intestate succession

We will not unreasonably withhold consent to a Transfer of an Interest by a Principal
Owner to a member of his or her immediate family or to your key employees, so long as all
Principal Owners together retain a “controlling Interest” (1 e , the minimum ownership percentage
listed 1n Exhibit 4), although we reserve the right to impose reasonable conditions on the Transfer
as a requirement for our consent

Interests owned by persons other than the Principal Owners (“minority owners™) may be
transferred without our advance consent unless the Transfer would give that transferee and any
person or group of persons affiliated or having a common interest with the transferee more than a
collective twenty-five percent (25%) Interest in Franchise Owner, in which case our advance
written approval for the Transfer must be obtained Your formal partnership, corporation or other
formation documents and all stock certificates, partnership units or other evidence of ownership
must recite or bear a legend reflecting the transfer restrictions of this Subsection

145 Conditions for Approval of Transfer

If you and your Principal Owners are 1n full compliance with this Agreement, we will not
unreasonably withhold our approval of a Transfer that meets all the applicable requirements of this
Section The person or entity to whom you wish to make the Transfer, or its principal owners
(“Proposed New Owner”), must be individuals of good moral character and otherwise meet our
then-applicable standards for Franchisees If you propose to Transfer this Agreement, the Unit
Franchise or 1ts assets, or any Interest therein, or i1f any of your Principal Owners proposes to
Transfer a controlling Interest in you or make a Transfer that 1s one of a sertes of Transfers which
taken together would constitute the Transfer of a controlling Interest in you, then all of the
following conditions must be met before or at the time of the Transfer

(a) the Proposed New Owner must have sufficient business experience, aptitude, and
financial resources to operate the Unit Franchise,

(b)  you must pay any amounts owed for purchases from us and our affiliates, and any
other amounts owed to us or our affiliates which are unpaid,

©) the Proposed New Owner’s directors and such other personnel as we may designate
must have successfully completed our Imitial Tramning, and shall be legally authorized and have all
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licenses necessary to perform the services offered by the Umt Franchise The Proposed New
Owner shall be responsible for any wages and compensation owed to, and the travel and living
expenses (including all transportation costs, room, board and meals) incurred by, the attendees
who attend the Initial Training,

i (d) if your lease for the Premises requires it, the lessor must have consented to the
assignment of the lease of the Premises to the Proposed New Owner,

(e) you (or the Proposed New Owner) must pay us a Transfer Fee equal to twenty-five
percent (25%) of the then-current initial franchise fee, plus the cost of training that we may then
charge to new Franchisees, as determined by us 1n our reasonable discretion, and must retmburse
us for any reasonable expenses incurred by us in investigating and processing any Proposed New
Owner where the Transfer 1s not consummated for any reason,

® you and your Principal Owners and your and their spouses must execute a general
release (in a form satisfactory to us) of any and all claims you and/or they may have against us,
our affiliates, and our affiliates’ respective officers, directors, employees, and agents,

(g) we must approve the material terms and conditions of the proposed Transfer,
including without limitation that the price and terms of payment are not so burdensome as to
adversely affect the operation of the Unit Franchuse,

(h) the Unit Franchise and the Premises shall have been placed n an attractive, neat
and sanitary condition,

)] you and your Principal Owners must enter into an agreement with us providing that
all obligations of the Proposed New Owner to make installment payments of the purchase price
(and any interest on 1t) to you or your Principal Owners will be subordinate to the obligations of
the Proposed New Owner to pay any amounts payable under this Agreement or any new Franchise
Agreement that we may require the Proposed New Owner to sign in connection with the Transfer,

o you and your Principal Owners must enter into a non-competition agreement
wherein you agree not to engage 1n a competitive business for a period of one (1) year after the
Transfer and within five (5) miles of your Unit Franchise Territory or any other Unit Franchise
territory,

(k)  the Umit Franchise shall have been determined by us to contan all equipment and
fixtures 1n good working condition, as were required at the imitial opening of the Unit Franchise
The Proposed New Owner shall have agreed, in writing, to make such reasonable capital
expenditures to remodel, equip, modernize and redecorate the interior and exterior of the premises
in accordance with our then existing plans and specifications for a Unit Franchise, and shall have
agreed to pay our expenses for plan preparation or review, and site inspection,

0 upon receiving our consent for the Transfer or sale of the Unit Franchise, the
Proposed New Owner shall agree to assume all of your obligations under this Agreement 1n a form
acceptable to us, or, at our option, shall agree to execute a new Franchise Agreement with us 1n
the form then being used by us ' We may, at our option, require that you guarantee the performance,
and obligations of the Proposed New Owner, and
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(m)  you must have properly offered us the opportunity to exercise our right of first
refusal as described below, and we must have then declined to exercise 1t

146 Rught of First Refusal

If you or any of your Principal Owners wishes to Transfer any Interest, we will have a right
of first refusal to purchase that Interest as follows The party proposing the Transfer
(the “transferor””) must obtain a bona fide, executed written offer (accompanied by a “good faith”
earnest money deposit of at least five percent (5%) of the proposed purchase price) from a
responsible and fully disclosed purchaser, and must submit an exact copy of the offer tous You
also agree to provide us with any other information we need to evaluate the offer, if we request 1t
within five (5) days of receipt of the offer We have the right, exercisable by delivering written
notice to the transferor within thirty (30) days from the date of last delivery to us of the offer and
any other documents we have requested, to purchase the Interest for the price and on the terms and
conditions contained 1n the offer, except that we may substitute cash for any form of payment
proposed 1n the offer, and will not be obligated to pay any “finder’s” or broker’s fees that are a
part of the proposed Transfer We also will not be required to pay any amount for any claimed
value of intangible benefits, for example, possible tax benefits that may result by structuring and/or
closing the proposed Transfer in a particular manner or for any consideration payable other than
the bona fide purchase price for the Interest proposed to be transferred (In fact, we may 1n our
sole and absolute discretion withhold consent to any proposed Transfer if the offer directly or
indirectly requires payment of any consideration other than the bona fide purchase price for the
Interest proposed to be transferred ) Our credit will be deemed equal to the credit of any other
proposed purchaser, and we will have at least sixty (60) days to prepare for closing We will be
entitled to all customary representations and warranties given purchasers in connection with such
sales If the proposed Transfer includes assets not related to the operation of the Unit Franchise,
we may purchase only the assets related to the operation of the Unit Franchise or may also purchase
the other assets (An equitable purchase price will be allocated to each asset included in the
Transfer )

If we do not exercise our right of first refusal, the transferor may complete the sale to the
Proposed New Owner pursuant to and on the terms of the offer, as long as we have approved the
Transfer as provided in Section 14 You must immediately notify us of any changes 1n the terms
of an offer Any material change 1n the terms of an offer before closing will make 1t a new offer,
revoking any previous approval or previously made election to purchase and giving us a new right
of first refusal effective as of the day we receive formal notice of a material change in the terms
If the sale to the Proposed New Owner 1s not completed within one hundred twenty (120) days
after we have approved the Transfer, our approval of the proposed Transfer will expire Any later
proposal to complete that proposed Transfer will be deemed a new offer, giving us a new right of
approval and right of first refusal effective as of the day we recetve formal notice of the new (or
continuing) proposal We will not exercise a right of first refusal with respect to a proposed
Transfer of less than a controlling interest to a member of a Principal Owner’s immediate family
or to your key employees
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147 Death and Disability.

Upon the death or permanent disability of you or a Principal Owner, the executor,
admunistrator, conservator or other personal representative of the deceased or disabled person must
Transfer the deceased or disabled person’s Interest within a reasonable time, not to exceed ninety
(90) days from the date of death or permanent disability, to a person we have approved Such
Transfers, including without lirmitation transfers by a will or inheritance, will be'subject to all the
terms and conditions for assignments and Transfers contained 1n this Agreement Failure to so
dispose of an Interest within the ninety (90) day period of time will constitute grounds for
termination of this Agreement

148 Effect of Consent to Transfer

Our consent to a proposed Transfer pursuant to Section 14 will not constitute a waiver of
any claims we may have against you or any Principal Owner, nor will it be deemed a waiver of
our right to demand exact compliance with any of the terms or conditions of this Agreement by
the Proposed New Owner

15 TERMINATION OF THE FRANCHISE

We have the right to terminate this Agreement effective upon delivery of notice of
termination to you, if (1) you do not develop or open the Unit Franchise as provided 1n this
Agreement and the Franchise Disclosure Document, (2) you abandon, surrender, transfer control
of, lose the right to occupy the Premises of, or do not actively operate, the Unit Franchise, or your
lease for or purchase of the location of the Unit Franchise is terminated for any reason, (3) you or
your Principal Owners assign or Transfer this Agreement, any Interest, the Unit Franchise, or
assets of the Unit Franchise without complying with the provisions of Section 14, (4) you are
adjudged a bankrupt, become nsolvent or make a general assignment for the benefit of creditors,
(5) you use, sell, distribute or give away any unauthorized services or products, and do not cease
the use, sale, or distribution of unauthorized services or products within fifteen (15) days after
written notice 1s given to you, (6) you fail to maintain a valid license to practice and/or fail to
maintain compliance with state regulations and do not cure the failure within twenty (20) days
after written notice 1s given to you, (7) you or any of your Principal Owners are convicted of or
plead no contest to a felony or are convicted or plead no contest to any crime or offense that 1s
likely to adversely affect the reputation of the Company, the Franchise, and/or the goodwill
associated with the Mark(s), (8) you are involved 1n any action that 1s likely to adversely affect the
reputation of the Company, the Franchise, and/or the goodwill associated with the Mark(s), (9) you
or any of your employees violate any health or safety law, ordinance or regulation, or operate the
Unit Franchise 1n a manner that presents a health or safety hazard to your customers or the public,
(10) you do not pay when due any monies owed to us or our affiliates, and do not make such
payment within ten (10) days after written notice 1s given to you, (11) you or any of your Principal
Owners fail to comply with any other provision of this Agreement or any mandatory specification,
standard, or operating procedure within twenty (20) days after written notice of such failure to
comply 1s given to you, or (12) you or any of your Principal Owners fail on three (3) or more
separate occasions within any twelve (12) consecutive month period to submit, when due, any
financial statements, reports or other data, information, or supporting records, pay, when due, any
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amounts due under this Agreement, or otherwise fail to comply with this Agreement, whether or
not such failures to comply are corrected after notice 1s given to you or your Principal Owners

In addition, 1f, in the opinion of our legal counsel, any provision of this Agreement 1s
contrary to law, then you and we agree to negotiate in good faith an amendment that would make
this Agreement conform to the applicable legal requirements If you and we are unable to reach
such an agreement, or 1f fundamental changes to this Agreement are required to make 1t conform
to the legal requirements, then we reserve the right to terminate this Agreement upon notice to
you, in which case all of the post-termination obligations set forth in Section 16 shall apply

In the event that we terminate this Agreement under this Section or other applicable
provisions of this Agreement, we shall be entitled, in those states 1n which such termination fees
are enforceable, to receive from you a termination fee in the amount equal to one-half (1/2) of our
then-current tnitial franchise fee for new Unit Franchises (the “Termination Fee”)  The
Termination Fee shall be payable by you in addition to any damages payable to us, including loss
of future revenues, resulting from your improper or wrongful breach or other termination of this
Agreement We shall be entitled to recover all costs, including attorneys’ fees, incurred
connection with the termination and collection of the Termination Fee

If you continue to operate the Unit Franchise after termination of this Agreement, n
addition to any other right or remedy we may have (including the Termination Fee), you agree to
pay to us the amount of Twenty Five Thousand and No/100 Dollars ($25,000 00) for operating the
Unit Franchise 1n violation of this Agreement, plus all costs and attorneys’ fees incurred as a result
of the violation This amount 1s set at $25,000 00 because 1t 1s a reasonable estimation of the
damages that would occur from such a breach, and 1t will almost certainly be impossible to
calculate precisely the actual damages from such a breach

16 RIGHTS AND OBLIGATIONS OF COMPANY AND FRANCHISE OWNER
UPON TERMINATION OR EXPIRATION OF THE FRANCHISE

161 Payment of Amounts Owed to Company

You agree to pay us within five (5) days after the effective date of termination or expiration
of the Unit Franchise, or any later date that the amounts due to us are determined, all amounts
owed to us or our affiliates which are then unpaid

162 Marks
You agree that after the termination or expiration of the Unit Franchise you will

(a) not directly or indirectly at any time identify any business with which you are
assoclated as a current or former Pastries N Chaat Franchise or Franchisee,

(b) not use any Mark(s) or any colorable imitation of any Mark(s) in any manner or for
any purpose, or use for any purpose any trademark or other commercial symbol that suggests or
indicates an association with us,
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(©) return to us or destroy (whichever we specify) all customer hists, forms and
matenials containing any Mark(s) or otherwise relating to a Pastries N Chaat Franchise,

(d) remove all Mark(s) affixed to uniforms or, at our direction, cease to use those
uniforms, and

(e) take any action that may be required to cancel all fictitious or assumed name or
equivalent registrations relating to your use of any Mark(s)

163 De-Identification

If you retain possession of the Premises, you agree to completely remove or modify, at
your sole expense, any part of the interior and exterior decor that we deem necessary to disassociate
the Premises with the image of a Umit Franchise, including any signage bearing the Mark(s) If
you do not take the actions we request within thirty (30) days after notice from us, we have the
right to enter the Premises and make the required changes at your expense, and you agree to
reimburse us for those expenses on demand

164 Confidential Information

You agree that on termination or expiration of the Unit Franchise you will immediately
cease to use any of the Confidential Information, and agree not to use 1t in any business or for any
other purpose You further agree to immediately return to us all copies of the Operations Manual
and any wntten Confidential Information or other confidential materials that we have loaned or
provided to you

165 Company’s Option to Purchase the Franchise

Upon the termination or expiration of the Unit Franchise, we will have the option, but not
the obligation, exercisable for thirty (30) days upon written notice to you, to purchase at fair market
value all of the assets of the Unit Franchise, including all approved equipment, fixtures, furniture
and signs and all supplies, materials, and other items imprinted with any Mark(s), and to take an
assignment of the lease for the Premises and any other lease or concession agreement necessary
for the operation of the Unit Franchise If you and we cannot agree on the fair market value of the
assets of the Unit Franchise within a reasonable time, such value shall be determined by an average
of the appraisals of two (2) independent appraisers, one of whom will be selected by you and one
of whom will be selected by us If the appraisals differ by more than ten percent (10%), then you
and we will mutually agree on a value, or 1if you and we cannot agree, our appraisers will select a
third appraiser whose determination of market value will be final We shall not assume any
liabilities, debts or obligations of the Unit Franchise in connection with any such transfer, and you
will indemnify us from any and all claims made against us arising out of any such transfer of the
assets of the Unit Franchise All parties will comply with all applicable laws in connection with
any such transfer, and you agree to cooperate with us in complying with all such requirements

The closing shall occur within thirty (30) days after we exercise our option to purchase the
assets or such later date as may be necessary to comply with applicable bulk sales or similar laws
At the closing, you and we both agree to execute and deliver all documents necessary to vest title

PASTRIES N CHAAT FDD - Exhubit B — 'ranchise Agreement

32



in the purchased assets and/or real property n us free and clear of all liens and encumbrances,
except those assumed by us and/or to effectuate the lease of the Premises You also agree to
provide us with all information necessary to close the transaction We reserve the right to assign
our option to purchase the Unit Franchise or designate a substitute purchaser for the Unit Franchise
By signing this Agreement you 1rrevocably appoint us as your lawful attorney-in-fact with respect
to the matters contemplated by Section 16 5, with full power and authority to execute and deliver
in your name all documents required to be provided by you under Section 16 5 in the event you do
not provide them 1n a timely and proper manner You also agree to ratify and confirm all of our
acts as your lawful attorney-in-fact, and indemnify and hold us harmless from all claims, habilities,
losses or damages suffered by you 1n so doing

Once we give notice that we will purchase the Unit Franchise’s assets, we will have the
right to immediately take over the operations of the Unit Franchise From the date we take over
the Unit Franchise to the date of closing of the purchase of the Unit Franchise’s assets, we will be
entitled to use any Gross Revenues of the Unit Franchise to operate the Umit Franchise, and to
retain as a management fee up to ten percent (10%) of the balance of such Gross Revenues after
operating expenses are paid, plus any additional costs and expenses we may incur

16 6 Continuing Obligations

All obligations of this Agreement (whether yours or ours) that expressly, or by their nature,
survive the expiration or termination of this Agreement will continue 1n full force and effect after,
and notwithstanding, its expiration or termination until they are satisfied in full or, by their nature,
expire

16 7 Management of the Franchise

In the event that we are entitled to terminate this Agreement n accordance with Section 15
above or any other provision of this Agreement, and 1n addition to any other rights or remedies
available to us 1n the event of such termination, we may, but need not, assume the Unit Franchise’s
management All Gross Revenues from the Unit Franchise’s operation while we assume its
management will be kept in a separate account, and all of the Unit Franchise’s expenses will be
charged to this account We may charge you (in addition to the Royalty Fee and Advertising Fee
contributions due under this Agreement) a reasonable management fee 1n an amount that we may
specify, equal to up to ten percent (10%) of the Unit Franchise’s Gross Revenues, plus our direct
out-of-pocket costs and expenses, If we assume management of the Unit Franchise under this
paragraph We have a duty to utilize only our reasonable efforts in managing the Unit Franchise,
and will not be liable to you for any debts, losses, or obhigations the Unit Franchise incurs, or to
any of your creditors for any products or services the Unit Franchise purchases, while we manage
it pursuant to this paragraph

17 ENFORCEMENT

171 Invalid Provisions, Substitution of Valid Provisions

To the extent that the non-competition provisions of Sections 9 3 or 14 5(j) are deemed
unenforceable because of their scope in terms of area, business activity prohibited, or length of
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time, you agree that any nvalid provision will be deemed modified or limited to the extent or
manner necessary to make each particular provision valid and enforceable to the greatest extent
possible in light of the mntent of the parties expressed n such provision under the laws applied in
the forum 1n which we are seeking to enforce such provisions

If any lawful requirement or court order of any jurisdiction (1) requires a greater advance
notice of the termination or non-renewal of this Agreement than 1s required under this Agreement,
or the taking of some other action which 1s not required by this Agreement, or (2) makes any
provision of this Agreement or any specification, standard, or operating procedure we prescribed
invalid or unenforceable, then the advance notice and/or other action required or revision of the
specification, standard, or operating procedure will be substituted for the comparable provisions
of this Agreement 1n order to make the modified provisions enforceable to the greatest extent
possible You agree to be bound by the modification to the greatest extent lawfully permitted

172  Umlateral Waiver of Oblhigations

Either you or we may, by written notice, unilaterally waive or reduce any obligation or
restriction of the other under this Agreement The waiver or reduction may be revoked at any time
for any reason on ten (10) days’ written notice

173  Written Consents from Company

Whenever this Agreement requires our advance approval or consent, you agree to make a
timely written request for it Our approval or consent will not be valid unless 1t 1s in writing except
as 1t pertains to approval of advertising materials which will be governed by Sections 11 2 of this
Agreement

174 Lien

To secure your performance under this Agreement and indebtedness for all sums due us or
our affiliates, we shall have a lien upon, and you hereby grant us a security interest in, the following
collateral and any and all additions, accessions, and substitutions to or for it and the proceeds from
all of the same (a) all inventory now owned or after-acquired by you and the Unit Franchise,
including but not limited to, all inventory and supplies transferred to or acquired by you m
connection with this Agreement, (b) all accounts of you and/or the Unit Franchise now existing or
subsequently arising, together with all interest in you and/or the Unit Franchise, now existing or
subsequently arising, together with all chattel paper, documents, and instruments relating to such
accounts, (c) all contract rights of you and/or the Unit Franchise, now existing or subsequently
ansing, and (d) all general intangibles of you and/or the Unit Franchise, now owned or existing,
or after-acquired or subsequently arising You agree to execute such financing statements,
instruments, and other documents, 1n a form satisfactory to us, that we deem necessary so that we
may establish and maintain a valid security interest 1n, and to, these assets

175 No Guarantees.

If in connection with this Agreement we provide to you any watver, approval, consent, or
suggestion, or 1f we neglect or delay our response or deny any request for any of those, then we
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will not be deemed to have made any warranties or guarantees upon which you may rely, and will
not assume any lhability or obligation to you

176 No Waiver

If at any time we do not exercise a right or power available to us under this Agreement or
do not 1nsist on your strict compliance with the terms of the Agreement, or 1f there develops a
custom or practice that 1s at variance with the terms of this Agreement, then we will not be deemed
to have waived our right to demand exact compliance with any of the terms of this Agreement at
a later time  Simularly, our waiver of any particular breach or series of breaches under this
Agreement, or of any similar term 1n any other agreement between us and any other Franchisee
will not affect our rights with respect to any later breach It will also not be deemed to be a waiver
of any breach of this Agreement for us to accept payments that are due to us under this Agreement

177 Cumulative Remedies

The rights and remedies specifically granted to either you or us by this Agreement will not
be deemed to prohibit either you or us from exercising any other right or remedy provided under
this Agreement, or permitted by law or equity

178 Specific Performance, Injunctive Rehef

Provided we give you the appropriate notice, we will be entitled, without being required to
post a bond, to the entry of temporary and permanent injunctions and orders of specific
performance to (1) enforce the provisions of this Agreement relating to your use of the Mark(s)
and non-disclosure and non-competition obligations under this Agreement, (2) prohibit any act or
omission by you or your employees that constitutes a violation of any applicable law, ordinance,
or regulation, constitutes a danger to the public, or may impair the goodwill associated with the
Mark(s) or Pastries N Chaat Franchises, or (3) prevent any other irreparable harm to our interests
If we obtain an injunction or order of specific performance, then you shall pay us an amount equal
to the total of our costs of obtaining 1t, including without limitation reasonable attorneys’ and
expert witness fees, costs of investigation and proof of facts, court costs, other litigation expenses
and travel and living expenses, and any damages we incur as a result of the breach of any such
provision You further agree to waive any claims for damage in the event there 1s a later
determination that an injunction or specific performance order was 1ssued improperly

179 Mediation.

Except insofar as we elect to enforce this Agreement or to seek temporary or permanent
injunctive relief as provided above, the parties will attempt, 1n good faith, to resolve promptly
through negotiation all controversies, disputes or claims arising between us, our affiliates, and our
and their respective owners, officers, directors, agents, and employees (in their representative
capacity) and you (and your Principal Owners and guarantors) arising out of or related to (1) this
Agreement, any provision thereof, or any related agreement (except for any lease or sublease with
us or any of our affiliates), (2) the relationship of the parties hereto, (3) the validity of this
Agreement or any related agreement, or any provision thereof, or (4) any specification, standard
or operating procedure relating to the establishment or operation of the Unit Franchise For such
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purpose, any party may request the others to meet within fifteen (15) days at a mutually agreed
upon time and place If the parties are not able to conduct a meeting within the said fifteen (15)
day period or to resolve the dispute within thirty (30) days after their first negotiating meeting (or
such longer period of time as may be mutually agreed upon), any party may then refer the claim
or controversy to non-binding mediation conducted by a reputable and licensed mediator in the
Phoenix, Arizona area (the “Mediator’ ) by sending a written mediation request to the other parties
(the “Mediation Request’) In the event that a Mediation Request 1s made, the parties agree to
participate in the mediation process The parties and the Mediator may join in the mediation any
other party necessary for a mutually acceptable resolution of the dispute Should the Mediator at
any time be unable or unwilling to serve, the parties shall select a successor Mediator The
mediation procedure shall be determined by the Mediator in consultation with the parties The
fees and expenses of the Mediator shall be borne equally by the parties Should such mediation
efforts fail to resolve the dispute, then the parties are free to seek enforcement of the agreement
through any legal means

17 10 Waiver of Punitive Damages and Jury Trial, Limitations of Actions

Except with respect to your obligations to indemnify us and claims that we may bring under
Sections 7, 9, 15, or 16 of this Agreement, and except for claims arising from your non-payment
or underpayment of any amounts owed to us or our affiliates, (1) any and all claims arising out of
or related to this Agreement or the relationship between you and us shall be barred, by express
agreement of the parties, unless an action or proceeding 1s commenced within two (2) years from
the date the cause of action accrues, and (2) you and we hereby waive to the fullest extent permitted
by law, any right to or claim for any punitive or exemplary damages against the other, and agree
that, except to the extent provided to the contrary in this Agreement, in the event of a dispute
between you and us, each party will be limited to the recovery of any actual damages sustained by
that party You and we irrevocably walive trial by jury in any action, proceeding or counterclaim,
whether at law or 1n equity, brought by either you or us

1711 Governing Law/Consent To Jurisdiction

Except to the extent governed by the United States Trademark Act of 1946 (Lanham Act,
15U S C §§ 1051 et seq ), this Agreement and the Unit Franchise will be governed by the internal
laws of the State of Arizona (without reference to its choice of law and conflict of law rules),
except that the provisions of any Arizona law relating to the offer and sale of business opportunities
or franchises or governing the relationship of a franchisor and its franchisees will not apply unless
their junisdictional requirements are met independently without reference to this paragraph You
agree that we may nstitute any action against you arising out of or relating to this Agreement
(which 1s not required to be arbitrated hereunder or as to which arbitration 1s waived) 1n any state
or federal court of general jurisdiction in Maricopa County, Arizona, and you irrevocably submit
to the jurisdiction of such courts and waive any objection you may have to either the jurisdiction
or venue of such court

17 12 Binding Effect

This Agreement 1s binding on, and will inure to the benefit of, our successors and assigns
and, subject to the Transfers provisions contained in this Agreement, will be binding on and mure
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to the benefit of your successors and assigns, and 1f you are an individual, on and to your heirs,
executors, and administrators

17 13 No Liability to Others, No Other Beneficiaries

We will not, because of this Agreement or by virtue of any approvals, advice or services
provided to you, be hable to any person or legal entity that 1s not a party to this Agreement, and
no other party shall have any rights because of this Agreement

17 14 Construction

All headings of the various Sections of this Agreement are for convenience only, and.do
not affect the meaning or construction of any provision All references in this Agreement to
masculine, neuter or singular usage will be construed to include the masculine feminine, neuter
or plural, wherever applicable Except where this Agreement expressly obligates us to reasonably
approve or not unreasonably withhold our approval of any of your actions or requests, we have the
absolute right to refuse any request by you or to withhold our approval of any action or omission
by you The term “affiliate(s),” as used in this Agreement, 1s applicable to any company directly
or mdirectly owned or controlled by you or your Principal Owners, or any company directly or
indirectly owned or controlled by us

17 15 Joint and Several Liabihty

If two (2) or more persons are the Franchise Owner under this Agreement, their obligation
and hability to us shall be joint and several

17 16 Multiple Originals

This Agreement may be executed in two or more counterparts, all of which shall be
considered one and the same agreement and shall become effective when counterparts have been
signed by each party and delivered to the other parties hereto This Agreement, once executed by
a party, may be delivered to the other parties hereto by facsimile transmission or other electronic
means of a copy of this Agreement, bearing the signature of the party so delivering this Agreement

17 17 Timing Is Important

Time 1s of the essence of this Agreement “Time 1s of the essence” 1s a legal term that
emphasizes the strictness of time limits  In this case, 1t means 1t will be a matenial breach of this
Agreement to fail to perform any obligation within the time required or permitted by this
Agreement

17 18 Independent Provisions

The provisions of this Agreement are deemed to be severable In other words, the parties
agree that each provision of this Agreement will be construed as independent of any other
provision of this Agreement
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18 NOTICES AND PAYMENTS

All written notices, reports and payments permitted or required under this Agreement or
by the Operations Manual will be deemed delivered (a) at the time delivered by hand, (b) one (1)
business day after transmission by telecopy, facsimile or other electronic system, (c) one (1)
business day after being placed in the hands of a reputable commercial courier service for next
business day delivery, or (d) three (3) business days after being placed in the US mail by
Registered or Certified Mail, Return Receipt Requested, postage prepaid, and addressed to the
party to be notified or paid at 1ts most current principal business address of which the notifying
party has been advised, or to any other place designated by either party Any required notice,
payment or report which we do not actually receive during regular business hours on the date due
(or postmarked by postal authorities at least two (2) days before 1t 1s due) will be deemed
delinquent

19 INDEPENDENT PROFESSIONAL JUDGMENT OF YOU AND YOUR GENERAL
MANAGER

You and we acknowledge and agree that the specifications, standards and operating
procedures related to the services offered by the Unit Franchise ate not intended to limit or replace
your or your General Manager’s (if any) professional judgment in supervising and performing the
services offered by your Unit Franchise The specifications, standards, and operating procedures
represent only the minimum standards, and you and your General Manager (if any) are solely
responsible for ensuring that the Unit Franchise performs services in accordance with all applicable
requirements and standards of care Nothing 1n this Agreement shall obligate you or your General
Manager (if any) to perform any act that 1s contrary to your or your General Manager’s (if any)
professional judgment, provided, however, that you must notify us immediately upon your
determination that any specification, standard or operating procedure 1s contrary to your or your
General Manager’s (if any) professional judgment

20 ENTIRE AGREEMENT

This Agreement and all exhibits to this Agreement constitute the entire agreement between
the parties and supersede any and all prior negotiations, understandings, representations, and
agreements Nothing in this or in any related agreement, however, 1s intended to disclaim the
representations we made n the franchise disclosure document that we furnished to you You
acknowledge that you are entering into this Agreement as a result of your own independent
investigation of our franchise model and not as a result of any representations about us made by
our shareholders, officers, directors, employees, agents, representatives, independent contractors,
or franchisees that are contrary to the terms set forth in this Agreement, or in any disclosure
document, prospectus, or other similar document required or permitted to be given to you pursuant
to applicable law Any provisions of state law applicable to the state where you will operate your
franchise are contained m Exhibit 5 This Agreement may be modified only by written agreement
signed by both you and us, except that we may modify the Operations Manual at any time, in our
sole discretion, as provided herein
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the

Agreement Date
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PASTRIES N CHAAT FRANCHISING, LLC,
an Arizona limited hability company

By Praveen Reddy (aka Praveen Nandhikonda), its
Managing Member

FRANCHISE OWNER

Signature

Name

Title
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A EXHIBIT 1

TO THE PASTRIES N CHAAT FRANCHISING, LLC FRANCHISE AGREEMENT

FRANCHISE AGREEMENT EXPIRATION DATE
PROJECTED FRANCHISING OPENING SCHEDULE

1-1 Expiration Date Unless sooner terminated or renewed 1n accordance with the

provisions of this Agreement, this Agreement will expire on

1-2  Exclusive Territory The Exclusive Ternitory referred to in Section 2 3 of this

Agreement shall be

1-3  Franchising Opening Schedule In signing the foregoing Agreement to which

this Exhibit 1 1s attached, you acknowledge that

1 You have purchased the Franchise to which the Agreement corresponds as
a Pastries N Chaat Unit Franchise You will establish this Pastries N Chaat Unit Franchise
as a Start-up Franchise

2 You must open the Franchise to which this Agreement corresponds within
the following time period (the “Opening Deadline™), subject to the requirements of Section
3, and any other applicable provision of the Agreement
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B EXHIBIT 2
TO THE PASTRIES N CHAAT FRANCHISING, LLC FRANCHISE AGREEMENT

OWNER’S GUARANTY AND ASSUMPTION OF OBLIGATIONS

In consideration of, and as an inducement to, the execution of the Franchise Agreement,
dated as of this day of ,20__ (“the Agreement’ ), by and between
Pastries N Chaat Franchising, LLC (*us™) an Arizona limited liability company, and
(“the Franchise Owner’ ), each of the undersigned
owners of the Franchise Owner and their respective spouses (“you,” for purposes of this Guaranty
only), hereby personally and unconditionally agree to perform and keep during the terms of the
Agreement, each and every covenant, obligation, payment, agreement, and undertaking on the part
of Franchise Owner contained and set forth in the Agreement Each of you agree that all provisions
of the Agreement relating to the obligations of Franchise Owners, including, without limitation,
the covenants of confidentiality and non-competition and other covenants set forth in the
Agreement, shall be binding on you

Each of you waives (1)protest and notice of default, demand for payment or
nonperformance of any obligations guaranteed by this Guaranty, (2) any right you may have to
require that an action be brought against Franchise Owner or any other person as a condition of
your liability, (3) all right to payment or reimbursement from, or subrogation against, the Franchise
Owner which you may have arising out of your guaranty of the Franchise Owner’s obligations,
and (4) any and all other notices and legal or equitable defenses to which you may be entitled in
your capacity as guarantor

Each of you consents and agrees that (1) your direct and immediate hability under this
Guaranty shall be joint and several, (2) you will make any payment or render any performance
required under the Agreement on demand if Franchise Owner fails or refuses to do so when
required, (3) your hability will not be contingent or conditioned on our pursuit of any remedies
against Franchise Owner or any other person, (4) your liability will not be dimimished, relieved or
otherwise affected by any extension of time, credit or other indulgence which we may from time
to time grant to Franchise Owner or to any other person, including without limitation the
acceptance of any partial payment or performance, or the compromise or release of any claims,
and (5) this Guaranty will continue and be irrevocable during the term of the Agreement and
afterward for so long as the Franchise Owner has any obligations under the Agreement

If we are required to enforce this Guaranty in a judicial or arbitration proceeding, and
prevail 1n such proceeding, we will be entitled to reimbursement of our costs and expenses,
including, but not limited to, reasonable accountants’, attorneys’, attorneys’ assistants’, arbitrators’
and expert witness fees, costs of investigation and proof of facts, court costs, other litigation
expenses and travel and hving expenses, whether incurred prior to, in preparation for, or mn
contemplation of, the filing of any such proceeding If we are required to engage legal counsel 1n
connection with any failure by you to comply with this Guaranty, you agree to reimburse us for
any of the above-listed costs and expenses incurred by us
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This Guaranty 1s now executed as of the Agreement Date

OWNER. OWNER'’S SPOUSE:
Name Name
OWNER OWNER’S SPOUSE
Name Name
OWNER OWNER'’S SPOUSE
Name Name
NOTARY PUBLIC
State of )
) ss
County of )
1, , a notary In the State of
, County of , do hereby certify that the
foregoing Guaranty and Assumption of Obligations was acknowledged before me-this day
of , , by and __

, who 1s (are) personally known to me or who has

(have) produced 1dentification demonstrating his/her 1dentity

Signature of Person Taking Acknowledgement

My Commussion Expires
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C EXHIBIT3

TO THE PASTRIES N CHAAT FRANCHISING, LLC FRANCHISE AGREEMENT
ADDENDUM TO LEASE AGREEMENT

This Addendum to Lease Agreement (this “Addendum’ ), 1s entered into effective on this

day of , 20__, (the “Effective Date”) by and between
, a (the “Lessor’ ), and
, a (the “Lessee”) (each a “Party” and
collectively, the ‘Parties™)
RECITALS

WHEREAS, the Parties hereto have entered into a certain Lease Agreement, dated on the
day of , 20 (the “Agreement”), and pertaining to the premises

located at (the “Premises™),

WHEREAS, Lessor acknowledges that Lessee intends to operate a Pastries N Chaat Unit
Franchise from the Premises pursuant to a Franchise Agreement (the “Franchise Agreement”) with
Pastries N Chaat Franchising, LLC, an Arizona limited liability company (“Franchisor”) under the
name Pastries N Chaat or other name designated by Franchisor, and

WHEREAS, the Parties now desire to amend the Lease Agreement in accordance with the
terms and conditions contained herein

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein set
forth and each act done and to be done pursuant hereto, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties, intending
to be legally bound, do hereby represent, warrant, covenant and agree as follows

1 Remodeling and Decor The above recitals are hereby incorporated by reference
Lessor agrees that Lessee shall have the right to remodel, equip, paint and decorate the interior of
the Premises and to display the proprietary marks and signs on the interior and exterior of the
Premises as Lessee 1s reasonably required to do pursuant to the Franchise Agreement and any
successor Franchise Agreement under which Lessee may operate a Pastries N Chaat Unit Franchise
on the Premises

2 Assignment Lessee shall have the right to assign all of its right, title and interest
in and to the Lease Agreement to Franchisor or its parent, subsidiary, or affilate,
(including another franchisee) at any time during the term of the Lease, including any extensions
or renewals thereof, without first obtaining Lessor’s consent, pursuant to the terms of the Collateral
Assignment of Lease attached hereto as Exhibit A However, no assignment shall be effective
until such time as Franchisor or 1ts designated affiliate gives Lessor written notice of its acceptance
of the assignment, and nothing contained herein or in any other document shall constitute
Franchisor or 1ts designated subsidiary or affiliate a party to the Lease Agreement, or guarantor
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thereof, and shall not create any liability or obligation of Franchisor or its parent unless and until
the Lease Agreement 1s assigned to, and accepted in writing by, Franchisor or its parent, subsidiary
or affiliate In the event of any assignment, Lessee shall remain liable under the terms of the Lease
Franchisor shall have the right to reassign the Lease to another franchisee without the Landlord’s
consent 1n accordance with Section 4(a) below

3 Default and Notice

(a) In the event there 1s a default or violation by Lessee under the terms of the
Lease Agreement, Lessor shall give Lessee and Franchisor written notice of the default or
violation within ten (10) days after Lessor recerves knowledge of its occurrence If Lessor
gives Lessee a default notice, Lessor shall contemporaneously give Franchisor a copy of
the notice Franchisor shall have the right, but not the obligation, to cure the default
Franchisor will notify Lessor whether 1t intends to cure the default and take an automatic
assignment of Lessee’s interest as provided in Section 4(a) below Franchisor will have an
additional fifteen (15) days from the expiration of Lessee’s cure period in which it may
exercise the option to cure, but 1s not obligated to cure the default or violation

(b) All notices to Franchisor shall be sent by registered or certified mail,
postage prepaid, to the following address

Pastries N Chaat Franchising, LLC
15904 N 22™ Ln

Phoenix, AZ 85023

Attention Praveen Reddy

E-mail pncarizona@gmail com

Franchisor may change its address for receiving notices by giving Lessor written
notice of the new address Lessor agrees that it will notify both Lessee and Franchisor of
any change 1n Lessor’s mailing address to which notices should be sent

(c) Following Franchisor’s approval of the Lease Agreement, Lessee agrees not
to terminate, or 1n any way alter or amend the same during the Initial Term of the Franchise
Agreement, or any Interim Period thereof, without Franchisor’s prior written consent, and
any attempted termination, alteration or amendment shall be null and void and have no
effect as to Franchisor’s interests thereunder, and a clause to this effect shall be included
in the Lease

4 Termination or Expiration

(a) Upon Lessee’s default and failure to cure the default within the applicable
cure period, If any, under erther the Lease Agreement or the Franchise Agreement,
Franchisor will, at its option, have the right, but not the obligation, to take an automatic
assignment of Lessee’s interest in the Lease Agreement and at any time thereafter to re-
assign the Lease Agreement to a new franchisee without Lessor’s consent and to be fully
released from any and all hiability to Lessor upon the reassignment, provided the franchisee
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agrees to assume Lessee’s obligations and the Lease Agreement Upon notice from
Franchisor to Lessor requesting an automatic assignment, Lessor will, at the cost of
Franchisor, take appropriate actions to secure the leased premises, including but not limited
to, changing the locks and granting Franchisor sole rights to the Premises

(b) Upon the expiration or termination of either the Lease Agreement or the
Franchise Agreement (attached), Lessor will cooperate with and assist Franchisor in
securing possession of the Premises, and if Franchisor does not elect to take an assignment
of the Lessee’s interest, Lessor will allow Franchisor to enter the Premises, without being
guilty of trespass and without incurring any hability to Lessor, to remove all signs,
awnings, and all other items 1dentifying the Premises as a Pastries N Chaat Unit Franchise,
and to make other modifications (such as repainting) as are reasonably necessary to protect
the Pastries N Chaat Mark(s) and System, and to distinguish the Premises from a Pastries
N Chaat Unit Franchise In the event Franchisor exercises 1ts option to purchase assets of
Lessee or has rights to those through the terms and conditions of any agreement between
Lessee and Franchisor, Lessor shall permit Franchisor to remove all the assets being
purchased by Franchisor

5 Consideration No Liability

(a) Lessor hereby acknowledges that the provisions of this Addendum are
required pursuant to the Franchise Agreement under which Lessee plans to operate its
business and Lessee would not lease the Premises without this Addendum Lessor also
hereby consents to the Collateral Assignment of Lease from Lessee to Franchisor as
evidenced by Exhibit A

(b) Lessor further acknowledges that Lessee 1s not an agent or employee of
Franchisor and Lessee has no authority or power to act for, or to create any lhiability on
behalf of, or to 1n any way bind Franchisor or any affiliate of Franchisor, and that Lessor
has entered into this Addendum with full understanding that 1t creates no duties, obligations
or habilities of, or against, Franchisor or any affiliate of Franchisor

6 Sales Reports If requested by Franchisor, Lessor will provide Franchisor with
whatever information Lessor has regarding Lessee’s sales from its Pastries N Chaat Unit
Franchise

7 Amendments No amendment or variation of the terms of the Lease or this
Addendum shall be valid unless made 1in writing and signed by the Parties hereto

8 Reaffirmation of Lease Except as amended or modified herein, all of the terms,
conditions and covenants of the Lease Agreement shall remain 1n full force and effect and are

incorporated herein by reference and made a part of this Addendum as though copied herein in
full

9 Beneficlary Lessor and Lessee expressly agree that Franchisor 1s a third party
beneficiary of this Addendum
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IN WITNESS WHEREOF, the Parties have duly executed this Addendum as of the Effective Date

PASTRIES N CHAAT FDD - Exiubit B - Franchise Agieement

LESSOR

By

Name

Its

LESSEE

Name

Its

C4
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EXHIBIT A

COLLATERAL ASSIGNMENT OF LEASE

This COLLATERAL ASSIGNMENT OF LEASE (this ‘ Assignment”) 1s entered into
effective as of the _ day of , 20___ (the “Effective Date’) The undersigned,
, (“Assignor’) hereby assigns, transfers and sets over
unto Pastries N Chaat Franchising, LLC, an Arizona limited liability company (“Assignee’ ) all of
Assignor’s right, title and interest as tenant, 1n, to and under that certain lease, a copy of which 1s
attached hereto as Exhibit 1 (the “Lease Agreement”) with respect to the premises located at
(the “Premises™)
This Assignment 1s for collateral purposes only and, except as specified herein, Assignee shall
have no habihty or obhgation of any kind whatsoever arising from, or in connection with, this
Assignment unless Assignee shall take possession of the Premises demised by the Lease
Agreement pursuant to the terms hereof, and shall assume the obligations of Assignor thereunder

Assignor represents and warrants to Assignee that 1t has full power and authority to so
assign the Lease Agreement and its interest therein and that Assignor has not previously, and is
not obligated to, assign or transfer any of 1ts interest in the Lease Agreement or the Premises

Upon a default by Assignor under the Lease Agreement or under that certain franchise
agreement for a Pastries N Chaat Unmit Franchise between Assignee and Assignor
(‘ Franchise Agreement”), or in the event of a default by Assignor under any document or
instrument securing the Franchise Agreement, Assignee shall have the right and 1s hereby
empowered to take possession of the Premises, expel Assignor therefrom, and, in the event,
Assignor shall have no further right, title or interest in the Lease Agreement

Assignor agrees 1t will not suffer or permit any surrender, termination, amendment or
mod:fication of the Lease Agreement without the prior written consent of Assignee Through the
Initial Term of the Franchise Agreement and any Renewal Period thereof (as defined in the
Franchise Agreement), Assignor agrees that 1t shall elect and exercise all options to extend the
term of or 1enew the Lease Agreement not less than thirty (30) days before the last day that said
option must be exercised, unless Assignee otherwise agrees in writing  Upon failure of Assignee
to otherwise agree in writing, and upon failure of Assignor to so elect to extend or renew the Lease
Agreement as stated herein, Assignor hereby irrevocably appoints Assignee as its true and lawful
attorney-n-fact, which appoimntment is coupled with an interest, to exercise the extension or
renewal options in the name, place .and stead of Assignor for the sole purpose of effecting the
extension or renewal

[Remainder of Page Left Intentionally Blank — Signature Page Follows]
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IN WITNESS WHEREOF, Assignor and Assignee have duly executed this Collateral
Assignment of Lease as of the Effective Date

ASSIGNOR

By

Name -

Its

ASSIGNEE

PASTRIES N CHAAT FRANCHISING, LLC,
an Arizona limited hiability company

By Praveen Reddy (aka Praveen Nandhikonda), its
Managing Member
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D EXHIBIT 4

TO THE PASTRIES N CHAAT FRANCHISING, LLC FRANCHISE AGREEMENT

OWNERSHIP INTERESTS IN FRANCHISE OWNER

4-1  Full name and address of the owners of, and a description of the type of, all

currently held Interests in Franchise Owner

4-2  Mimimum ndividual and aggregate Principal Owner ownership percentage
required at all times during the term of this Agreement

4-2 1 During the term of this Agreement, the Principal Owners together must have a
“controlling interest” (1e, a ninety percent (90%) “ownership interest” of the equity, voting
control and profits) in Franchise owner

4-22 Unless otherwise permitted, the required mmimum “ownership interest” of each
Principal Owner during the term of this Agreement 1s

Ownership
Name Percentage
i
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EXHIBIT 5 TO THE PASTRIES N CHAAT FRANCHISING, LLC’S FRANCHISE
AGREEMENT

STATE-SPECIFIC ADDENDA

STATE OF CALIFORNIA’S SPECIFIC DISCLOSURE ADDENDUM J

THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY OF ALL PROPOSED
AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE DELIVERED TOGETHER WITH THE
DISCLOSURE DOCUMENT

Section 31125 of the California Franchise Investment Law requires us to give to you a disclosure document
approved by the Commissioner of Business Oversight before we ask you to consider a material modification of
your Agreement

Our website address 1s provided to you on the Cover Page of the Franchise Disclosure Document OUR WEBSITE
HAS NOT BEEN REVIEWED OR APPROVED BY THE CALIFORNIA DEPARTMENT OF BUSINESS
OVERSIGHT ANY COMPLAINTS CONCERNING THE CONTENT OF THIS WEBSITE MAY BE DIRECTED
TO THE CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT at www dbo ca gov

Item 3 (The disclosures required to be made in Item 3 of this Disclosure Document are supplemented as
follows)

Franchisor, persons or franchise brokers disclosed in Item 2 who are subject to any currently effective order of any
national securities association or national securities exchange as defined 1n the Securities Exchange Act of 1934, 15
US CA 78 a et seq, suspending or expelling such persons from membership in such association or exchange
None — (end of item 3 supplement)

Item 17 (The disclosures required to be made in Item 17 of this Disclosure Document are supplemented as

follows)

California Business and Professions Code Sections 20000 through 20043 provide rights to the franchisee
concerning termination or non-renewal of a franchise If the Agreement contains a provision that 1s inconsistent
with the law, the law will control

The Agreement provides for termination upon bankruptcy This provision may not be enforceable under federal
bankruptcy law (11 US C A Sec 101 ef seq)

The Agreement contains a covenant not to compete which extends beyond the termination of the franchise This
provision may not be enforceable under Califormia law

The Agreement contains a liquidated damage clause Under California Civil Code Section 1671, certain hiquidated
damages clauses are unenforceable

Prospective franchisees are encouraged to consult private legal counsel to determine the applicabihty of Califorma
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 an agreement restricting venue to a forum outside the State of
California

The Agreement requires application of the laws of another state than the State of Californta This provision may
not be enforceable under California law

You must'sign a general release of claims if you transfer your franchise California Corporations Code Section
31512 voids a waiver of your nights under the Franchise Investment Law (California Corporations Code Section
31000 through 31516) Business and Professtons Code Section 30010 voids a waiver of your rights under the
Franchise Relations Act (Business and Professions Code Sections 20000 through 20043) — (end of item 17'
supplement)
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Per California Department of Business Oversight, we will defer collection of tnitial fees until we have fulfilled all
of our in1tial obligations to you

Executed as of the Agreement Date

Franchisor Pastries N Chaat Franchising, LL.C

By Praveen Reddy (aka Praveen Nandhikonda), 1ts Managing Member

Franchise Owner

By

Its
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STATE OF CONNECTICUT’S SPECIFIC DISCLOSURE ADDENDUM

The delivery date of the services to be provided by us 1s within ninety (90) days of signing the Agreement by you
Executed as of the Agreement Date

Franchisor Pastries N Chaat Franchising, LLC

By Praveen Reddy (aka Praveen Nandhikonda), its Managing Member

Franchise Owner

By

Its
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STATE OF ILLINOIS’ SPECIFIC DISCLOSURE ADDENDUM

The conditions under which your franchise can be terminated and your rights upon non-renewal may be affected by
Illinois law, 815 ILCS 705/19 and 705/20

The choice of forum and law may be different as provided by the Illinois Franchise Disclosure Act (815 ILCS 7054)
In these cases Illinois, forum and law shall control

For curable defaults, a 30-day time frame generally 1s considered a reasonable time period for all such cure periods
unless the default deals with health or safety 1ssues

Because of our financial condition, the 1llinois Attorney General’s Office has imposed that we defer the payment by
you of all imtial franchise fees owed to us, or our affiliate, until such time as all initial obligations owed to you under
the franchise agreement or other agreements have been fulfilled by us and you have commenced doing business
pursuant to the franchise agreement

Executed as.of the Agreement Date

Franchisor Pastries N Chaat Franchising, LLC

By Praveen Reddy (aka Praveen Nandhikonda), its Managing Member

Franchise Owner

By

Its
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r STATE OF INDIANA’S SPECIFIC DISCLOSURE ADDENDUM

There will be no indemnification for hability caused by your proper rehiance on or use of procedures or materials
provided by us or caused by our negligence

We will not operate a substantially 1dentical business to that of your franchise within your territory regardless of trade
name

The choice of law provision 1s subject to the superseding'provisions of Indiana’s Franchise Act, IC 23-2-2 5 and IC
23-2-27

The reservation of right to injunctive relief, any specified remedy or limitation of the remedies available to either
party and the release of any rights with regard to the Agreement shall not apply

An estate has six (6) months to find a transferee or the Agreement can be terminated

A franchisee will not be required to covenant not to compete with us for a period longer than three (3) years or 1n an
area greater than the exclusive area granted by the Agreement or, 1n absence of such a provision in the Agreement,
an area of reasonable size, upon termination of or failure to renew the franchise

IC 23-2-2 7-1(1) prohibits us from requiring you (1f you are a resident of Indiana or a non-resident who will operate
a franchise 1n Indiana) to purchase goods, supplies, inventories, or services exclusively from us or sources designated
by us where such goods, supplies, inventories, or services of comparable quality are available from sources other than
those designated by us However, the (1) publication by us of a list of approved suppliers of goods, supplies,
inventories, or services, (i) the requirement that such goods, supplies, inventories, or services comply with
specifications and standards prescribed by us, and/or (111) our reasonable right to disapprove a suppher does not
constitute destgnation of a source This above prohibition does not apply to the principal goods, supplies, inventories,
or services manufactured or trademarked by us

IC section 23-2-2 7-1(11) prohibits us from requiring you to participate in any (1) advertising campaign or contest,
(1) promotional campaign, (111) promotional materials, or (1v) display decorations or materials, at an expense that 1s
indeterminate, determined by a third party, or determined by a formula, unless the Agreement specifies the maximum
percentage of gross monthly sales or the maximum absolute sum that you may be required to pay

IC 23-2-2 7 1-1(5) prohubits us from requiring you to prospectively assent to a release, assignment, novation, waiver,
or estoppel that would relieve a person from lLability imposed under the Indiana Franchise Act

We will not obtain money, goods, services, or any other benefit from any other person with whom you do business,
on account of, or in telation to, the transaction between you and the other person, other than for compensation for
services rendered by us, unless the benefit 1s promptly accounted for, and transmitted to you

IC section 23-2-2 7-1(11) prohibits us from requiring you to participate in any (1) advertising campaign or contest,
(11) promotional campaign, (111) promotional matenals, or (1v) display decorations or materials, at an expense that 1s
indeterminate, determined by a third party, or determined by a formula, unless the Agreement specifies the maximum
percentage of gross monthly sales or the maximum absolute sum that you may be required to pay

IC section 23-2-2 7-1(7) prohibits the Agreement from permitting unilateral termination of your franchise 1f
termination 1s without good cause or in bad faith Good cause within the meaning of this paragraph includes any
material violation of the Agreement

IC section 23-2-2 7-1(8) prohibits us from failing to renew your Agreement without good cause or in bad faith This
provision does not prohibit your Agreement from providing that 1t 1s not renewable upon expiration, or that renewal
1s conditioned upon your meeting certain conditions specified in the Agreement
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IC sectton 23-2-2 7-1(10) prohibits the Agreement from limiting litigation brought for breach of the Agreement 1n
any manner whatsoever

Executed as of the Agreement Date

Franchisor Pastries N Chaat Franchising, LLC

By Praveen Reddy (aka Praveen Nandhikonda), its Managing Member

Franchise Owner

By

Its
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STATE OF MARYLAND’S SPECIFIC DISCLOSURE ADDENDUM

The provisions in the Agreement relating to the general release that 1s required as a condition of renewal, sale and
assignment/transfer shall not apply to any liability under the Maryland Franchise Registration and Disclosure Law

A franchisee located within the state of Maryland shall not be required to assent to any release, estoppel or waiver of
liability as a condition of purchasing a franchise which would act as a release, estoppel or waiver of any lability
mcurred under the Maryland Franchise Registration and Disclosure Law

Lawsutts by either you or us may take place in Maryland for claims arising under the Maryland Franchise Registration
and Disclosure Law

Any himitation of claims proviston(s) 1n the Agreement shall not act to reduce the three (3) year statute of imitations
afforded to you for bringing a claim under the Law

Because of some financial requirements or regulations that may exist in your state, we have opted or have been
required to defer the payment by you of all imtial franchise fees owed to us, or our affiliate, until such time as all
initial obligations owed to you under the franchise agreement or other agreements have been fulfilled by us and you
have commenced doing business pursuant to the franchise agreement

Executed as of the Agreement Date

Franchisor Pastries N Chaat Franchising, LLC

By Praveen Reddy (aka Praveen Nandhikonda), 1its Managing Member

Franchise Owner

Its

PASTRIES N CHAAT FDD — Exlubn B — Franchise Agreement Exhibit 5 - State Specific Addenda



STATE OF MICHIGAN'S SPECIFIC DISCLOSURE ADDENDUM

The State of Michigan prohibits certain unfair provisions that are sometimes in franchise documents
If any of the following provisions are in these franchise documents, the provisions are void and cannot
be enforced against you

A prohibition on the right of a franchisee to join an association of franchisees

A requirement that a franchisee assent to a release, assignment, novation, waiver, or estoppel which deprives
a franchisee of rights and protections provided 1n the Michigan Franchise Investment Act This shall not
preclude a franchisee, after entering into an agreement, from settling any and all claims

A provision that permits a franchisor to terminate a franchise prior to the expiration of its term except for
good cause Good cause shall include the fatlure of the franchisee to comply with any lawful provision of the
agreement and to cure such failure after being given wnitten notice thereof and a reasonable opportunity,
which n no event need be more than 30 days, to cure such failure

A proviston that permuts a franchisor to refuse to renew a franchise without fairly compensating the franchisee
by repurchase or other means for the fair market value at the time of expiration of the franchisee’s inventory,
supplies, equipment, fixtures, and furnishings Personalized materials which have no value to the franchisor
and nventory, supplies, equipment, fixtures, and furnishings not reasonably required in the conduct of the
franchise business are not subject to compensation This subsection applies only if (1) the term of the
franchise 1s less than 5 years and (1) the franchisee 1s prohibited by the franchise or other agreement from
continuing to conduct substantially the same business under another trademark, service mark, trade name,
logotype, advertising, or other commercial symbol 1n the same area subsequent to the expiration of the
franchise or the franchisee does not receive at least 6 months advance notice of franchisor’s intent not to
renew the franchise

A provision that permits the franchisor to refuse to renew a franchise on terms generally available to other
franchisees of the same class or type under similar circumstances This section does not require a renewal
provision

A provision requiring that arbitration or litigation be conducted outside this state This shall not preclude the
franchisee from entering into an agreement, at the time of arbitration, to conduct arbitration at a location
outside this state

A provision which permits a franchisor to refuse to permut a transfer of ownership of a franchise, except for
good cause This subdivision does not prevent a franchisor from exercising a right of first refusal to purchase
the franchise Good cause shall include, but 1s not limited to

The failure of the proposed transferee to meet the franchisor’s then current reasonable qualifications
or standards

The fact that the proposed transferee 1s a.competitor of the franchisor or subfranchisor

The unwillingness of the proposed transferee to agree in writing to comply with all lawful
obligations

The failure of the franchisee or proposed transferee to pay any sums owing to the franchisor or to
cure any default in the agreement existing at the time of the proposed transfer

A provision that requires the franchisee to resell to the franchisor items that are not uniquely 1dentified with

the franchisor This subdivision does not prohibit a provision that grants to a franchisor a night of first refusal
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to purchase the assets of a franchise on the same terms and conditions as a bona fide third party willing and
able to purchase those assets, nor does this subdivision prohibit a provision that grants the franchisor the right
to acquire the assets of a franchise for the market or appraised value of such assets if the franchisee has
breached the lawful provisions of the agreement and has failed to cure the breach in the manner provided in
subdivision (c)

A provision which permits the franchisor to directly or indirectly convey, assign, or otherwise transfer its
obligations to fulfill contractual obligations to the franchisee unless provision has been made for providing
the required contractual services_

If the franchisor’s most recent financial statements are unaudited and show a net worth of less than $100,000, the
franchisor shall, at the request of a franchisee, arrange for the escrow of initial investment and other funds paid by
the franchisee until the obligations to provide real estate, improvements, equipment, inventory, training, or other
items included in the franchise offering are fulfilled At the option of the franchisor, a surety bond may be provided
1n place of escrow

The fact that there 1s a notice of this offering on file with the Attorney General does not constitute
approval, recommendation, or enforcement by the Attorney General

Any questions regarding this notice should be directed to

State of Michigan
Consumer Protection Division
Attn Franchise
G Mennen Williams Building
525 West Ottawa
Lansing, Michigan 48909
Telephone Number (517)373-1110

Executed as of the Agreement Date

Franchisor Pastries N Chaat Franchising, LLC

By Praveen Reddy (aka Praveen Nandhikonda), its Managing Member

Franchise Owner

By

Its

PASTRIES N CHAAT FDD — Exhibit B — Franchise Agreement Exlubit 5 — State Specific Addenda



STATE OF MINNESOTA’S SPECIFIC DISCLOSURE ADDENDUM

THESE FRANCHISES HAVE BEEN REGISTERED UNDER THE MINNESOTA FRANCHISE ACT
REGISTRATION DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION OR ENDORSEMENT BY
THE COMMISSIONER OF COMMERCE OF MINNESOTA OR A FINDING BY THE COMMISSIONER THAT
THE INFORMATION PROVIDED HEREIN IS TRUE, COMPLETE AND NOT MISLEADING

THE MINNESOTA FRANCHISE ACT MAKES IT UNLAWFUL TO OFFER OR SELL ANY FRANCHISE IN
THIS STATE WHICH 1S SUBJECT TO REGISTRATION WITHOUT FIRST PROVIDING TO THE
PROSPECTIVE FRANCHISEE, AT LEAST SEVEN DAYS PRIOR TO THE EXECUTION BY THE
PROSPECTIVE FRANCHISEE OF ANY BINDING FRANCHISE OR OTHER AGREEMENT, OR AT LEAST
SEVEN DAYS PRIOR TO THE PAYMENT OF ANY CONSIDERATION BY THE FRANCHISEE,
WHICHEVER OCCURS FIRST, A COPY OF THIS PUBLIC OFFERING STATEMENT, TOGETHER WITH A
COPY OF ALL PROPOSED AGREEMENTS RELATING TO THE FRANCHISE

THIS PUBLIC OFFERING STATEMENT CONTAINS A SUMMARY ONLY OF CERTAIN MATERIAL
PROVISIONS OF THE AGREEMENT THE CONTRACT OR AGREEMENT SHOULD BE REFERRED TO
FOR AN UNDERSTANDING OF ALL RIGHTS AND OBLIGATIONS OF BOTH THE FRANCHISOR AND
THE FRANCHISEE

Minn Stat §80C 21 and Minn Rule 2860 4400J prohibit us from requiring litigation to be conducted outside
Minnesota In addition, nothing in the Disclosure Document or Agreement can abrogate or reduce any of your rights
as provided for in Minnesota Statutes, Chapter 80C, or your nights to any procedure, forum, or remedies provided for
by the laws of the jurisdiction

With respect to franchises governed by Minnesota law, we will comply with Minn Stat Sec 80C 14, Subdivisions
3, 4, and 5 which require, except 1n certain specified cases, that a franchisee be given 90 days notice of termination
(with 60 days to cure) and 180 days notice for non-renewal of the Agreement

We will protect your right to use the Mark(s), trademarks, service marks, trade names, logotypes or other commercial
symbols or indemnify you from any loss, costs or expenses arising out of any claim, suit or demand regarding the use
of the name Minnesota constders 1t unfair to not protect the franchisee’s right to use the trademarks Refer to
Minnesota Statutes, Section 80C 12, Subd 1(g)

You do not consent to us obtaining injunctive relief However, you agree that we may seek injunctive rehief See
Minn Rules 2860 4400]

Minnesota Rule part 2860 4400D prohibits requiring a franchisee to assent to a release, assignment, novation, or
waiver that would relieve any person of liability imposed by the Minnesota Franchise Law, provided that this rule
shall not bar the voluntary settlement of disputes

We will not require you to assent to liquidated damages Liquidated damage provisions are void

Minn Rule Part 2860 4400J prohibits you from waiving your rights to any procedure, forum, or remedies provided
for by the laws of the jurisdiction

Minn Rule 2860 4400]) prohibits waiver of a jury trial If any portion of the Franchise Disclosure Document or the
Agreement provides for a waiver of jury trial, Minnesota law will control

The Limitations of Claims section of the Franchise Disclosure Document must comply with Minnesota Statutes,
Section 80C 17, Subd 5 If any portion of the Franchise Disclosure Document or the Agreement 1s contrary to
Minnesota Statutes, Section 80C 17, Subd 5, Minnesota law will control

The Minnesota Department of Commerce requires us to defer collection of mmitial franchise fees and other imtial
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payments owed by franchisees to the franchisor until the franchisor has completed 1ts pre-opeminig obligations under
the franchise agreement or other agreements have been fulfilled by the franchisor and the franchisee has commenced
doing business pursuant to the franchise agreement The Minnesota Department of Commerce has imposed the
deferral requirement because of the franchisor’s financial condition

Executed as of the Agreement Date

Franchisor Pastries N Chaat Franchising, LLC

By Praveen Reddy (aka Praveen Nandhikonda), its Managing Member

Franchise Owner

Its
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STATE OF NEW JERSEY’S SPECIFIC DISCLOSURE ADDENDUM

Liquidated damages are void 1f unreasonable under the totality of the circumstances, including whether a statute
governs the relationship and concerns liquidated damages clauses, and the common practice 1n the industry

Executed as of the Agreement Date

Franchisor Pastries N Chaat Franchising, LLC

By Praveen Reddy (aka Praveen Nandhikonda), 1ts Managing Member

Franchise Owner

By

Its
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STATE OF NEW YORK'’S SPECIFIC DISCLOSURE ADDENDUM

Item 3 (The disclosures in Item 3 of the Disclosure Document are amended to read as follows)

Neither the persons 1dentified 1n Item 2, nor any predecessor or affiliate of ours (A) has an administrative, criminal,
or civil action pending against that person alleging a felony, a violation of a franchise, -antitrust, or securities law,
fraud, embezzlement, fraudulent conversion, misappropriate of property, unfair or deceptive trade practices, or
comparable crvil of misdemeanor allegations, (B) has been convicted of a felony or pleaded nolo contendere to a
felony charge or, within the 10-year period immediately preceding our application for registration, has been convicted
of or pleaded nolo contendere to a misdemeanor charge or has been the subject of a civil action alleging violation of
a franchise, antifraud, or securities law, fraud, embezzlement, fraudulent converston or misappropriation of property,
or unfair or deceptive practices or comparable allegations, or (C) 1s subject to a currently effective injunctive or
restrictive order or decree relating to the franchise, or under a federal, state, or Canadian franchise, securities, antitrust,
trade regulation or trade practice law, resulting from a concluded or pending action or proceeding brought by a public
agency, or 1s subject to any currently effective order of any national securities association or national securities
exchange as defined in the Securities and Exchange Act of 1934, suspending or expelling that person from
membership in the association or exchange, or 1s subject to a currently effective injunction or restrictive order relating
to any other business activity as a result of an action brought by a public agency or department, including without
limitation actions affecting a license as a real estate broker or sales agent — (end of tem 3)

Item 4 (The disclosures 1n Item 4 of the Disclosure Document are amended to read as follows)

Neither we, any predecessor or affiliate of ours, or our officers and directors, during the 10-year period immediately
before the date of this Disclosure Document, (A) filed as debtor, or had filed against 1t, a petition to start an action
under the U S Bankruptcy Code, (B) obtained a discharge of 1ts debts under the bankruptcy code, or (C) was a
principal officer of a company or a general partner 1n a partnership that either filed as debtor, or had filed against 1t,
a petition to start an action under the U S Bankruptcy Code, or that obtained a discharge of 1ts debts under the U S
Bankruptcy Code during or within 1 year after the officer or general partner of ours held this position 1n the company
or partnership — (end of item 4)

Liquidated damage provisions are void and shall not apply to franchises located in. New York State 1f the parties did
not intend to liquidate damages, or intended to provide for a penalty, the liquidated damages clause amount ts not
reasonably related to the anticipated loss suffered by the non-breaching party, or the actual loss 1s not difficult to
ascertain or incapable of estimation

Executed as of the Agreement Date

Franchisor Pastries N Chaat Franchising, LLC

By Praveen Reddy (aka Praveen Nandhikonda), 1its Managing Member

Franchise Owner

By

Its

PASTRIES N CHAAT FDD - Exhibut B - Franchise Agreement Exlubit 5 - State Specific Addenda
E-13



STATE OF NORTH DAKOTA’S SPECIFIC DISCLOSURE ADDENDUM

THE SECURITIES COMMISSIONER HAS HELD THE FOLLOWING TO BE UNFAIR, UNJUST OR
INEQUITABLE TO NORTH DAKOTA FRANCHISEES (NDCC SECTION 51-19-09)

Restrictive Covenants Franchise disclosure documents that disclose the existence of covenants restricting
competition contrary to NDCC Section 9-08-06, without further disclosing that such covenants will be
subject to the statute

Situs of Arbitration Proceedings An agreement providing that the parties must agree to the arbitration of
disputes at a location that 1s remote from the site of the franchisee's business

Restrictions on Forum Requiring North Dakota franchisees to consent to the jurisdiction of courts outside
of North Dakota

Liquidated Damages and Termination Penalties Requiring North Dakota franchisees to consent to
liquidated damages or termination penalties

Applicable Laws An agreement that specifies that i1t'15 to be governed by the laws of a state other than
North Dakota

Waiver of Tnal by Jury Requiring North Dakota Franchises to consent to the waiver of a tnal by jury

Waiver of Exemplary & Punitive Damages Requiring North Dakota Franchisees to consent to a waiver of
exemplary and punitive damage

General Release An agreement that requires the franchisee to sign a general release upon renewal of the
Agreement

Limitation of Claims An agreement that requires the franchisee to consent to a limitation of claims The
statute of limitations under North Dakota law applies

Enforcement of Agreement An agreement that requues the franchisee to pay all costs and expenses
incurred by the franchisor in enforcing the agreement The prevailing party in any enforcement action 1s
entitled to recover all costs and expenses including attorney's fees

Any contrary proviston in this Agreement or the Franchise Disclosure Document wilil be void

Executed as of the Agreement Date

Franchisor Pastries N Chaat Franchising, LLC

By Praveen Reddy (aka Praveen Nandhikonda), its Managing Member

Franchise Owner

By

Its
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STATE OF RHODE ISLAND’S SPECIFIC DISCLOSURE ADDENDUM

Section 19-28 1-14 of the Rhode Island franchise Investment Act provides that “A provision 1n a franchise agreement
restricting jurisdiction or venue to a forum outside this state or requiring the application of the laws of another state
1s void with respect to a claim otherwise enforceable under this Act ”

Executed as of the Agreement Date

Franchisor Pastries N Chaat Franchising, LLC

By Praveen Reddy (aka Praveen Nandhikonda), its Managing Member

Franchise Owner

By

Its
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STATE OF SOUTH DAKOTA’S SPECIFIC DISCLOSURE ADDENDUM

You will receive thirty (30) days written notice with an opportunity to cure a breach of the Agreement, failure to meet
performance and quality standard and failure to make royalty payments before termination

Covenants not to compete upon termination or expiration of the Agreement are generally unenforceable in the State
of South Dakota, except 1n certain instances as provided by law

Liquidated damage provisions are void

Pursuant to SDCL 37-5B, any condition, stipulation or provision of the Agreement purporting to waive compliance
with any provision of this chapter or any rule or order thereunder 1s void Any acknowledgement provision,
disclaimer or integration clause or a provision having a similar effect 1n an agreement does not negate or act to remove
from judicial review any statement, misrepresentation or action that would violate this chapter or a rule or order under
this chapter

Any provision in an agreement that designates jurisdiction or venue or requires you to agree to jurisdiction or venue
to a forum outside of South Dakota 1s void with respect to any cause of action which s otherwise enforceable in the
State of South Dakota

The law regarding franchise registration, employment, covenants not to compete, and other matters of local concern
will be governed by the laws of the State of South Dakota, but as to contractual and all other matters, the Agreement
will be and remain subject to the application, construction, enforcement and interpretation under the govermng law
listed 1n the Governing Law section of the Agreement

Executed as of the Agreement Date

Franchisor Pastries N Chaat Franchising, LLC

By Praveen Reddy (aka Praveen Nandhikonda), its Managing Member

Franchise Owner

By

Its
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STATE OF VIRGINIA’S SPECIFIC DISCLOSURE ADDENDUM

The Virgima State Corporation Commussion’s Division of Securities and Retail Franchising requires us to defer
payment of the Initial Franchise Fee and other initial payments owed by Franchisees to the Franchisor until the
Franchisor has completed its pre-opening obligations under the Franchise Agreement and the Franchisee has
commenced doing business pursuant to the Franchise Agreement

Additional Disclosure The following statements are added to Item 17 h

Pursuant to Section 13 1-564 of the Virginia Retail Franchising Act, 1t 1s unlawful for a franchisor to cancel a
franchise without reasonable cause If any grounds for default or termination stated in the Agreement does not
constitute “reasonable cause,” as that term may be defined in the Virginia Retail Franchising Act or the laws of
Virginia, that provision may not be enforceable

Executed as of the Agreement Date

Franchisor Pastries N Chaat Franchising, LLC

By Praveen Reddy (aka Praveen Nandhikonda), its Managing Member

Franchise Owner

By

Its
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r STATE OF WASHINGTON’S SPECIFIC DISCLOSURE ADDENDUM

The state of Washington has a statute, RCW 19 100 180 that may supersede the Agreement in your relationship with
us, including the areas of termination and renewal of your franchise There may also be court decisions that may
supersede the Agreement 1n your relationship with us, including the areas of termination and renewal of your
franchise

If any of the provisions of this Agreement are inconsistent with the relationship provisions of RCW 19 100 180 or
other requirements of the Washington Franchise Investor Protection Act (the “Act”), the provisions of the Act will
prevail over the inconsistent provisions of the Agreement with regard to any franchise sold in Washington

In any arbitration involving a franchise purchased in Washington, the arbitration site shall be either in the state of
Washington, or 1n a place mutually agreed upon at the time of the arbitration, or as determined by the arbitrator

In the event of a conflict of law, the provision of the Washington Franchise Investment Protection Act, Chapter
19 100 RCW shall prevail

A release or waiver of nghts executed by you shall not include rights under the Washington Franchise Investment
Protection Act except when executed pursuant to a negotiated settlement after the Agreement 1s 1n effect and where
the parties are represented by independent counsel Provisions such as those that unreasonably restrict or hmit the
statue of limitations period for claims under the Act, rights or remedies under the Act such as a night to a jury trial
may not be enforceable

Transfer fees are collectable to the extent that they reflect our reasonable estimated or actual costs 1n effecting a
transfer

The State of Washington’s Department of Financial Institutions, Securities Division, requires us to defer payment of
the initial franchise fee and other initial payments owed by franchisee to the franchisor until the franchisor has
completed 1ts pre-opening obligations under the franchise agreement

Executed as of the Agreement Date

Franchisor Pastries N Chaat Franchising, LLC

By Praveen Reddy (aka Praveen Nandhikonda), its Managing Member

Franchise Owner

By

Its
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STATE OF WISCONSIN’S SPECIFIC DISCLOSURE ADDENDUM

L

The Wisconsin Fair Dealership Law applies to most, if not all, agreements and prohibits the termination,
cancellation, non-renewal or the substantial change of the competitive circumstances of a dealership agreement
without good cause That Law further provides that 90 days prior written notice of a proposed termination, etc must
be given to the dealer The dealer has 60 days to cure the deficiency and 1f the deficiency 1s cured, the notice 1s void
The Wisconsin Fair Dealership Law supersedes any provisions contained in the franchise or license agreement that
are inconsistent with that Law

Executed as of the Agreement Date

Franchisor Pastries N Chaat Franchising, LLC

By Praveen Reddy (aka Praveen Nandhikonda), its Managing Member

Franchise Owner

Its
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ADDITIONAL STATE PROVISIONS J

These states have statutes which may supersede the Agreement n your relationship with us, including the areas of
termination and renewal of your franchise ARKANSAS [Stat Section 70-807], CALIFORNIA [Bus & Prof Code
Sections 20000-20043], CONNECTICUT [Gen Stat Section 42-133e et'seq ], DELAWARE [Code Sections 2551-
2556], HAWAII [Rev Stat Section 482E-1], ILLINOIS [ILCS, Ch 815, Sections 705/1-705/44], INDIANA [Stat
Section 23-2-2 7], IOWA [Code Sections 523H 1-523H 17], MICHIGAN [Stat Section 19 854(27)], MINNESOTA
[Stat Section 80C 14], MISSISSIPPI [Code Section 75-24-51], MISSOURI [Stat Section 407 400], NEBRASKA
[Rev  Stat Section 87-401], NEW JERSEY [Stat Section 56 10-11], SOUTH DAKOTA [Codified Laws
Section 37-5B], VIRGINIA [Code 13 1-557-574-13 1-564], WASHINGTON [Code Section 19 100 180],
WISCONSIN [Stat Section 135 03]

These states have statutes which limit our ability to restrict your activity after the Agreement has ended Califorma
Business and Processions Code Section 16,600, Florida Statutes Section 542 33, Michigan Complied Laws Section
445 772 et seq , Montana Codes Section 30-14-201, North Dakota Century Code Section 9-08-06, Oklahoma Statutes
Section 15-217-19, Washington Code Section 19 86 030 Other states have court decisions hmiting our ability to
restrict your activity after the Agreement has ended

A provision in the Agreement which terminates the franchise upon the bankruptcy of the franchise may not be
enforceable under Title 11, United States Code Section 101

The following states have statutes which restrict or prohibit the imposition of hquidated damage provisions
Califormia [Civil Code Section 1671], Indiana [1C 23-2-2 7-1(10)], Minnesota [Rule 2860 4400J]; South Dakota
State courts also restrict the imposition of liquidated damages The imposition of hiquidated damages 1s also restricted
by fair practice laws, contract law and state and federal court decisions

If any provision of your Agreement violates any of these provisions then that specific provision may not apply to
franchisees located 1n that particular state

For franchises located in any state not specifically mentioned, 1f any provision of this Agreement violates the
provision of any state law, then that specific provision may not apply to franchisees located in that particular state

PASTRIES N CHAAT FDD — Exlubit B — Franchise Agreement Exhibit 5 - State Specific Addenda



EXHIBIT C
FRANCHISE OPERATIONS MANUAL

TABLE OF CONTENTS

PASTRIES N CHAAT FDD — Exhubit C - Operations Manual Table of Contents



E

EY)
i
Lo g
o /
ot

O
pe °
rations
VManua
|



TABLE OF CONTENTS

Chapter 1: Introduction
Chapter 2: Welcome to Pastries N chaat
History of Pastries N chaat
Pastries N chaat Management Team
Pastries N chaat Mission Principles and Promises
Chapter 3: Pre Opening Time Table and Obligations
Chapter 4: Support Resources
Chapter 5: Franchise Training Requirements
PNC Orientation Training
PNC Qualified Certifications
Annual National Sales Meeting
Chapter 6: Staffing your PNC Restaurant Franchise
Staffing your PNC Restaurant Franchise
Position Description with Profiles
Chapter 7: Restaurant Policies

21
22
23

51
52
53

61
62



Quality Standards of Services
Handling Typical Complaints and problems
Employee Appearance(Trade Dress) & Hygiene
Computer and phone Usage
Chapter 8: Restaurant Operation and Maintenance
General House keeping & Cleaning Procedures
Opening and Closing Procedures
Administrative Management Checklist
POS System
Restaurant Operations Checklist
Chapter 9: Food Safety & Sanitation
Types of Contamination
Biological, Chemical & Physical Hazards
Cross Contamination
Preventing Food Contamination
Calibrating a Thermometer
Temperature Zones
Food safety & Preventing Contamination
Identifying Products of Inferior Quality
Restaurant Cleanliness
Cleaning and Sanitization Procedures
Kitchen
Dining Room
Restrooms
Exterior Areas
Chapter 10: Administration
Record Keeping
Accounting Services
Prime cost and Accounting
Collections and accounts receivable management
Chapter 11:Reports and audits
Book keeping
Records and reports
Payroll
Audits & Inspections
Tax Guidelines
Federal Income Tax

71

72
73
74

81
82
83
85
86

91
92
93
94
95
96
917
98
99
910
9101
9102
9103
9104

101
102
103
10 4

111
112
113
114
115
116




Payroll Taxes 117

State and Local Sales Tax 118
State Unemployment Tax 119
Use Tax 1110
Scheduled Tax Requirements 1111
Chapter 12:Customer Experience
Licences & Permits 121
No Smoking Policy 122
Credit Cards 123
Signage Criteria 12 4
Temperature control 125
Customer Area 126
Catering Order 127
Customer Complains 12 8
Customers with Disabilities act Accommodations 129
Customer Service Standards 1210

Chapter 13: Product Handling

General Requiemnets 131
Approved Manufacturer 132
Receiving Product 133
Product Storage 134
Mandatory Basic Guideline 135
Dry Storage 136
Paper Supplies 137
Cleaning Supplies 138
Fountain Drink box Syrups and CO2 139
Frozen Storage 1310
Refrigerated Storage 1311
Thawing Procedures 1312
Emergency Thawing Procedure 1313

Product Description and Handling

Counter &Recipes 13 14
Counter Hints 13141
Menu Holds 13142

Counter Layout 13143



Range Layout 13144
Chapter 14: Equipment Maintenance & Operations

Equipment
Counter Tables 141
Walkin Cooler 14 2
Freezer 143
Microwaves 14 4
Hood&vents 145
Fountain Soda Dispensers 146
Ice Machine 14 7
Table mount Can opener 14 8
Vegetable Sink 149
HVAC 14 10
Water Heater 14 11
Smallware Equipment 14 12
Cutting Boards 14121
Cleaning Equipment 14 13
Dust pans, Brooms & Mops 1413 1
Chapter 15: Insurance requirements and Risk Management
General Insurance Coverage 151
General Liability 152
Automobile Liability 153
Workers Comp 154
Risk Management 15.5
Employee safety Traimning 1551
Emergency procedures 1552
Operating and maintaining Equipment safety 1553
Avoiding Burns 1554
Knives safety 1555
Proper Lifting Techniques 1556
Franchise site security 1557
Reporting Incidents 1558
Food Borne Illness & Infection 15.6
Dealing with the media 1561
Infectious Diseases 1562

Chapter 16: Trademarks & Brand Identity



Patents copyrights and Proprietary Information 16 1

Trademark Usage and guidelines 16 2
Legal and regulatory 163
Store Design and Furnishing 16 4
Chapter 17: Resale, Transfer, Renewal and closing
Condition of Renewal 171
Continuation 172
Assignment or Transfer 173
Termination® 17 4

Chapter 18: Expansion and Relocation Requirements
Restaurant Franchise Expansion, New territory, Resale purchase or
Territory expansion 181

Chapter 19: Exhibits

Menus 191
Catering Order Form 192
Customer Incident Form 193

Products Order Form 194



EXHIBITE

CONFIDENTIALITY/NONDISCLOSURE AGREEMENT

PASTRIES N CHAAT FDD - Extubit E — Confidenuiality and Non Disclosure Agreement



CONFIDENTIALITY/NONDISCLOSURE AGREEMENT

THIS AGREEMENT, made and entered into this day of , 20 , by
and between Pastries N Chaat Franchising, LLC, an Arizona hmited hability company, (hereinafter referred to
as “the Company ) and , whose address 1s

(hereinafter referred to as
“Prospective Franchisee™) and each owner of Prospective Franchisee and his or her spouse (individually, an
“Owner,” and collectively, the “Owners”) (collectively, Franchisor, Franchisee, and Owners are referred to
hereinafter as the “Parties™)

WITNESSETH THAT

WHEREAS, Prospective Franchisee desires to obtain certain confidential and proprietary information
from the Company for the sole purpose of inspecting and analyzing said information 1n an effort to determine
whether to purchase a franchise from the Company, and

WHEREAS, the Company 1s willing to provide such information to Prospective Franchisee for the
limited purpose and under the terms and conditions set forth herein,

NOW, THEREFORE, 1n consideration of the premises and the mutual covenants and promuses herein
contained, and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged by the parties hereto, the parties hereto agree as follows

1 DEFINITION  “Confidential Information” 1s used herein to mean all information,
documentation and devices disclosed to or made available to Prospective Franchisee by the Company, whether
orally or 1n writing, as well as any information, documentation or devices heretofore or hereafter produced by
Prospective Franchisee 1n response to or in reliance on said information, documentation and devices made
available by the Company

2 TERM The parties hereto agree that the restrictions and obligations of Paragraph 4 of this
Agreement shall be deemed to have been in effect from the commencement on the day of
, 20 , of the ongoing negotiations between Prospective Franchisee and the Company

and continue 1n perpetuity until disclosed by the Company

3 TRADE SECRET ACKNOWLEDGEMENT Prospective Franchisee acknowledges and
agrees the Confidential Information 1s a valuable trade secret of the Company and that any disclosure or
unauthorized use thereof will cause trreparable harm and loss to the Company

4 TREATMENT OF CONFIDENTIAL INFORMATION In consideration of the disclosure
to Prospective Franchisee of Confidential Information, Prospective Franchisee agrees to treat Confidential
Information 1n confidence and to undertake the following additional obligations with respect thereto

@) To use Confidential Information for the sole purpose of inspecting and analyzing the
information 1n an effort to determine whether to purchase a franchise from the Company and solely 1n its
operation of the Company Franchise,

(b) Not to disclose Confidential Information to any third party,

©) To limit dissemination of Confidential Information to only those of Prospective
Franchisee’s officers, directors and employees who have a need to know to perform the limited tasks set forth
in Item 4 (a) above, and who have agreed to the terms and obligations of this Agreement by affixing their
signatures hereto,
PASTRIES N CHAAT FDD — Exdubit E — Confidentiality and Non Disclosure Agreement
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d Not to copy Confidential Information or any portions thereof, and

(e To return Confidential Information and all documents, notes or physical evidence
thereof, to the Company upon a determination that Prospective Franchisee no longer has a need therefor, or a
request therefor, from the Company, whichever occurs first

5 SURVIVAL OF OBLIGATIONS The restrictions and obligations of this Agreement shall
survive any expiration, termtnation or cancellation of this Agreement and shall continue to bind Prospective
Franchisee, his heirs, successors and assigns in perpetuity

6 NEGATION OF LICENSES Except as expressly set forth heremn, no rights to licenses,
expressed or implied, are hereby granted to Prospective Franchisee as a result of or related to this Agreement

7 APPLICABLE LAW This Agreement shall be construed and enforced 1n accordance with the
laws of the State of Arizona

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed

FRANCHISOR

PASTRIES N CHAAT FRANCHISING, LLC

By Praveen Reddy (aka Praveen Nandhikonda), its
Managing Member

FRANCHISE OWNER

By

Its

[Remainder of Page Left Intentionally Blank — Signature of Owners Follows]
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OWNERS OF PROSPECTIVE FRANCHISEE

Signature of Owner

Owner’s Residential Address

Printed/Typed Name of Owner

Signature of Owner’s Spouse

Owner’s Title/Position with Franchisee

Printed/Typed Name of Spouse

Date

Owner’s %
Ownership of
Franchisee

%

, 20

Owner’s Residential Address

Owner’s %
Ownership of

Franchisee
Signature of Owner
%
Printed/Typed Name of Owner
Owner’s Title/Position with Franchisee
Signature of Owner’s.Spouse
Printed/Typed Name of Spouse Date , 20

Owner’s Residential Address

Owner’s %

Ownership of
Franchisee
Signature:of Owner
%
Printed/Typed Name of Owner
Owner’s Title/Position with Franchisee
Signature of Owner’s Spouse
Printed/Typed Name of Spouse Date , 20

[Remainder of Page Left Intentionally Blank — Signature of Owners Continues]
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Owner’s Residential Address Owner’s %
Ownership of
Franchisee
Signature of Owner
%
Printed/Typed Name of Owner
Owner’s Title/Position with Franchisee
Signature of Owner’s Spouse
Printed/Typed Name of Spouse Date , 20
Owner’s Restdential Address Owner’s %
Ownership of
Franchisee
Signature of Qwner
%
Printed/Typed Name of Owner
Owner’s Title/Position with Franchisee
Signature of Owner’s Spouse
Printed/Typed Name of Spouse Date , 20
Owner’s Residential Address Owner’s %
Ownership of
Franchisee
Signature of Owner
%
Printed/Typed Name of Owner
Owner’s Title/Position with Franchisee
Signature of Owner’s Spouse
Printed/Typed Name of Spouse Date ,20
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EXHIBIT F

OWNER’S GUARANTY AND ASSUMPTION OF OBLIGATIONS
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OWNER’S GUARANTY AND ASSUMPTION OF OBLIGATIONS

In consideration of, and as an inducement to, the execution of the Franchise Agreement, dated as
of this day of , 20__ (the “Agreement”), by and between Pastries N Chaat
Franchising, LLC, an Anzona Ilimited lability company (“we” or “us”) and
(“the Franchisee), each of the undersigned owners of
the Franchisee and their respective spouses (“you,” for purposes of this Guaranty only), hereby personally
and unconditionally agree to perform and keep during the terms.of the Agreement, each and every covenant,
obligation, payment, agreement, and undertaking on the part of the Franchisee contained and set forth in
the Agreement (the “Guaranty”) Each of you agree that all provisions of the Agreement relating to the
obligations of the Franchisee, including, without limitation, the covenants of confidentiality and non-
competition and other covenants set forth in the Agreement, shall be binding on you

Each of you waives (1) protest and notice of default, demand for payment or nonperformance of
any obligations guaranteed by this Guaranty, (2) any right you may have to require that an action be brought
agamst the Franchisee or any other person as a condition of your habihity, (3) all nght to payment or
reimbursement from, or subrogation against, the Franchisee which you may have arising out of your
guaranty of the Franchisee’s obligations, and (4) any and all other notices and legal or equitable defenses
to which you may be entitled in your capacity as guarantor

Each of you consents and agrees that (1) your direct and immediate hability under this Guaranty
shall be joint and several, (2) you will make any payment or render any performance required under the
Agreement on demand if the Franchisee fails or refuses to do so when required, (3) your hability will not
be contingent or conditioned on our pursuit of any remedies against the Franchisee or any other person, (4)
your hiability will not be diminished, relieved or otherwise affected by any extension of time, credit or other
indulgence which we may from time to time grant to the Franchisee or to any other person, including
without limitation, the acceptance of any partial payment or performance, or the compromise or release of
any claims, and (5) this Guaranty will continue and be irrevocable during the term of the Agreement and
afterward for so long as the Franchisee has any obligations under the Agreement

If we are required to enforce this Guaranty in a judicial or arbitration proceeding, and prevail in
such proceeding, we will be entitled to reimbursement of our costs and expenses, including, but not limited
to, reasonable accountants’, attorneys’, attorneys’ assistants’, arbitrators’ and expert witness fees, costs of
investigation and proof of facts, court costs, other hitigation expenses and travel and living expenses,
whether incurred prior to, in preparation for or 1n contemplation of the filing of any such proceeding 1f we
are required to engage legal counsel in connection with any failure by you to comply with this Guaranty,
you agree to reimburse us for any of the above-listed costs and expenses incurred by us

[Remainder of Page Lefi Intentionally Blank — Signature Page Follows]
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IN WITNESS WHEREQTF, the parties hereto have caused this Guaranty to be duly executed

OWNERS OF FRANCHISEE

Owner’s Residential Address Owner’s %
Ownership of
Franchisee

Signature of Owner

%

Printed/Typed Name of Owner
Owner’s Title/Position with Franchisee

Signature of Owner s Spouse

Printed/Typed Name of Spouse ' Date , 20
Owner’s Residential Address Owner s %
Ownership of
Franchisee

Signature of Owner

%
Printed/Typed Name of Owner
Owner’s Title/Position with Franchisee
Signature of Owner’s Spouse
Printed/Typed Name of Spouse Date , 20
Owner’s Residential Address Owner’s %
Ownership of
Franchisee
Signature of Owner
%
Printed/Typed Name of Owner
Owner’s Title/Position with Franchisee
Signature of Owner’s Spouse
Printed/Typed Name of Spouse Date , 20

[Remainder of Page Left Intentionally Blank — Signature of Owners Continues]
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Owner’s Residential Address Owner’s %
Ownership of
Franchisee
Signature of Owner
%
Printed/Typed Name of Owner
Owner’s Title/Position with Franchisee
Signature of Owner’s Spouse
Printed/Typed Name of Spouse Date , 20
Owner’s Residential Address Owner’s %
Ownership of
Franchisee
Signature of Owner
%
Printed/Typed Name of Owner
Owner’s Title/Position with Franchisee
Signature of Owner’s Spouse
Printed/Typed Name of Spouse Date , 20
Owner’s Residential Address Owner’s %
Ownership of
Franchisee
Signature of Owner
%
Printed/Typed Name of Owner
Owner’s Title/Position with Franchisee
Signature of Owner’s Spouse
Printed/Typed Name of Spouse Date , 20

[Remainder of Page Left Intentionally Blank — Acknowledgement of Notary Follows]
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NOTARY PUBLIC

STATE OF )
) ss
COUNTY OF )
I, , do hereby certify that the foregoing Owner’s Guaranty and
Assumption of Obligations was acknowledged before me this day of )

, by the following person(s)”

who 1s (are) personally known to me or who has (have) produced 1dentification demonstrating his/her
1dentity

Signature of Person Taking Acknowledgement

SEAL My Commission Expires
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EXHIBIT G
LIST OF PASTRIES N CHAAT FRANCHISING, LLC FRANCHISE OWNERS

PASTRIES N CHAAT FRANCHISING, LLC Unit Franchises (as of December 31, 2015)

Viral G Shah

Sagar Srugarakavi

Arun Mathad

9512 S Heather Brae Cir
South Jordan, Utah 84095
801-999-4133
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PASTRIES N CHAAT FRANCHISING, LLC

GENERAL RELEASE AGREEMENT

THIS GENERAL RELEASE AGREEMENT (“Release”) 1s made and entered into this day
of , 20__, by and between Pastries N Chaat Franchising, LLC, an Arizona himited habihity
company (“Franchisor”), and , a

corporation/hmited liability company/partnership (circle one) (“Franchisee”), and each owner of
Franchisee and his or her spouse (individually, an “Owner,” and collectively, the “Owners™) (collectively,
Franchisor, Franchisee, and Owners are referred to hereinafter as the “Parties™)

WITNESSETH
WHEREAS, the Parties previously entered into that certain Franchise Agreement dated

, 20___ (the “Agreement™), granting Franchisee the right to operate a Franchise of
Franchisor (“Franchise”) for a specific Term (as defined in the Agreement), and

WHEREAS, Franchisee desires to renew the Agreement for an additional Term (as defined in the
Agreement), and

WHEREAS, the Agreement requires Franchisee and each of i1ts Owners and their respective
spouses to execute, in favor of Franchisor and 1ts officers, directors, agents, and employees, and
Franchisor’s affiliates and their officers, directors, agents, and employees, as a condition to renew the
Agreement, a general release from liability of all claims that Franchisee, its Owners, and their respective
spouses may have against Franchisor, its affiliates, and their respective owners, officers, directors,
employees, and agents, and

WHEREAS, the Parties destre to enter into this Release to comply with the requirements of the
Agreement and preserve Franchisee’s eligibility to renew the Agreement

NOW, THEREFORE, 1n consideration of the mutual agreements contained herein and other
valuable consideration, the Parties hereby agree as follows

1 Recitals The foregoing Recitals are incorporated into and made part of this Release

2 Release Franchisee, each Owner and his or her spouse, and their present or former
affiliated entities, officers, directors, shareholders, partners, members, employees, contractors, agents,
predecessors, successors, assigns, attorneys, representatives, heirs, personal representatives and any
spouses of each, as well as all other persons, firms, corporations, limited hability companies, associations
or partnerships or other affiliated entities claiming by or through them (the “Releasing Entities™), hereby
fully release Franchisor and its present or former officers, directors, shareholders, partners, members,
employees, contractors, agents, predecessors, successors, assigns, attorneys, representatives, heirs, personal
representatives and any spouses of each, and Franchisor’s affiliates and their respective present or former
officers, directors, shareholders, partners, members, employees, contractors, agents, predecessors,
successors, assigns, attorneys, representatives, heirs, personal representatives and any spouses of each, as
well as all other persons, firms, corporations, limited hability companies, associations or partnerships or
other affiliated entities claiming by or through Franchisor (the “Released Entities”) from any and all
habilities, claims, demands, debts, damages, obligations and causes of action of any nature or kind, whether
presently known or unknown, which the Releasing Entities may have against the Released Entities as of
the date this Release 1s executed
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3 Miscellaneous

A This Release contains the entire agreement and representations between the Parties
hereto with respect to the subject matter hereof This Release supersedes and cancels any prior
understanding or agreement between the parties hereto whether written or oral, express or implied No
modifications or amendments to this Release shall be effective unless in writing, signed by all Parties

B In the event any provision hereof, or any portion of any provision hereof shall be
deemed to be invalid, 1llegal or unenforceable, such invahdity, illegality, or unenforceability shall not affect
the remaining portion of any provision, or of any other provision hereof, and each provision of this Release
shall be deemed severablerfrom all other provisions hereof

C This Release shall be governed by the laws of the State of Arizona Any litigation
or court action arising under or related to this Release shall be filed in state or federal court in Maricopa
County, State of Anizona

D In the event a court action is brought to enforce or interpret this Release, the
prevailing Party mn that proceeding or action shall be entitled to reimbursement of all of its legal expenses,
including, but not limited to, reasonable attorneys’ fees and court costs incurred The prevailing Party shall
be entitled to rexmbursement of all such expenses both 1n the 1nitial proceeding or action and on any appeal
therefrom

E This Release 1s binding on the Parties hereto and their respective successors, heirs,
beneficiares, agents, legal representatives, and assigns, and on any other persons claiming a right or interest
through the Parties

F This Release may be executed in any number of counterparts, all of which shall be
deemed to constitute one and the same instrument, and each counterpart shall be deemed an original

[Remainder of Page Left Intentionally Blank — Signature Page Follows]
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IN WITNESS WHEREOF, the Parties hereto affix their signatures and execute this Release as of
the day and year first above written

FRANCHISOR

PASTRIES N CHAAT FRANCHISING, LLC

By Praveen Reddy (aka Praveen Nandhikonda), 1ts Managing Member

FRANCHISEE
By
Its
OWNERS OF FRANCHISEE
Owner’s Residential Address Owner's %
Ownership of
Franchisee
Signature of Owner
%
Printed/Typed Name of Owner
Owner’s Title/Position with Franchisee
Signature of Owner's Spouse
Printed/Typed Name of Spouse Date , 20

[Remainder of Page Left Intentionally Blank — Signature of Owners Continues]
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Owner’s Residential Address Owner's %
Ownership of
Franchisee
Signature of Owner
%
Printed/Typed Name of Owner
Owner’s Title/Position with Franchisee
Signature of Owner's Spouse
Printed/Typed Name of Spouse Date ,20
Owner’s Residential Address Owner's %
Ownership of
Franchisee
Signature of Owner
%
Printed/Typed Name of Owner
Owner’s Title/Position with Franchisee
Signature of Owner's Spouse
Printed/Typed Name of Spouse Date , 20
Owner’s Residential Address Owner's %
Ownership of
Franchisee
Signature of Owner
%
Printed/Typed Name of Owner
Owner’s Title/Position with Franchisee
Signature of Owner's Spouse
Printed/Typed Name of Spouse Date , 20

[Remainder of Page Left Intentionally Blank — Signature of Owners Continues]
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Owner’s Residential Address Owner's %
Ownership of
Franchisee
Signature of Owner
%
Printed/Typed Name of Owner
Owner’s Title/Position with Franchisee
Signature of Owner's Spouse
Printed/Typed Name of Spouse Date ,20
Owner’s Residential Address Owner's %
Ownership of
Franchisee
Signature of Owner
%
Printed/Typed Name of Owner
Owner’s Title/Position with Franchisee
Signature of Owner's Spouse
Printed/Typed Name of Spouse Date , 20
Owner’s Residential Address Owner's %
Ownership of
Franchisee
Signature of Owner
%
Printed/Typed Name of Owner
Owner s Title/Position with Franchisee
Signature of Owner's Spouse
Printed/Typed Name of Spouse Date , 20
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PASTRIES N CHAAT FRANCHISING, LLC

TRANSFER AGREEMENT
(For Unit Franchises
THIS TRANSFER AGREEMENT (the “Agreement”) ts made and entered into this day of
,20__, by and between Pastries N Chaat Franchising, LLC, an Arizona hmited hability
company (“Franchisor’), and , a

corporation/limited liability company/partnership (ctrcle one) (“Franchisee™), and each undersigned owner
of Franchisee and his or her spouse (individually, an ‘ Owner,” and collectively, the “Owners”), and
, a corporation/limited liability
company/partnership (circle one) (“Assignee”) (collectively, Franchisor, Franchisee, Owners, and Assignee
are referred to heremafter as the “Parties™)

WITNESSETH

WHEREAS, Franchisor and Franchisee previously entered into that certain Franchise Agreement
dated ,20___ (the “FA”™), granting to Franchisee that certain Pastries N Chaat
franchise (“Franchise™) located at

(the “Franchise™),

WHEREAS, the FA provides as follows with respect to the Transfer (as defined below) of the FA,
the Franchise, or any interest therein

a Section 14 4 of the FA states that any Transfer (as defined below) of the Franchisee’s
interest in the FA or of Franchisee’s nights or privileges under the FA must be approved by
Franchisor in writing before such Transfer may be made or become effective,

b Section 14 5 of the FA sets forth certain terms and conditions that must be complted with,
or that Franchisor may require be complied with, before any Transfer may be made or become
effective, and

WHEREAS, Franchisee and/or each undersigned Owner wish(es) to Transfer (as set forth 1n
Section 14 of the FA) to Assignee the following interest (the “Transferred Interest”)

WHEREAS, Franchisor i1s willing to consent to the above Transfer of the Transferred Interest, and
the Parties desire that the Transfer be made 1n accordance with the following terms and conditions,

NOW, THEREFORE, 1n consideration of the mutual agreements, covenants and undertakings

herein contained and other valuable consideration, the adequacy of which is acknowledged by all Parties,
the Parties hereby agree as follows
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1 Recitals The above Recitals and sections of the FA referred therein are hereby
incorporated into and made part of this Agreement

2 Consent to Transfer Franchisor hereby consents to the Transfer of the Transferred Interest
as described in the Recitals

3 Conditions for Approval of Transfer Franchisee, and/or each undersigned Owner and his
or her spouse, and Assignee each hereby represent and warrant that the conditions for approval of Transfer
as set forth 1n Section 14 5 of the FA, to the extent such conditions are not specifically addressed or resolved
under this Agreement, have been fully and completely satisfied as provided in such Section 14 5 and to
Franchisor’s satisfaction

4 Release Franchisee and/or each undersigned Owner and his or her spouse, and their
present or former affiliated entities, officers, directors, shareholders, partners, members, employees,
contractors, agents, predecessors, Successors, assigns, attorneys, representatives, heirs, personal
representatives and any spouses of each, as well as all other persons, firms, corporations, limited habihity
companies, associations or partnerships or other affiliated entities claiming by or through them (the
“Releasing Entities™), hereby fully release Franchisor and its present or former affiliated entities, and their
respective officers, directors, shareholders, partners, members, employees, contractors, agents,
predecessors, successors, assigns, attorneys, representatives, heirs, personal representatives and any
spouses of each, as well as all other persons, firms, corporations, limited hability companies, associations
or partnerships or other affiliated entities claiming by or through 1t (the “Released Entities™) from any and
all habilities, claims, demands, debts, damages, obligations and causes of action of any nature or kind,
whether presently known or unknown, which the Releasing Entities may have against the Released Entities
as of the date this Agreement 1s executed

5 Non-Competition, Non-Solicitation, Confidentiality

A Definitions Wherever used 1n this Section S, the term ¢ Franchisor” shall refer to
Franchisor and any affiliate, subsidiary, or any successor or assign of Franchisor Wherever used 1n this
Section, the phrase “directly or indirectly” includes, but is not limited to, acting, either personally or as
principal, owner, shareholder, employee, independent contractor, agent, manager, partner, joint venturer,
consultant, or 1n any other capacity or by means of any corporate or other device, or acting through the
spouse, chuldren, parents, brothers, sisters, or any other relatives, friends, trustees, agents, or associates of
any of the undersigned parties Wherever used in this Section, the term “employees” shall refer to
employees of Franchisor, any affiliate, subsidiary, or any successor or assign of Franchisor, and any
franchisee of Franchisor existing as of the date of this Agreement and, to the extent allowable by law, any
other person that has been an employee (as defined above) in the twelve (12) months preceding the date of
this Agreement Whenever used 1n this Section, the term “Confidential Information” shall be defined as
provided 1n Section 9 1 of the FA, which provisions are hereby incorporated by reference

B Consideration The undersigned Parties acknowledge that consideration for this
Agreement has been provided and 1s adequate The consideration includes, but 1s not limited to, the granting
of the Franchise to Franchisee and/or each undersigned Owner, and Franchisor’s consent to the Transfer of
the Transferred Interest as provided in this Agreement

C Need for this Agreement The undersigned Parties recogmze that in the highly
compétitive business tn which Franchisor and its affiliates and franchisees are engaged, preservation of
Confidential Information 1s crucial and personal contact 1s important 1n securing new franchisees and
employees, and retaining the goodwill of present franchisees, employees, customers, and suppliers
Personal contact 1s a valuable asset and 1s an integral part of protecting the business of Franchisor
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Franchisee and/or each undersigned Owner recognize that 1t has had substantial contact with Franchisor’s
employees, customets, and suppliers and Confidential Information For that reason, Franchisee and/or each
undersigned Owner may be in a position to take for his or her benefit the Confidential Information and
goodwill Franchisor has with its employees and Confidential Information now or n the future If
Franchisee and/or each undersigned Owner, after the Transfer of the Transferred Interest as provided 1n this
Agreement, takes advantage of such Confidential Information or goodwill for Franchisee’s and/or each
undersigned Owner’s own benefit, then the competitive advantage that Franchisor has created through its
efforts and investment will be irreparably harmed

D Non-Competition with Franchisor Franchisee and/or each undersigned Owner of
Franchisee agrees that for twelve (12) months following the date of this Agreement, neither Franchisee, nor
any Owner, nor any member of Franchisee’s or an Owner’s immediate family will have any direct or
indirect interest (e g, through a spouse) as a disclosed or beneficial owner, investor, partner, director,
officer, employee, consultant, representative or agent, or in any other capacity, in any Competitive Business
located or operating (a) within five (5) miles of the Franchise’s current territory, or (b) within five (5) miles
of the terntory of any Pastries N Chaat franchise in operation or development on the date of this Agreement
The term “Competitive Business” means any business which derives more than Ten Thousand and No/100
Dollars ($10,000 00) of revenue per year from the sale of products and services similar to those offered by
Pastries N Chaat franchises, or any business which grants franchises or licenses to others to operate such a
business, other than a Pastries N Chaat franchise operated under a franchise agreement with us

E Non-Solicitation of Franchisor’s Employees Franchisee and/or each undersigned
Owner agrees that for twenty-four (24) months after the date of this Agreement, 1t will not directly or
indirectly (a) induce, canvas, solicit, or request or advise any employees of Franchisor, the Franchise, or
any Pastries N Chaat franchise to accept employment with any person, firm, or business that competes with
any business of Franchisor, the Franchise, or any Pastries N Chaat franchise, or (b) induce, request, or
advise any employee of Franchisor, the Franchise, or any Pastries N Chaat franchise to terminate such
employee’s relationship with Franchisor, the Franchise, or any Pastries N Chaat franchise, or (¢) disclose
to any other person, firm, partnership, corporation or other entity, the names, addresses or telephone
numbers of any of the employees of Franchisor, the Franchise, or any Pastries N Chaat franchise, except as
required by law

F Non-Solicitation of Franchisor’s Customers Franchisee and/or each undersigned
Owner agrees that for twenty-four (24) months after the date of this Agreement, 1t will not directly or
indirectly (a) induce, canvas, solicit, or request or advise any customers of Franchisor, the Franchise, or
any Pastrnies N Chaat franchise to become customers of any person, firm, or business that competes with
any business of Franchisor, the Franchise, or any Pastries N Chaat franchise, or (b) induce, request or advise
any customer of Franchisor, the Franchise, or any Pastries N Chaat franchise to termnate or decrease such
customer’s relationship with Franchisor, the Franchise, or any Pastries N Chaat franchise, or (¢) disclose to
any other person, firm, partnership, corporation or other entity, the names, addresses or telephone numbers
of any of the customers of Franchisor, the Franchise, or any Pastries N Chaat franchise, except as required
by law

G Confidential Information Franchisee and/or each undersigned Owner agrees at all
times following the date of this Agreement, to hold the Confidential Information in the strictest confidence
and not to use such Confidential Information for Franchisee’s and/or each undersigned Owner’s personal
benefit, or the benefit of any other person or entity other than Franchisor, or disclose 1t directly or indirectly
to any person or entity without Franchisor’s express authorization or written consent Franchisee and each
undersigned Owner fully understand the need to protect the Confidential Information and all other
confidential materials and agree to use all reasonable care to prevent unauthorized persons from obtaining
access to Confidential Information at any time
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6 Subordination Franchisee and/or each undersigned Owner and Assignee each agrees that
all of Assignee’s obligations to make any mstallment payments to or for the benefit of Franchisee and/or
an undersigned Owner n connection with the Transfer of the Transferred Interest as provided under this
Agreement shall be subordinate to Assignee’s obligations under the FA or any New FA (as defined below)
to pay to us or our affiliates any fees and payments provided for therein

7 New FA Assignee agrees that in connection with the Transfer of the Transferred Interest
to 1t, Assignee shall sign at Franchisor’s request the form of Franchisee Agreement currently used by
Franchisor in selling and offering franchises like the Franchise (the “New FA’)

8 Guaranty of Obligations In consideration of, and as an inducement to, the execution of
this Agreement by Franchisor, each undersigned Owner, and his or her respective spouse, hereby personally
and unconditionally (a) guarantees to Franchisor and its successors and assigns that the Owner will
punctually pay and perform each and every undertaking, agreement and covenant of Assignee set forth in
the FA or any New FA, and (b) agrees to be personally bound by, and personally liable for the breach of,
each and every proviston 1n the FA or any New FA, including without initation, monetary obligations, the
obligations to take or refrain from taking certain actions and arbitration of disputes Each undersigned
Owner waives (1) protest and notice of default, demand for payment or nonperformance of any obligations
guaranteed by this Section 8, (2) any right the Owner may have to require that an action be brought against
Franchisor or any other person as a condition of the Owner’s liability, (3) all nght to payment or
reimbursement from, or subrogation against, Franchisor which Owner may have arising out of this guaranty
of Assignee, and (4) any and all other notices and legal or equitable defenses to which Owner may be
entitled 1n 1ts capacity as guarantor Each undersigned Owner consents and agrees that (1) its direct and
immediate liabihity under this Section shall be joint and several, (2) 1t will make any payment or render any
performance required under the FA or any New FA on demand if Assignee fails or refuses to do so when
required, (3) its hiability will not be contingent or conditioned on our pursuit of any remedies against
Assignee or any other person, (4) its hability will not be diminished, relieved or otherwise affected by any
extension of time, credit or other indulgence which Franchisor may from time to time grant to Assignee or
to any other person, including without limitation, the acceptance of any partial payment or performance, or
the compromise or release of any claims, and (5) the guaranty under this Section will continue and be
irrevocable during the term of the FA or any New FA and afterward for so long as Assignee has any
obligations under the FA or any New FA If Franchisor 1s required to enforce the guaranty provided for
under this Section 1n a judicial or arbitration proceeding, and prevail in such proceeding, then each
undersigned Owner agrees that Franchisor will be entitled to reimbursement of 1ts costs and expenses,
including, but not limited to, reasonable accountants’, attorneys’, attorneys’ assistants’, arbitrators’ and
expert witness fees, costs of investigation and proof of facts, court costs, other litigation expenses and travel
and hving expenses, whether incurred prior to, in preparation for or in contemplation of the filing of any
such proceeding If Franchisor 1s required to engage legal counsel in connection with any failure by any
understgned Owner to comply with the guaranty provisions of this Section, then the Owner shall reimburse
Franchisor for any of the above-listed costs and expenses incurred by Franchisor

9 Breach The Parties hereby agree that each of the matters stated heremn are important,
material, and confidential, and substantially affect the effective and successful conduct of the business of
Franchisor and 1ts reputation, and goodwill Any breach of the terms of this Agreement 1s a material breach
of this Agreement, which will result tn substantial and wrreparable mjury to Franchisor, for which the
breaching Party may be preliminarily and permanently enjoined and for which the breaching Party shall
also pay to Franchisor all damages (including, but not limited to, compensatory, incidental, consequential
and lost profits damages) which arise from the breach, together with interest, costs and Franchisor’s
reasonable attorneys’ fees (through final unappealable judgment) to enforce this Agreement This
Agreement does not himit any other remedies available at law or 1n equity available to Franchisor
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10 No Waiver Franchisor may waive a provision of this Agreement only in writing executed
by an authorized representative No Party shall rely upon any oral representations as to a waiver of any
provision of this Agreement No waiver by a Party of a breach by another Party of any provision of this
Agreement shall operate or be construed as a waiver of any subsequent breach by the breaching Party

11 Assignment This Agreement 1s fully transferable by Franchisor Franchisee and/or each
undersigned Owner and Assignee shall not assign, convey, sell, delegate, otherwise transfer this Agreement
or any right or duty hereunder without obtaining Franchisor’s prior written consent

12 Binding Agreement This Agreement shall be binding upon the Parties’ heirs and legal
representatives This Agreement shall be enforceable by the successors and assigns of Franchisor, any
person or entity which purchases substantially all of the assets of Franchisor, and any subsidiary, affihiate
or operation diviston of Franchisor

13 Toling To ensure that Franchisor will receive the full benefit of this Agreement, the
provisions of this Agreement will not run, for purposes of the prohibitions on any competition and
solicitation, statute of limitations, or for laches, at any time that a party to this Agreement 1s actually acting
In any way In contravention to this Agreement

14 Headings The paragraph headings of this Agreement are not a substantive part of this
Agreement and shall not limit or restrict this Agreement 1n any way

15 Choice of Law and Venue This Agreement shall be construed in accordance with and
governed for all purposes by the laws of Arizona If any action or proceeding shall be instituted by any
Party, or any representative thereof, all Parties and their representatives hereby consent and will submut to
the jurisdiction of, and agree that venue 1s proper in Maricopa County, State of Arizona

16 Severance and Reformation In case any one or more of the provisions or restrictions
contained 1n this Agreement, or any part thereof, shall, for any reason, be held to be invalid, illegal or
unenforceable 1n any respect, such invahdity, illegality, or unenforceability shall not affect any other
provisions or restrictions of this Agreement In case any one or more of the provisions or restrictions
contained tn this Agreement shall, for any reason, be held to be unreasonable, improper, overbroad or
unenforceable n any manner, it 1s agreed that they are divisible and separable and should be valid and
enforceable to the extent allowed by law The intention of the Parties 1s that Franchisor shall be given the
broadest protection allowed by law with respect to this Agreement

17 Entire Agreement No change, addition, deletion or amendment of this Agreement shall
be valid or binding upon any Party unless in wniting and signed by the Parties Insofar as matters within
the scope of this Agreement are concerned, this Agreement 1s the entire Agreement between the Parties and
replaces and supersedes all prior agreements and understandings pertaining to the matters addressed 1n this
Agreement There are no oral or other agreements or understandings between the Parties affecting this
Agreement

18 Counterparts This Agreement may be executed 1n any number of counterparts, all of
which shall be deemed to constitute one and the same instrument, and each counterpart shall be deemed an
original

19 Opportunity to Seek Independent Advice The undersigned Parties recognize that this
Agreement 1s an important document that affects their legal nights For this reason, the Parties may wish to
seek independent legal advice before accepting the terms stated heren  The undersigned Parties
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acknowledge that they have had an opportunity to seek such independent legal advice They acknowledge
that they have read and understand the provisions contained herein and acknowledge receipt of a copy of
this Agreement

IN WITNESS WHEREOF, the Parties hereto affix their signatures and execute this Agreement as
of the day and year first above written

FRANCHISOR

PASTRIES N CHAAT FRANCHISING, LLC

By Praveen Reddy (aka Praveen Nandhikonda), its
Managing Member

FRANCHISEE

By

Its

ASSIGNEE

By

Its

[Remainder of Page Left Intentionally Blank — Signature of Owners Follows]
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OWNERS OF FRANCHISEE

Owner’s Residential Address Owner’s %
Ownership of
Franchisee

Signature of Owner

%

Printed/Typed Name of Owner
Owner’s Title/Position with Franchisee

Signature of Owner’s Spouse

Printed/Typed Name of Spouse Date , 20
Owner’s Residential Address Owner’s %
Ownership of
Franchisee

Signature of Owner

%
Printed/Typed Name of Owner
Owner’s Title/Position with Franchisee
Signature of Owner’s Spouse
Printed/Typed Name of Spouse Date , 20
Owner’s Residential Address Owner’s %
Ownership of
Franchisee
Signature of Owner
%
Printed/Typed Name of Owner
Owner’s Title/Position with Franchisee
Signature.of Owner’s Spouse
Printed/Typed Name of Spouse Date , 20

[Remainder of Page Left Intentionally Blank — Signature of Owners Continues]
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Owner’s Residential Address

Signature of Owner

Printed/Typed Name of Owner

Signature of Owner’s Spouse

Owner’s Title/Position with Franchisee

Printed/Typed Name of Spouse

Date

Owner’s %
Ownership of
Franchisee

%

, 20

Signature of Owner

Printed/Typed Name of Owner

Signature of Owner s Spouse

Printed/Typed Name of Spouse

Owner’s Residential Address

Owner’s Title/Position with Franchisee

Date

Owner’s %
Ownership of
Franchisee

%

, 20

Signature of Owner

Printed/Typed Name of Owner

Signature of Owner’s Spouse

Printed/Typed Name of Spouse

Owner’s Residential Address

Owner’s Title/Position with Franchisee

Date

Owner’s %
Ownership of
Franchisee

%

PASTRIES N CHAAT FDD — Extubn I — Transfer Agreement



OWNERS OF ASSIGNEE

Owner’s Residential Address Owner’s %
Ownership of
Franchisee
Signature of Owner
%
Printed/Typed Name of Owner
Owner’s Title/Position with Franchisee
Signature of Owner’s Spouse
Printed/Typed Name of Spouse Date , 20
Owner’s Residential Address Owner’s %
Ownership of
Franchisee
Signature of Owner
%
Printed/Typed Name of Owner
Owner’s Title/Position with Franchisee
Signature of Owner’s Spouse
Printed/Typed Name of Spouse Date , 20
Owner’s Residential Address Owner’s %
Ownership of
Franchisee
Signature of Owner
%
Printed/Typed Name of Owner
Owner’s Title/Position with Franchisee
Signature of Owner’s Spouse
Printed/Typed Name of Spouse Date , 20

[Remainder of Page Left Intentionally Blank — Signature of Owners Continues]
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Owner’s Residential Address Owner’s %
Ownership of
Franchisee
Signature of Owner
%
Printed/Typed Name of Owner
Owner’s Title/Position with Franchisee
Signature of Owner’s Spouse
Printed/Typed Name of Spouse Date , 20
Owner’s Residential Address Owner’s %
Ownership of
Franchisee
Signature of Owner
%
Printed/Typed Name of Owner
Owner’s Title/Position with Franchisee
Signature of Owner’s Spouse
Printed/Typed Name of Spouse Date , 20
Owner’s Restdential Address Owner’s %
Ownership of
Franchisee
Signature of Owner
%
Printed/Typed Name of Owner
Owner’s Title/Position with Franchisee
Signature of Owner’s Spouse
Printed/Typed Name of Spouse Date , 20

1
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EXHIBIT J

FORM OF UCC-1 FINANCING STATEMENT
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- - | ,
UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS (front and back) CAREFULLY

|

A NAME & PHONE OF CONTACT AT FILER [optional]

B SEND ACKNOWLEDGMENT TO (Name and Address)

-

| DEBTOR S EXACT FULL LEGAL NAME nsert only one debtar name {la or ib) — do not abbrevtate or cambine names

THE ABOVE SPACE 1S FOR FILING OFFICF USE ONLY

la ORGANIZATION S NAME

OR 1b INDIVIDUAL S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
Ic MAILING ADDRESS TOWN STATE POSTAL CODE COUNTRY
1d TAXID# SSNOREIN |ADDLINFORE te TYPE OF ORGANIZATION If JURISDICTION OF ORGANIZATION 1g. ORGANIZATIONAL ID # 1f any
ORGANIZATION O NONE
PDEBTOR
2 ADDITIONAL DEBTOR S EXACT FULL LEGAL NAME insert only one debtor name (2a or 2b) — do not abbrewate or combine names
2a ORGANIZATION S NAME
OR 2b INDIVIDUAL S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
2¢ MAILING ADDRESS TOWN STATE POSTAL CODE COUNTRY
2d TAXID # SSNOREIN |ADD LINFORE | 2 TYPE OF ORGANIZATION | 2f JURISDICTION OF ORGANIZATION 72 ORGANIZATIONAL ID 8 if any
IORGANIZATION O NONE
DEBTOR
3 SECURED PARTY S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) nsert only one secured party name (32 or 3b)
3a ORGANIZATION S NAME
OR|
3b INDIVIDUAL S LAST NAME FIRST NAME MIDDLE NAME SUFFIx
3¢ MAILING ADDRESS TOWN STATE POSTAL CODE COUNTRY

4 This FINANCING STATEMENT covers the following collateral

All of Debtor’s inventory, equipment, furmshings, fixtures, and supplies now owned or after-acquired, all of Debtor’s
accounts now existing or subsequently arising, together with all interest of Debtor, now existing or subsequently arising,
together with all chattel paper, documents, and instruments relating to such accounts, all of Debtor’s contract rights,
now existing or subsequently arising, and all of Debtor’s general intangibles, now owned or existing, or after-acquired

or subsequently arising

S ALTERNATIVE DESIGNATION [1f applicable] O cesseeiessor O consioNeEconsiGnor [ BaneeBaitor [ seLLERBUYER [J AG LEEN LI NON UCC FILING

6 D[)Tiis FINANCING STATEMENT 1s to be filed [for record] (or recorded) tn the REAL
ESTATE RECORDS Attach Addendum [1f apphicable]

7 Check to REQUEST SEARCH REPORT(S}) on Debtors) [ All Debtors [ Debtor | [ Debror 2
[ADDITIONAL FEE] {opnonal]

8 OPTIONAL FILER REFERENCE DATA

FILING OFFICER COPY — NATIONAL UCC FINANCING STATEMENT (FORM UCCI1)(REV 07/29/98)
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Instructions for National UCC Financing Statement (Form UCC1)
Please type or laser-print this form Be sure 1t 1s completely legible Read all Instructions especially Instruction 1 correct Debtor name 1s

crucial Follow Instructions completely

Fill in form very carefully, mistakes may have important legal consequences [f you have questions, consult your attorney Filing office cannot

give legal advice

Do not nsert anything in the open space 1n the upper portion of this form 1t 1s reserved for filing office use

When properly completed send Filing Office Copy with required fee to filing office If you want an acknowledgment complete item B and 1f
filing in a filing office that returns an acknowledgment copy furmshed by filer, you may also send Acknowledgment Copy otherwise detach

If you want to make a search request complete item 7 (afier reading instruction 7 below) and send Search Report Copy otherwise detach

Always detach Debtor and Secured Party Copies

If you need to use attachments use 8-1/2 X 11 inch sheets and put at the top of each sheet the name of the first Debtor formatted exactly as it
appears 1n item | of this form you are encouraged to use Addendum (Form UCCI1Ad)

A To assist filing offices that might wish to communicate with filer filer may provide information nitem A This item 1s optional

B Complete item B if you want an acknowledgment sent to you If filing 1n a filing office that returns an acknowledgment copy furnished by filer
present simultaneously with this form a carbon or other copy of this form for use as an acknowledgment copy

1b

Debtor name Enter only one Debtor name in item 1 an
organization s name (la) or an individual s name (1b) Enter
Debtor s exact full legal name Don t abbreviate

Orgamization Debtor  Organization’ means an entity having a
legal identity separate from i1ts owner A partnership I1s an
organization a sole proprietorship 1s not an organization, even
if 1t does business under a trade name If Debtor 1s a partnership
enter exact full legal name of partnership you need not enter
names of partners as addrtional Debtors If Debtor 1s a registered
organization {(€g corporation limited partnership limited
hability company) 1t 1s advisable to examine Debtor s current
filed charter documents to determine Debtor s correct name
organization type and junsdiction of organization

Individual Debtor Individual’ means a natural person and a
sole proprietorship whether or not operating under a trade
name Don’t use prefixes (Mr, Mrs Ms ) Use suffix box only
for titles of hineage (Jr Sr II) and not for other suffixes or
titles (¢ g M D) Use married woman s personal name (Mary
Smuth, not Mrs John Smith) Enter individual Debtor s family
name (surname) 1in Last Name box first given name in First
Name box and all additional given names in Middle Name box

For both organization and individual Debtors Don t’ use Debtor s

trade name DBA AKA FKA, Division name etc in place of
or combined with Debtor s legal name you may add such other
names as addittonal Debtors iIf you wish (but this 1s neither
required nor recommended

An address 1s always required for the Debtor named in 1aor 1b
Debtor s taxpayer dentification number (tax ID #) - social

security number or employer 1dentification number — may be
required 1n some states

le fg “Additional information re organization Debtor’ 1s always

required Type of organization and junisdiction of organization
as well as Debtor s exact legal name can be determined from
Debtor s current filed charter document Organizational D #

if any 15 assigned by the agency where the charter document
was filed thus 1s different from taxpayer ID # this should be
entered preceded by the 2-character U S Postal identification of
state of orgamization 1f one of the United States (e g CA12345

for a California corporation whose organizational ID # 1s
12345) 1f agency does not assign organizational ED # check
box in item 1g indicating none

Note 1If Debtor ss a trust or a trustee acting with respect to property
held 1n trust, enter Debtor s name m 1tem 1 and attach Addendum
(Form UCC1Ad) and check appropriate box in item 17 1f Debtor
1s a decedent’s estate enter name of deceased individual in item 1b
and attach Addendum (Form UCC1Ad) and check appropriate box
in item 17 If Debtor is a transmitting utility or this Financing
Statement 1s filed in connection with a Manufactured-Home
Transaction or a Public Finance Transaction as defined in applicable
Commercial Code attach Addendum (Form UCCIAd) and check
appropriate box In item 18
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If an additional Debtor 1s included complete item 2 determined
and formatted per Instruction | To include further additional
Debtors or one or more additional Secured Parties attach erther
Addendum (Form UCC1Ad) or other additional page(s) using
correct name format Follow Instruction | for determining and
formatting additional names

Enter information for Secured Party or Total Assignee
determined and formatted per Instruction 1 If there 1s more
than one Secured Party see Instruction 2 If there has been a
total assignment of the Secured Party s interest prior to filing
this form you may either (1) enter Assignor S/P s name and
address 1n 1item 3 and file an Amendment (Form UCC3) [see
item 5 of that form] or (2) enter Total Assignee s name and
address in 1tem 3 and f you wish, also attaching Addendum
(Form UCC1Ad) giving Assignor S/Ps name and address in
tem 12

Use 1tem 4 1o indicate the collateral covered by this Financing
Statement  If space in item 4 15 insufficient put the entire
collateral description or continuation of the collateral
description on either Addendum (Form UCCI1Ad) or other
attached additional page(s)

If filer desires (at filer’s option) to use titles of lessee and lessor
or consignee and consignor or seller and buyer (in the case of
accounts or chattel paper) or bailee and batlor instead of Debtor
and Secured Party check the appropnate box in item 5 If this
1s an agricultural hen (as defined in applicable Commercial
Code) filing or 1s otherwise not a UCC secunity interest filing
(eg atax hien judgment lien etc ) check the appropriate box
Initem 5 complete items 1-7 as applicable and attach any other
items required under other law

If this Financing Statement 1s filed as a fixture filing or if the
collateral consists of timber to be cut or as-extracted collateral
complete items 1-5 check the box n item 6 and complete the
required information (items 13, 14 and/or 15 on Addendum
(Form UCC1Ad)

This item 1s optional Check appropriate box in item 7 to
request Search Report(s) on all or some of the Debtors named
in this Financing Statement The Report will List all Financing
Statements on file agamst the designated Debtor on the date of
the Report including this Financing Statement There 1s an
additional fee for each Report If you have checked a box in
tem 7 file Search Report Copy together with Filing Officer
Copy (and Acknowledgment Copy) Note Not all states do
searches and not all states will honor a search request made via
this form some states require a separate request form

This 1tem 1s optional and 1s for filer s use only For filer s
convenience of reference filer may enter in item 8 any
identifying information (e g Secured Party’s loan number law
firm file number Debtor s name or other identification state in
which form 1s being filed, etc ) that filer may find useful



UCC FINANCING STATEMENT ADDENDUM

FOLLOW INSTRUCTIONS (front and back) CAREFULLY

9 NAME OF FIRST DEBTOR (1a or 1b) ON RELATED FINANCING STATEMENT

9a ORGANIZATION S NAME

OR ["9p INDIVIDUAL S LAST NAME FIRST NAME

MIDDLE NAME SUFFIX

10 MISCELLANEQUS

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

11 ADDITIONAL DEBTOR S EXACT FULL LEGAL NAME - insert only one name (1 1a or 11b) - do not abbreviate or combine names

1la ORGANIZATIONS NAME

OR 11b INDIVIDUAL S LAST NAME FIRST NAML MIDDLE NAME SUFFIX
11c MAILING ADDRESS TOWN STATE POSTAL CODE COUNTRY
11d TAXN ID # SSN OR EIN IADD L INFO RE e TYPE OF 11f JURISDICTION OF ORGANIZATION 11g ORGANIZATIONAL ID # 1f any
IORGANIZATION ORGANIZATION O NONE
IDEBTOR
12 OOADDITIONAL SECURED PARTY S or DASSIGNOR S/P § NAME msent only gne name (12a or 12b)
12a ORGANIZATION S NAME
OR 12b INDIVIDUAL S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
12¢ MAILING ADDRESS TOWN STATE POSTAL CODE COUNTRY

13 This FINANCING STATEMENT covers [J umber to be cut or [J as-extracted
collateral or1s filed as a [ fixture filing

14 Description of real estate

15 Name and address of a RECORD OWNER of above-described real estate (1f
Debtor does not have a 1ecord interest)

16 Addiuonal collateral descniption

17 Chech only if applicable and check only one box
Debtorisa [ Trustor O] Trustee acting with respect to property held in trust or O Decedent s Estate

6 REQUIRED SIGNATURE(S)

18 Chech only if applicable and check only one box.

O Debtor s s TRANSMITTING UTILITY

O  Fiednm with a Manuf: d Home Ti
O Futed in connection with 2 Public Finance Transachon — effective 30 years

—effecuve 30 years

FILING OFFICE COPY - NATIONAL UCC FINANCING STATEMENT ADDENDUM (FORM UCCI1Ad) (REV 07/29/98)
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Instructions for National UCC Financing Statement Addendum (Form UCC1Ad)

9

13-15

Insert name of first Debtor shown on Financing Statement to which this Addendum s related exactly as shown n item 1 of
Financing Statement

Muscellaneous  Under certain circumstances additional information not provided on Financing Statement may be required
Also some states have non-umform requirements Use this space to provide such additional information or to comply with
such requirements otherwise leave blank

If this Addendum adds an additional Debtor complete item 11 1n accordance with [nstruction 1 on Financing Statement To
add more than one additional Debtor either use an additional Addendum form for each additional Debtor or replicate for each
additional Debtor the formatting of Financing Statement item 1 on an 8-1/2 X 11 inch sheet (showing at the top of the sheet
the name of the first Debtor shown on the Financing Statement) and in either case give complete information for each
additional Debtor 1n accordance with Instruction | on Financing Statement  All additional Debtor information especially the
name must be presented in proper format exactly identical to the format of item 1 of Financing Statement

If this Addendum adds an additional Secured Party complete item 12 in accordance with Instruction 3 on Financing Statement
In the case of a total assignment of the Secured Party s interest before the filing of this Financing Statement if filer has given
the name and address of the Total Assignee in item 3 of the Financing Statement filer may give the Assignor S/P s name and
address 1n ttem 12

If collateral 1s timber to be cut or as-extracted collateral or if this Financing Statement 1s filed as a fixture filing check
appropriate box mn item 13 provide description of real estate 1n 1tem 14 and 1if Debtor 1s not a record owner of the described
real estate also provide initem 15 the name and address of a record owner Also provide collateral description in item 4 of
Financing Statement Also check box 6 on Financing Statement Description of real estate must be suffictent under the
applicable law of the jurisdiction where the real estate 1s located

Use this space to provide continued description of collateral if you cannot complete description in ttem 4 of Financing
Statement

If Debtor 1s a trust or a trustee acting with respect to property held in trust or 1s a decedent s estate check the appropriate box

1f Debtor 1s a transmitting utility or if the Financing Statement relates to a Manufactured-Home Transaction or a Public-Finance
Transaction as defined in the applicable Commercial Code check the appropriate box

Pastries N Chaat FDD ~ Exhubit J - Form of UCC 1 Filing Statement 4



EXHIBIT K

CLOSING QUESTIONNAIRE
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CLOSING QUESTIONNAIRE

The undersigned (“Franchisee’ ) desires to enter into a Franchise Agreement with Pastries
N Chaat Franchising, LLC (“Franchisor”) Franchisor requires that Franchisee complete this
Questionnaire 1n order to enable Franchisor to confirm that Franchisor and its employees and
representatives have fully comphed with all applicable franchise registration and disclosure laws

1 Full name of Franchisee

2 Franchised Location

3 (a) Franchiseeis (Checkapplicable box)

[ ] Anindividual

[ ] A corporation

[ 1A general partnership
[ ] A hmited partnership
[ ] Other (please explain)

(b) If Franchisee 1s other than an individual, please provide the name and address
of each of Franchisee’s owners, members, or general and limited partners

NAME ADDRESS NUMBER OF SHARES OR
PERCENTAGE
INTEREST (if applicable)
4 If Franchisee 1s other than an immdividual, indicate the capacity in which the

undersigned 1s authorized to act on behalfof Franchisee (Check applicable box)

[ ] Officer (insert title)
[ 1 General Partner
[ ] Other (please explain)

5 Did Franchisee recerve a Franchise Disclosure Document? [ ] Yes [ ] No

Pastnes N Chaat FDD — Exlubit K - Closing Questionnaire 1



6 On what date was the Disclosure Document received, and by whom?

Recipient Date

7 Contracts proposed to be executed by Franchisee and date that the final form of such
Agreement weredelivered to Franchisee

Agreement Date Received

Franchise Agreement

[
[
[

) hd

8 Name of salesperson(s) handling this sale for Franchisor

9 Were any oral or written statements made to Franchisee by Franchisor, the
salesperson(s) listed above, or any other representatives of Franchisor concerning the
actual sales, profits or earnings of any franchised or company-owned store(s), or potential
sales, profits or earnings that could be anticipated at any location? [ ] Yes[ ] No

If yes, please explain in detail (attach additional sheet 1f necessary) and 1if none, write “none”

10 Was Franchisee given or did Franchisee rely upon any information about
Franchisor's parent or affiliated compamies? [ ] Yes[ ] No

If yes, please explain

11 Did Franchisee carefully review and understand the Franchise Disclosure Document
and the Franchise Agreement and the other agreements delivered to Franchisee by Franchisor
(collectively the “Agreements”)? [] Yes [ ] No

If no, please explain

Pastries N Chaat FDD - Exhibit K — Closing Questionnaire 2



12 Did Franchisee ask Franchisor any questions concerning the Franchise Disclosure
Document or Agreements that were not satisfactorily answered? [ ] Yes[ | No

If yes, please explain

13 Did the salesperson(s) listed above, or any other employee or representative of
Franchisor, make any statement to Franchisee which i1s inconsistent with the information
described 1n the Franchise Disclosure Document? [ ] Yes [ ] No

If yes, please explain

14 Did Franchisee contact other franchisees of Franchisor to discuss Franchisee’s possible
execution of the Agreements? [ ] Yes[ ] No

If yes, please identify such franchisees (attach extra sheets if necessary)

15 Did Franchisee employ an attorney to render advice to Franchisee concerning the
execution of the Agreements? [ ] Yes[ ] No

If yes, please insert the name, address, and telephone number of such attorney

16 Did Franchisee consult with an accountant or other financial advisor 1n connection
with the execution of the Agreements? [ ] Yes[ ] No

If yes, please insert the name, address, and telephone number of such accountant or financial advisor

[ ] Accountant

[ ] Other (please describe)

Pastnies N Chaat FDD - Exlubit K — Closing Questionnaue 3



17 Has Franchisee, directly or through one or more affihated business entities, previously
operated a Pastries N Chaat Unit Franchise? [ ] Yes[ ] No

If “yes”, for how long?

18 If Franchisee has checked “yes” to question 13 and/or 14, Franchisee represents
and agrees that Franchisee 1s entering into the Agreements based on Franchisee’s own
knowledge of, and experience with, the Pastries N Chaat system, and Franchisee’s other
Pastries N Chaat unit franchises and not 1n reliance upon any statements or information
made or provided, or alleged to have been made or provided, by Franchisor or its affiliates,
or any ofits or therr officers, directors, agents, employees or representatives

AGREED

FRANCHISEE’S INITIALS

19 Franchisee agrees that any action brought by either party agamnst the other 1n any
court, whether federal or state, shall be brought within the State of Arizona 1n the county
in which Franchisor has its principal place of business at the time the action 1s imitiated

AGREED

FRANCHISEE'’S INITIALS

20 Franchisee acknowledges and agrees that Franchisee has conducted an independent
investigation of the Pastries N Chaat franchise, and recognizes that the business venture
contemplated by Agreements involves business risks and that Franchisee’s success will be
largely dependent upon the ability of Franchisee as an independent business person
Franchisee acknowledges that Franchisee has not received any warranty or guarantee,
express or imphed, as to the potential sales, income, profits, or success of the business
venture contemplated by the Agreements, or of other Pastries N Chaat unit franchises

AGREED

FRANCHISEE’S INITIALS

21 Franchisee represents and warrants that the information 1n this questionnaire 1s
accurate and complete in all material respects

AGREED

FRANCHISEE’S INITIALS
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FRANCHISEE UNDERSTANDS THAT FRANCHISOR IS ACTING IN RELIANCE ON
THE TRUTHFULNESS AND COMPLETENESS OF FRANCHISEE’S RESPONSES TO
THE QUESTIONS ABOVE IN ENTERING INTO THE AGREEMENTS WITH
FRANCHISEE FRANCHISEE ACKNOWLEDGES AND AGREES THAT IN THE
EVENT THAT ANY DISPUTE ARISES, THIS QUESTIONNAIRE SHALL BE
ADMISSIBLE AS EVIDENCE IN ANY LEGAL ACTION, AND FRANCHISEE
HEREBY WAIVES, TO THE FULLEST EXTENT PERMISSIBLE UNDER THE LAW,
ANY OBJECTION TO SUCH ADMISSION OF THIS QUESTIONNAIRE

NOTE: IF THE RECIPIENT IS A CORPORATION, PARTNERSHIP, LIMITED
LIABILITY COMPANY OR OTHER ENTITY, EACH OF ITS OWNERS MUST
EXECUTE THIS ACKNOWLEDGEMENT.

FRANCHISEE

Signed

PrintName

Date

Signed

PrintName

Date

Signed

PrintName

Date

Signed

PrintName

Date
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EXHIBIT L

RECEIPTS
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RECEIPT

This Disclosure Document summarizes certain provisions of the Franchise Agreement and other
information 1n plam language Read this Disclosure Document and all agreements carefully

If Pastries N Chaat Franchising, LLC offers you a franchise, it must provide this Disclosure
Document to you fourteen (14) calendar days before you sign a binding agreement with, or make
a payment to, the franchisor or an affiliate in connection with the proposed franchise sale, or sooner
if required by applicable law

If Pastries N Chaat Franchising, LLC does not deliver this Disclosure Document on time, or if 1t
contains a false or misleading statement, or a material omission, a violation of federal law and state
law may have occurred and should be reported to the Federal Trade Commission, Washington,
D C 20580 and the applicable state agency listed in Exhibit A

Date of Issuance December 20, 2016

See Exhibit A for our registered agents authorized to receive service of process

FRANCHISE SELLER 1 FRANCHISE SELLER 2
Name Name

Address Address

Phone Phone

FRANCHISE SELLER 3 FRANCHISE SELLER 4
Name Name

Address Address

Phone Phone
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I have received a Franchise Disclosure Document dated This Disclosure
Document included the following Exhibits

State Administrators/Agents for Service of Process
Franchise Agreement

Operations Manual- Table of Contents

Financial Statements
Confidentiahty/Nondisclosure Agreement
Guaranty and Assumption of Obligations

List of Franchise Owners

General Release Agreement

Transfer Agreement

Form UCC-1 Financing Statement

Closing Questionnaire \
Receipts

CFARSTTIZIQTMmOmOOw R

Signature of Potential Franchise Owner |

Date Print Name of Potential Franchise Owner
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RECEIPT

This Disclosure Document summarizes certain provisions of the Franchise Agreement and other
information 1n plain language Read this Disclosure Document and all agreements carefully

If Pastries N Chaat Franchising, LLC offers you a franchise, it must provide this Disclosure
Document to you fourteen (14) calendar days before you sign a binding agreement with, or make
a payment to, the franchisor or an affihate in connection with'the proposed franchise sale, or sooner
if required by applicable law

If Pastries N Chaat Franchising, LLC does not deliver this Disclosure Document on time, or 1f 1t
contains a false or misleading statement, or a material omission, a violation of federal law and state
law may have occurred and should be reported to the Federal Trade Commission, Washington,
D C 20580 and the applicable state agency listed in Exhibit A

Date of Issuance December 20, 2016

See Exhibit A for our registered agents authorized to receive service of process

FRANCHISE SELLER 1 FRANCHISE SELLER 2
Name Name

Address Address

Phone Phone

FRANCHISE SELLER 3 FRANCHISE SELLER 4
Name N Name

Address Address

Phone Phone
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I have received a Franchise Disclosure Document dated
Document included the following Exhibits

CEATTIOTHOoOOw>

State Admunistrators/Agents for Service of Process
Franchise Agreement

Operattons Manual- Table of Contents
Financial Statements
Confidentiality/Nondisclosure Agreement
Guaranty and Assumption of Obligations
List of Franchise Owners

General Release Agreement

Transfer Agreement

Form UCC-1 Financing Statement
Closing Questionnaire

Receipts

This Disclosure

Signature of Potential Franchise Owner

Date

Print Name of Potential Franchise Owner
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