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We are Rich Farm Ice Cream Franchisinga LLC We offer franchises to qualified individuals and entities
to own and operate a Rich Farm Ice Cream franchise under our service marks, trade names, programs and
systems under the name “Rich Farm Ice Cream” (the “Mark(s)”) Our franchisees operate a business that
serves hard and soft serve ice cream and other menu items under the Marks and the Rich Farm Ice
Cream programs and systems (the “Method of Operation™)

The total investment necessary to begin operation of a Rich Farm Ice Cream franchise 1s $150,500 to
$232,500 This includes $34,000 that must be paid to us or an affiliate

This disclosure document summarizes certan provisions of your franchise agreement and other
information 1n plan English Read this disclosure document and all accompanying agreements carefully
You must receive this disclosure document at least 14 calendar-days before you sign a binding agreement
with, or make any payment to, the franchisor or an affiliate of franchisor 1 connection with the proposed
franchise sale Note, however, that no governmental agency has venfied the mformation contained in this
document

You may wish to recerve your disclosure document 1n another format that is more convenient for you. To
discuss the availability of disclosures in different formats, contact David G Rich, 691 Oxford Road,
Oxford, CT 06478, phone (203) 232-9548

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

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

There may also be laws on franchising in your state Ask your state agencies about them
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STATE COVER PAGE

Your state may have a franchise law that requires a franchisor to register or file with a state franchise
admunsstrator 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 franchuse adminustrator listed in Exhibit C for mformation about the franchisor, 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 following RISK FACTORS before you buy this franchise

I THE FRANCHISE AGREEMENT REQUIRES YOU TO RESOLVE DISPUTES WITH
US BY MEDIATION, ARBITRATION, AND LITIGATION ONLY IN CONNECTICUT
OUT-OF-STATE LITIGATION AND MEDIATION MAY FORCE YOU TO ACCEPT A
LESS FAVORABLE SETTLEMENT FOR DISPUTES IT MAY ALSO COST YOU
MORE TO SUE OR MEDIATE WITH US IN CONNECTICUT THAN IN YOUR OWN
STATE

2 THE FRANCHISE AGREEMENT STATES THAT CONNECTICUT LAW GOVERNS
THIS AGREEMENT, AND CONNECTICUT LAW MAY NOT PROVIDE THE SAME
PROTECTIONS AND BENEFITS AS LOCALLAW YOUMAY WANT TO COMPARE
THESE LAWS

3 THE FRANCHISEE WILL BE REQUIRED TO MAKE AN ESTIMATED INITIAL
INVESTMENT RANGING FROM $150,500 TO $232,500 THIS AMOUNT EXCEEDS
THE FRANCHISOR’S STOCKHOLDERS EQUITY OF $138,750 AS OF DECEMBER
31,2018

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 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

Effective Date [See the following page]
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Item 1: The Franchisor, and any Parents, Predecessors, and Affihates

We are Rich Farm Ice Cream Franchising, LLC (called “We,” “Us” or “Our”) We were organized in
Connecticut on January 17, 2013 We do business under the name “Rich Farm Ice Cream” and the Rich
Farm Ice Cream Marks We do not itend to do business under any other names Rich Farm Ice Cream
Franchising, LLC 1s called “us” or “we” n this Franchise Disclosure Document “You” means the
prospective purchaser of a Rich Farm Ice Cream Franchising, and includes owners or partners of a
corporation, partnership or other legal entity that purchases a Rich Farm Ice Cream Franchising

We are the franchisor of the Rich Farm Ice Cream franchise system We license our franchisees to own
and to operate franchises under the Rich Farm Ice Cream names and marks We authonze our franchisees
to operate a business that serves hard and soft serve ice cream and other menu items, and to use our
Method of Operation and our Marks in the operations of the franchisee’s business

Our pnncipal office address 1s 691 Oxford Road, Oxford, CT 06478 Our telephone number 1s (203) 232-
9548 We have offered franchises since Apnl 11,2013 We do not have any other business activities We
have never offered franchises i any other line of business We do not operate businesses of the type be
franchised We and our affilates my attempt to negotiate group discount rates for the benefit of our
franchusees for products and services and for marketing and sales matenals

Our registered agent for service of process n Connecticut1is David G Rich whom you can reach at 691
Oxford Road, Oxford, CT 06478, phone (203) 232-9548 Ouw registered agents for other states are
outlined m Exhibit D to this Disclosure Document.

Our affihate company 1s Rich Farm Ice Cream, LLC a limuted Liability company It was orgamzed on June
10, 2003 Its pnncipal address 1s 691 Oxford Road, Oxford, CT 06478 Since June 2003, Rich Farm Ice
Cream, LLC has owned and operated a business in Oxford, CT that offers products and services similar to
the products and services offered by our franchisees Rich Farm Ice Cream, LLC 1s an approved supplier
of products and inventory to our franchisees Our affiliate has never offered franchises in any line of
business

We and our affihates retan the night to own or operate Rich Farm Ice Cream franchises and corporate
locations

The market for Rich Farm Ice Cream products 1s pnmanly families and mdividuals of all ages The
principal sources of direct competition for your franchuse are independent, franchise and chain ice cream
and yogurt shops, other dessert shops and restaurants that offer and provide similar products

A Rich Farm Ice Cream franchise may depend on geography and weather, and there will be some
seasonality to your franchuse Hohdays may also generally represent increased or decreased traffic
depending on your location.

Many junsdictions have specific laws and regulations pertamning to the sale of food and dairy products in
particular, labor laws, including those related to hinng minors, personal information and privacy, access by
persons with disabilities, safety and zoning It 1s your responsibility to 1dentify and comply with any and



all laws applicable to your franchise, and we urge you to investigate these laws and regulations before
becoming a Rich Farm Ice Cream franchise

Many landlords, especially 1f your franchise 1s located within a retail development, will regulate the sale of
certain products and may obligate you to use clauses in the franchise location lease that regulate or limit
what products or services you may offer and sell from the franchise location

Most junisdictions have laws and regulations that apply to operating a Rich Farm Ice Cream, these may
mnclude

Federal Examples of federal laws are wage and hour, occupational health and safety, equal employment
opportunity, commurnucation to employees, environmental, and Amencans With Disabilities Act.

State  State laws may cover the same topics as federal laws Examples of state laws also include
environmental, occupational health and safety; and fire, health and buillding and construction laws

Local Local laws may cover the same topics as federal and state laws Other examples of local laws will
include zoning, fire codes and waste disposal

This Disclosure Document contains a summary of some matenal provisions of the franchise agreement
However, the Franchise Agreement (Exhibit A) expresses and governs the actual legal relahonship between
you and us

The Franchise Agreement does not make you our agent, legal representative, jomnt venturer, partner,
employee or servant for any purpose You will be an independent franchise owner and will not be
authonzed to make any contract, agreement, warranty or representation or to create any obligation, express
of implied, for us

Item 2 Business Expenence.

David G Rich — Owner and Manager

Dawvid has been Owner and Manager of Rich Farm Ice Cream, LLC since July, 1994 He has also been
Owner and Manager of Rich Farm Ice Cream Franchising, LLC since 1ts inception 1n December of 2012

Kelly Mullen — Vice President

Kelly has been Vice President of Rich Farm Ice Cream, LLC since June of 2003  She has also been Vice
President of Rich Farm Ice Cream Franchising, LLC since 1ts inception 1n December of 2012

Daniel Rich — Vice President

Daruel has been Vice President of Rich Farm Ice Cream, LLC since June of 2003 He has also been Vice
President of Rich Farm Ice Cream Franchising, LLC since its inception in December of 2012



Item 3: Latigation

No litigation 1s required to be disclosed 1n this Item
Item 4: Bankruptcy.

No Bankruptcy 1s required to be disclosed in this Item

Itern 5 Imtal Fees.

Tnitial Franchise Fee

You are required to pay to us an Initial Franchise Fee of $34,000 The Imtial Franchise Fee 1s paid in
consideration of our sales expenses, administrative overhead, return on investment and start-up costs related
to the execution of the Franchise Agreement and the opening of the Franchise and for our lost or deferred
opportunity to sell franchises n the Franchise Temtory (Exhibt 1 to Franchise Agreement) to others

If you do not pass the mandatory Initial Traiming Program (See Item 11 below) to our exclusive satisfaction,
we may termunate the Franchise Agreement

You are responsible for finding the location of the Franchise Premuses  If you request assistance in selecting
a site for the Franchise Premuses, we will provide reasonable assistance in finding a location acceptable to
you, including up to 2 days of on-location assistance Any on-site assistance 1s subject to our availabihty
You will bear all other site selection and lease negotiation expenses

You must open the franchise within 365 days after you sign the Franchise Agreement (See Item 11 below)
This time requurement may be extended for multiple franchise purchases If this obligation 1s not fulfilled,
we may elect to terminate the Agreement. We will retain the Imtial Franchise Fee  You must retum any
products and training matenals you have obtamned from us

You will be responsible for paying all other fees required under the applicable franchise agreements as
provided 1n those agreements These fees are not refundable under any circumstances

The mmtial fees are uniform except as described in Item 5 We intend to raise the imtial franchuse fee after
certain growth levels have been attained The increased franchise fee and iming have not been determined
as of this date

We may offer franchises at a reduced rate to prospective franchisees who 1n our opinion possess the
knowledge and expenence to conduct business with minimal assistance from us or who are purchasing
multiple franchises  Occasionally, we may grant new franchises to our owners and employees and their
famuly members with reduced or not imtial fees

The Initial Franchise Fee 1s not 1efundable



Item 6 Other Fees

Type of Fee Amount Date Due Remarks
Monthly Royalty Fee 5 5% of your Payable monthly by the This fee may be
monthly Gross 5" day of each month payable through
Revenue' for the prior month automatic debit
processes or other
methods outhined
in the Operations
Manual ?
Monthly 1% of your Payable monthly by the This fee may be
Advertising Fee’ monthly Gross 5" day of each month payable through
Revenue for the pnor month automatic debit
processes or other
methods as outlined
in the Operations
Manual ?
Local Yan rmust  spend at | As Incurred This amount 1s not a
Advertising least 2% of your annual fee It s spent by
Requirement Gross Revenue! on you on local
your local advertising advertising
Additional Traiming Then-current rates, Before openung or after You must give us not
currently $300 per you open your less than 35 days' prior
day You must also franchuse for business written notice of your
reimburse us for our desire to receive
reasonable out of additional traning
pocket costs (travel, The duration of
accommodations, etc ) traing 1s negotiable
depending upon your
needs You will not
receive any
compensation for
services rendered by
the tramnee durning
y this or any other
traimng ' We may
designate quahfied
franchisees or master
franchusees to conduct
some or all of your
training
Transfer Fee $10,000 Before transfer
Renewal Fee $7,500 At time of
renewal
Relocation You will reimburse Before relocation

us for our reasonable
out-of-pocket costs
concerning the
relocation




Step-In Right Costs

As mcurred

As mncurred

You must reimburse
us for our out of
pocket expenses and
costs we mncur if we
step-in to operate your
franchise pursuant to
Franchise

Agieement

Late Charge

1 5% per month

Each month that
amournts owed remain
unpaid

You will not be
compelled to pay
late charges at a

rate greater than
the maximum
allowed by
applicable law

As incurred
As incurred

Amount of Audit
$10 per day from the You will not be
date due until paid in compelled to pay
full late payment penalty
In an amount greater
than the maxumum
allowed by
apphcable law

Audit Fees*
Late Payment Penalty

*All fees are imposed by and payable tous All fees are non-refundable
Notes

! Gross Revenue and Reporting "Revenue" means all receipts generated by the franchise from any
source including sales, exchanges, services, labor, service charges, etc  Credit sales shall be calculated as of
the date of sale without deduction for uncollected credit accounts "Revenue" shall not include bona
fide credits for returns of merchandise, promotional discounts, or the amounts collected and paid to
appropnate governmental authonities under the provisions of any Sales Tax, Retailer's Occupation, or
sumilar Act The proceeds from any business interruption insurance or eminent domain recovery you
reccive are included in "Revenue " "Gross Revenue" means your total Revenue for each calendar month (or
other specified period)

You will deliver to us, as outlined 1n the Operations Manual, an ttemized report of your Gross Revenue
for the preceding month  The report must be 1n the form we designate All Royalty Fee, Call and Support
Center Fee, and Advertising Fee payments based upon the Gross Revenue for the preceding month must
be submutted with the report We may require you to prove that you have paid the required local
advertising expenditures

Taxes You must pay any taxes imposed as a result of your payment to us of initial or ongoing fees

2 Automatic Withdrawal We may require you to make fee payments by automatic account
withdrawal or other automatic processes we reasonably specify in the Operations Manual, such as check,
cash, certified check, money order, credit or debit card, automatic pre-authorized payment plan,
electronic funds transfer or the Intemet




3 Advertising Fee We reserve the right to temporarily lower, suspend, or rebate the Advertising Fee at
any time, upon prior written notice to you and to our other franchisees Advertising Fee payments are in
addition to and exclusive of any sums that you may decide or be required to spend on local advertising
and promotion We have sole discretion over the creative 1deas, matenals, endorsements, media,
placement, and allocation of monies related to use of the Advertismg Fee

The Advertising Fee 1s used to maintain, adminuster, direct, prepare, and review national, regional,
and local advertising matenals and programs and to cover our related overhead as we n our sole
discretion deem necessary We are under no obligation to admunister the Advertising Fee to ensure that
expenditures are proportionate to contributions of our franchisees for any given market area or that any
franchise benefits directly or proportionately from the development or placement of advertising We are
not obligated to expend all or any part of the Advertising Fee during any specific tme

4 Audits We may audit your reports, books, statements, busimess records, cash control devices, and tax
returns at any time durning normal business hours Audits will be conducted at our expense unless you
understate the Gross Revenue for any reported period or periods by more than 5 percent or unless you fail
to dehiver any requured report of Gross Revenue or any required financial statement 1n a timely manner
In the event of an understatement or failure to deliver, you will reimburse us for all audit costs These
will include, among other things, the charges of any independent accountant and the travel expenses,
room, board, and compensation of our employees incurred in connection with the audit. You will
immediately pay all Royalty Fees, Advertising Fees, Local Advertising Contributions and late payment
charges that the audit determunes are owed These payments will not prejudice any other remedies we
may have under this Agreement or by law

Item 7- Estimated Imitial Investment.

YOUR ESTIMATED INITIAL INVESTMENT

Type of Amount Method of When Due To Whom
Expenditure Payment Payment s To
Be Made
Franchise Fee' $34,000 Cashier’s Check Upon Execution of Us
the Franchise
Agreement
Real Estate/Rent? $1,000 to As Arranged Before Beginning Lessor
$3,000 Operations
Utthity Depostts® | $400 to $600 As Arranged Before Begmning Utihties
Operations
Leasehold $25,000 to As Arranged Before Beginning Contractors,
Improvements* $75,000 Operations Suppliers
Furmiture, Fixtures | $70,200 to As Arranged Before Beginning Approved
& Equipment’ $85,200 Operations Suppliers




Initial Inventory® $4,000 to As Arranged Before Beginning Us
Operations
$5,000 p Approved
Supphers
Insurance’ $1,500 to As Arranged Before Beginning Insurance
$2,500 Operations Companies
Signage? $600 to As Arranged Before Beginning Suppliers
$3,000 Operations
Office Equipment | $500 to $700 As Arranged Before Beginming Suppliers
& Supplies’ Operations
Grand Opening $500 to As Arranged First 3 Months of Advertising
Advertising'® $1,000 Operation Suppliers
Computer $300 to As Arranged Before Beginning Suppliers
Eqwgment $2,000 Operations
(Hardware/Softwar
¢/POS System) !!
Training'? $1,000 to As Arranged Before Beginning We come to
$2,500 Business your location
Licenses & $1,000 to As Arranged Before Beginning Licensing
Permits'? $2,000 Business Authorities
Legal & $500 to As Arranged Before Beginning Attorney,
Accounting'® $1,000 Business Accountant
Additional Funds'® | $10,000 to As Arranged As Necessary Employees,
$55,000 Utilines, Lessor,
Suppliers
TOTAL'
$150,500 to
$232,500

You should anticipate the preceding initial expenditures in connection with the establishment of a Rich
Farm Ice Cream franchised business and your first 3 months of operations Additional factors related to

each expenditure category are described 1n the following Notes

Financing sources may reduce your initial cash requirements, and the availabihity and terms of financing to
any mndividual franchusee will depend upon factors such as the availability of financing in general, your
credit worthiness, the collateral secunty that you may have and polices of lending institutions concerning
the type of business to be operated by you. The investment and expenditures required of actual franchisees
may vary considerable form the projections outlined below, depending on many factors, including
geographical area, the amount of space leased by you, if any, and the capabilities of any particular
management and service team If you are purchasing multiple franchises, you will mcur the estimated
initial expenses for each franchise you operate




NOTES

' Franchise Fee The franchise fee 1d described in greater detail in ITEM 5 and the Area
Development Addendum, 1f applicable, for information regarding the imtial fees for multiple
franchise purchases We do not finance any fee

2Real Estate/Rent You must lease or otherwise provide a suitable facility for the operation of the
franchise Typically, the faciity will range 1n size from 600 to 1,200 square feet It 1s difficult to
estimate lease acquisition costs because of the wide vanation in these costs between various
locations Lease costs will vary based upon square footage, cost per square foot and required
maintenance costs The low estimate 1s based on an assumption that you will have to pay a securnity
deposit equal to one month’s rent and 1s based on leasing a facility of 600 square feet The high
estimate based on leasing a facility of 1,200 square feet at a higher cost per square foot Some
lessors may refund the security deposit if you cancel the lease before you occupy the premises
The estimated range of costs in this category only includes your costs to enter into a lease
agreement for the facility Estimated rental costs for 3 months are included with the category
“Additional Funds,” (See Note 15 below)

Some Rich Farm Ice Cream franchises may be placed at a location where another, separate
business 1s operated under another business name, 1in which case your franchise will be ‘co-
branded” for the purposes of the Franchise Agreement Before we approve of a co-branded
location, we may require you to redecorate portions of the location with decor that fits within our
branding specifications and guidelines

3Utility Deposits If you are a new customer of your local utilities, you will generally have to pay
deposits to obtain services, including electric, telephone, gas and water The amount of the deposit
and whether the deposit 1s refundable will vary on the local utilities You should contact your
local utthities for more informatton

4Leasehold Improvements To adapt to a newly acquired facility for operation of the franchise, 1t
must be renovated The cost of the leasehold improvements will vary depending on factors,
including size, condition and location of the facility, local wage rates and the cost of materials
The low estimate assumes that your landlord will provide a partial build-out allowance The
amounts you pay for the leasehold improvements are typically non-refundable You should mnquire
about the refund policy of the contractor at or before the time of hiring

s Furniture, Fixtures & Equipment You must purchase and/or lease and install furniture, fixtures
and equipment and decor necessary to operate your franchise The cost of the furniture, fixtures
and equipment will vary according to local market conditions, the size of the facility, suppliers and
other related factors We do not know if the amounts you pay for furniture, fixtures or equipment
are refundable Factors determining whether furniture, fixtures and equipment are refundable
typically include the condition of the items, level of use, length of time of possession and other
variables You should inquire about the return policy of the suppliers at or before the time of
purchasing or leasing

¢ [mtial Inventory You must purchase an imitial inventory Costs vary based on the size and
location of the franchise, time of season, supplieis and other related factors We do not know 1if
the amounts you pay for other inventory items are refundable Factors determining whether other

8



inventory items are refundable typically include the condition of the items at time of return, level
of us, and length of time of possession You should inquire about the return and refund policy of
the suppliers at or before the time of purchasing

"Insurance You must purchase the following types and amounts of insurance
1 “all nsk” property insurance coverage for assets of the franchise,

2 workers’ compensation insurance and employer lhiability coverage with a minimum limit
of $1,000,000 or higher 1f your state law requires,

3 comprehensive general hability insurance with mimmum hability coverage of $1,000,000
per occurrence, or higher 1f your state law requures,

4 business interruption msurance in the amount of $100,000,

5 automobile hability insurance of at least $500,000, or higher 1f your state law requires

Factors that may affect your costs of insurance include the size and location of the franchise, value
of the leasehold improvements, equipment, inventory, number of employees and other factors
The amounts you pay for msurance are typically non-refundable You should inquire about the
cancellation and refund policy of the insurance carrier or agent at or before the time of purchase
You should inquire about the cancellation and refund policy of the insurance carrier or agent at or
before the time of purchase

The insurance will not be limited 1n any way because of any insurance we maintain  Mantenance
of the required msurance will not dumimsh your hability to us under the indemmties contained n this
Agreement The policy or policies will sure agamnst our vicanous hability for actual and (unless
prohubited by applicable law) punitive damages assessed against you

We may require you to increase the mmimum limits of and types of coverage to keep pace with regular
business practice and prudent insurance custom.

The nsurance will nsure us, you, and our respective subsidiaries, owners, officers, directors, partners,
members, employees, servants, and agents against any loss, liability, products liability, personal injury,
death or property damage that may accrue due to your operation of the Franchise Y our policies of insurance
will contain a separate endorsement naming us as an additional named msured

s Signage This range includes the cost of all signage used in the franchise The signage
requirements and costs will vary based upon the size and location of the franchise, local zoning
requirements, landlord requirements and local wage rates for installation The amounts you pay
for signage are typically non-refundable You should inquire about the return and refund policy
of the suppliers at or before the time of purchase

sOffice Equipment and Supplies You must purchase general office supphes including stationery,
business cards and typical office equipment Factors that may affect your cost of office equipment

9



and supplies include market conditions, competition among suppliers and other factors We do
not know 1f the amounts you pay for office equipment and supplies are refundable Factors
determiming whether office equipment and supplies are refundable typically include the condition
of the items at time of return, level of use and length of time of possession You should inquire
about the return and refund policy of the suppliers at or before the time of purchase

ioGrand Opening Y ou must spend the minimum amount we specify on grand opening advertising
during the first 3 months of operation We determine the minimum based on our assessment of
your adverting costs 1n your area and the time of year that you are opening You may choose to
spend more See ITEM 11 Factors that may affect the actual amount you spend include the type
of media used, the size of the area you advertise to, local media cost, location of the franchise,
time of year and customer demographics tn the surrounding area The amounts you spend for
grand opening advertising are typically non-refundable You should inquire about the return and
refund policy of the suppliers at or before the time of purchasing

" Computer Equipment (Hardware/Software/POS System) You must purchase the computer
equipment, hardware and software necessary for operating the franchise Our specifications for
computer equipment, hardware and software are descrnibed in ITEM 11 We do not know 1f the
amounts you pay for the computer equipment may be refundable The amounts you pay for
computer equipment are typically non-refundable, or if refundable, may be subject to a
“restocking” fee You should inquire about the return and refund policy of the suppliers at or
before the time of purchasing

2Traming The cost of imtial traiming 1s included 1n the franchise fee You are responsible for all
travel, lodging and meal expenses you may incur while attending training at our headquarters

13 Licenses & Permuts  State and local government agencies typically charge fees for occupancy
permits, operating licenses and construction permits Your actual costs may vary from the
estimates based on the requirements of state and local government agencies These fees are
typically non-refundable You should inquire about the cancellation and refund policy of the
agencies at or before the time of payment

“Legal & Accounting You will need to employ an attorney, an accountant and other consultants
to assist you imn establishing your franchise These fees may vary from location to location
depending on the prevailing rates of local attorneys, accountants and consultants These fees are
typically non-refundable You should mnquire about the refund policy of the attorney, accountant
or consultant at or before the time of hiring

's Additional Funds  We recommend that you have a mmimum amount of money available to cover
operating expenses, including rent, utilities and employees’ salaries for the first 3 months that your
franchise 1s open These are only estimates based on our affiliate’s experience in opening and
operating a similar business The predominant factors for calculating the 3 month estimate are
amounts paid for employee wages and inventory We cannot guarantee that our recommendation
will be sufficient Additional working capital may be required if sales are low or operating costs
are high These expenses are typically non-refundable

s Total In compiling this chart, we relied on our and our affihate’s history, knowledge and
experience The amounts shown are estimates only and may vary for many reasons, including the
size and condition of your facility, the capabilities of your management team, where you locate
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your franchise and your business experience and acumen You should review these estimates
carefully with an accountant or other business advisor before making any decision to buy a
franchise These figures are estimates only and we cannot guarantee that you will not have
additional expenses 1n starting the franchise

We do not offer direct or indirect financing to you for any items
We requure no other payments

These tables estimate your imtial start-up expenses These figures represent our estimates based upon
our experience and the expenence of our licensees and estimated costs provided by authonized suppliers
and vendors We do not guarantee that you will not have additional and different expenses than those we
have 1dentified 1n this table Your actual costs will depend upon many factors, mcluding, how well you
follow our directions and suggestions, your business skill and expenence, local economuc conditions, the
local market for your products, the location and condition of your franchise premmuses, the prevailling wage
rates, competition, and your sales levels during the mitial period

We cannot esttmate how long 1t may take for your revenues to exceed your expenses, if ever YOU
SHOULD NOT INFER THAT YOUR REVENUES WILL EXCEED YOUR EXPENSES AT
THE END OF THE THREE-MONTH INITIAL PHASE OR BY THE TIME YOUR
ADDITIONAL FUNDS HAVE BEEN COMPLETELY EXPENDED We make no projections or
estimate of the amount of additional funds you may need for the operation of your Franchise beyond the
mmtial phase

You should review these estimates with your business advisors before you decide to purchase the franchise
or to make any expenditure

Item 8: Restrictions on Sources of Products and Services.

We will lend to you a copy of our Operations Manual at the mandatory training program described in Item
11 below We may amend the Operations Manual, including changes that may affect mummum
requirements for your franchise operations You will strictly follow the requirements of the Operations
Manual and as 1t may be amended. You will carry out immediately all changes at your cost, unless we
otherwise specify We reasonably may designate munimum standards for operations and designate
guidelines, as specified in the Operattons Manual The Operations Manual 1s confidential and our exclusive

property

The Operations Manual contams the Rich Farm Ice Cream System and related specifications, standards,
build-out and furnishing requirements, co-branding requirements, operating procedures, accounting and
bookkeeping methods, marketing programs and ideas, advertising layouts, advertising guidelines,
operation requirements, public relations guidelines, service guidelines and other rules that we may
prescribe

You must purchase an mitial inventory of supphes and inventory before beginning operations of your Rich
Farm Ice Cream Franchising, and continually purchase supplies and products on an ongoing basis as
needed We do not allow you to contract with any other vendor or supplier in purchasing your requirements
of Rich Farm Ice Cream supplies and products In an effort to maintain quality, uniformity and low costs
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to your System as a whole, we will require you and every franchusee to purchase your requirements of Rich
Farm Ice Cream supplies and products from our approved vendors, our affiliate(s) or us

You must purchase all advertising matenals from us, our affiliates, or our approved supplers, to ensure
uniformity and quality of the advertising Any equipment, products, mventory or other items that bear the
Rich Farm Ice Cream logo or have the word Rich Farm Ice Cream in them must be bought from us or an
approved supplier

You must purchase your furmture, equpment, including computer equipment, mventory, and signage
under the specifications of the Rich Farm Ice Cream Operations Manual These specifications include
standards and specifications for the appearance, quality, price, performance and functionahty These
standards and specifications are based on our affiliate’s experience in operating a business of the type we
are franchising and through research and testing in our affiliate’s business We may communicate our
standards and specifications diwrectly to suppliers who wish to supply you with furmture, fixtures,
equipment, mventory and signage under the specifications We commumnicate our standards and
specifications to you when we evaluate your proposed location for the franchise during traiing before you
conduct your grand opening advertising, during on-site opening assistance, during periodic visits to your
franchise location and through the Operations Manual (including peniodic bulletins) We will periodically
issue new standards and specifications (i1f any) through written notices or via the Internet  While we have
created standards and specifications for the development of your franchise, and while we have designated
some vendors and suppliers, we may not have designated all vendors and suppliers at the time of the
issuance of this Disclosure Document

The actual amount purchased may vary The amount that you pay to any approved supplier to purchase
your mitial equpment package 1s refundable only to the extent negotrated with such approved suppher

All specifications that we require of you and lists of equipment and approved supphers will be included in
the Operations Manual We will upon request provide them to approved suppliers and vendors seeking
approval We will use our best judgment to set and modify specifications to maiwntain the integrity and
quality of our franchise system

With advance wntten notice, you may request our approval to obtain products, equipment, supplies or
matenals from sources that we have not previously approved We may require you to give us sufficient
information, photographs, drawings, samples and other data to allow us to determine whether the items from
these other sources meet our specifications and standards These specifications and standards will relate
to quality, durability, value, cleanliness, composition, strength and the suppliers' capacity and factlity
to supply your needs in the quantities, at the times, and with the reliability necessary for efficient operation

‘We may require that samples from any supplier be delivered to a designated independent testing laboratory
for testing before approval and use You will reimburse us for the actual cost of the tests We may license
any supplier that can meet or exceed our quality control requirements and standards, for a reasonable
license fee, to produce and deliver Rich Farm Ice Cream products to you but to no other person Our
confidential requirements, systems and formulas will be revealed to potential suppliers only after we
have recerved reasonable evidence that the proposed supplier 1s trustworthy and reputable, has the
capacity to consistently follow our standards, requirements and testing procedures, will mamntain the
confidentiality of the designs, systems and formulas, and will adequately supply your reasonable needs

We will not unreasonably withhold approval of a supplier you propose  We will notify you in writing of
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the approval or disapproval of any supplier you propose within 30 days of receiving written notice from
you of your request for approval

We and our affiliate may denve revenue from providing products to you. This revenue results from the difference
n the amount we pay for the products and the amount we charge you for them In fiscal year 2015, we did not
receive any revenue of this type We estimate that approximately 1% to 10% of our total revenues will be from
products and equupment purchased from us by our franchisees We estimate that purchases from us will be from
0% to 5% of the total purchases you make to establish your franchise

We estimate that annual purchases from other approved suppliers will be from 60% to 80% of your total
purchases.

We and our affihate may recerve rebates, price adjustments, or discounts on products or services sold to you by
recommended or approved suppliers  As of the date of this disclosure document we have not recerved by such
funds

We and our franchises use Quick Books software for accounting system  You are required to use approved
accountng and database management systems It 1s recommended that you retan the services of a qualified
accountant or bookkeeper

There are no other obligations for you to purchase or lease according to specifications or from approved supphers
Except as explaned above, we have no requured specifications, designated suppliers or approved supphers for goods,
services or real estate related to your franchise business

We currently provide matenal benefits to franchisees based on use of designated or approved sources including the
night to renew your franchise nghts and to obtain additional franchises

We mtend to negotiate purchase amangements with suppliers, including pnice terms, for the benefit of our
franchisees We have not yet entered into any formal purchasing or distribution cooperatives related to our franchise
system, but we reserve the nght to do so In the future, we hope to create and augment the effectiveness of
cooperatives for the purchase of matenals and the provision of advertising, for the benefit of the Rich Farm Ice
Cream Franchising system.

You may not sell any products, services or activities other than those specifically recogmized and approved by us as
part of our franchise system without our prior written approval

Item9 Franchisee’s Obhgations.
FRANCHISEE’S OBLIGATIONS
Thus table hsts your princpal obhgations under the franchise and other related agreements. It will help you

find more detailed mformation about your obligations i these agreements and m other items of this
disclosure document.

Obhgation Section in Franchise Disclosure Document Item
Agreement (“FA”)
a Site selechion and acqusition Article 1 Items 6 & 12
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or lease

b. Pre-opening purchases and
leases

Article 2,4,5and 8

Items 7 & 8

¢. Site development and other
pre-opening requirements

Article 2,3,4 and 10

Items 7,8 & 12

information

d Initial and ongoing training | Article 3 Items 6 & 11

e Opening Article 2,4, 5and 13 ftem 11

f Fees Article 1,3, 6and 9 Jtems 5, 6, & 17
g Comphance with standards | Article 4,5 and 8

& policies/Operations Manual ltems 11 & 17
h Trademarks and proprietary | Article 7 and 10

Items 13, 14, & 17

+ Restrictions on products and
services offered

Article 4, 5and 8

Jtems 8,12, 13,16 & 17

J  Warranty and customer Article 4 ltem 11
service requirements

k Tenttonal development None Ttems 7 & 12
and sales quotas

I Ongoing product & service Article 8 Items 7 & 8
purchases

m Mamtenance, Article 4 and 5 Items 7,11 & 17
appearance and remodeling

requirements

n_ Insurance Article 17 Item 7

o Advertising Article 6,9 and 13 Items 9 & 11
p Indemnification Article 20 Item 6

q Owner's paricipation/
management/ staffing

Article 3, 10 and 13

Items 11, 15 & 17

r Records and reports

Article 9 and 19

Items 6,11 & 17

s Inspections and audits Article 5and 9 Items 6,11 & 17
t Transfer Article 14 Item 17
u_Renewal Article 15 Item 17

v _ Post-termmation obligations | Article 16 Item 17
w_Non-competition covenants | Article 10 and 11 Item 17

x_ Dispute resolution Article 21 Item 17

y Other N/A N/A

Item 10: Financing

Except as descnbed 1n Item 5 above, we do not provide direct or indirect financing and do not assist in
providing financing for you We do not guarantee any notes or financial obligations you may incur in
setting up and operating your franchise

Item 11. Franchisor’s Assistance, Advertising, Computer Systems and Tramning

Except as listed below, we are not requured to provide you with any assistance

Pre-Opening Obligations
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Before you open your franchise, we will

1 Designate your Franchise location (“Franchise Premises”) and Franchise Terntory in the Franchise
Agreement and Exhibit 1 to the Franchise Agreement, before the Franchise Agreement 1s executed
(Franchise Agreement, Article 1) If you are simultaneously purchasing multiple franchises, we
will designate your Designated Temntory and Development Schedule that establish where and
when you must open your franchises (Area Development Addendum, Sections 2 and 3)

2 Approve or disapprove proposed sites for the Franchise Premises and the lease for the Franchise
Premises, if any (Franchise Agreement, Article 1)

3 Ifrequested, provide reasonable advice and input related to your selection of a site for the Franchise
Premuses, including up to 2 days of on-location assistance Our rendering such services 1s based

upon our availabihity (Franchise Agreement Article 1)

4 Provide mitral onientathon and training to you and your designated manager(s) (Franchise
Agreement, Article 3)

5 Assist you in complying with local laws and regulations to enable you to operate your franchised
business

6 Loan you a copy of the Operations Manual (Franchise Agreement, Article 4) The table of
contents for our Operations Manual as of the Date of this Disclosure Document 1s attached hereto
as Extubit F
7 Give you a hst of any approved or designated suppliers (Franchise Agreement, Article 5)
Time to Open

Indwidual Unit Franchise

The typical length of ime between the signing of the Franchise Agreement or first payment of consideration
for the Franchise and the opening of the Franchuse for business 1s about 180 days You are expected to
complete the mandatory training program and commence your franchise business operations within 365
days after you sign the Franchise Agreement. Factors that may affect this time are finding and negotiating
for the Franchise Premuses, arranging for the tramning session and attending the traiming session, equipping
the Franchise, obtammng imitial equipment, financing and bustness permut requirements, and your personal
operational needs Any failure caused by a war or civil disturbance, a natural disaster, a labor dispute,
shortages or other events beyond your reasonable control will be excused for a reasonable time under the
circumstances

If the commencement of operation 1s not fulfilled, we may terminate the Franchise Agreement We may

retain the remaiming portion of the Imtial Franchise Fee You then are required to returmn any products or
matenals you have obtamed from us (Franchise Agreement, Article 2)
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Operations Manual

The Rich Farm Ice Cream Operations Manual 1s confidential and remains our property It contamns
mandatory and suggested specifications, standards and procedures We may modify the Operations
Manual, but the modifications will not alter your basic status and nghts under the Franchise Agreement
The revisions may nclude advancements and developments n supplies, products, services, equipment,
sales, marketing, operations techniques, and other items and procedures used for the operation of the
franchise As of the date of this disclosure document, the Operations Manual consists of approximately
250 pages

Training

Mandatory Initial Traiming

Before you commence your franchised business operations, we will provide you a mandatory imtial
training program that lasts approximately 5 days The mutial traiming program 1s held at our affiliate’s
location in Oxford, CT or at another location that we designate (Franchise Agreement, Article 3)  The
cost of the imtial traming program 1s included n the Inttial Franchise Fee Accommodations travel, room,
board and wage expenses during this period are borne by you If the franchise 1s managed by any persons
other than you, you must notify us of the identity of the manager(s) The tramming program must be
completed by all franchisees and their designated managers (1f any) unless, at our reasonable discretion,
based upon a franchisee’s or a designated manager’s experience, it is deemed unnecessary

As of the date of this disclosure document, the current agenda for the training includes
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TRAINING PROGRAM

Subject Hours of Hours of Location
Classroom On-The-
Trainng Job
Training

Finding & Leasing a Location 1 0 Our affiliate location 1n
Oxford, CT

Accounting & Insurance 25 0 Our affiliate location in
Oxford, CT

Design & Decor 25 0 Our affiliate location 1n
Oxford, CT

Construction & Equipment 5 0 Our affihate location 1n
Oxford, CT

Signage 25 0 Our affiliate location in
Oxford, CT

Preparing to Open 2 0 Our affiliate location 1n
Oxford, CT

Personnel & Tratning 5 8 Our affihate location 1n
Oxford, CT

Items Offered for Sale 2 2 Our affihate location in
Oxford, CT

Preparation of Products 0 20 Our affiliate location in
Oxford, CT

Paperwork & Controls 2 0 Our affiliate location 1n
Oxford, CT

Evaluation & Compliance 1 0 Our affiliate location mn
Oxford, CT

Cleaning & Maintenance 0 2 Our affiliate location n
Oxford, CT
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Secunty & Safety 0 5 Our affiliate location in
Oxford, CT

Promoting & Marketing 5 0 Our affiliate location 1n
Oxford, CT

Total 1025 325

*The Trainng Schedule may be amended

Our trainers are David G Rich, Damiel Rich, Kelly Mullen and others under their supervision. David has
operated our affiliate’s outlet in Oxford, CT since 2003 and has been our Owner and Manager since our
mception m 2013 Danel, Kelly and Dawn have all worked at our affiliate’s location m Oxford, CT for
more than 10 years If circumstances require, a substitute trainer may provide tramnmng to you We may
penodically name additional traners 1f the traimng schedule requires 1t There are no himuts to our nght to
assign a substitute trainer to provide training

Y ou must request to schedule a training session for you and the designated manager, if any, at least 14 days
before the session 1s to start Traimning is scheduled and held on an “as needed” basis depending on the
number of franchisees requesting n a particular time frame and the franchisor’s training personnel’s
availability The initial training program must be completed no later than 4 weeks before the scheduled
date of the opening of the franchise You must send us the names of the individuals to be trained and any
other information we may request

You and any designated full-hme manager must complete the iutial mandatory trarmng program to our
satisfaction or we may terminate the Franchise Agreement We will not be hable for your costs or expenses
if we termunate the Franchise Agreement because you or your manager fails to complete the mandatory
training to our satisfaction

We may at any time dunng 1mtial traming inform you that an individual attending traimng on your behalf
15 not suttable due to crimmal activities, disruptive behavior, poor attendance or other reasons  Upon that
notice, our obligations to train that individual will be deemed to have been discharged

We may, at our discretion or upon your request, provide other supervision, training, assistance and services
before and/or after the opening of your franchise, such as coach or trainer communications, online or video

instructional programs, lhterature, advertismg matenals, displays, flyers and additional traming or
assistance

Our Obligations DURING the Operation of Your Franchise Business
After you open your franchise, we wall

1 Atyouroption and upon not less than 35 days’ prior written notice to us, you may receive additional
training at our training location or at other agreed upon locations  All expenses of this training will
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be bome by you, including but not himuted to your travel, lodging, means, compensation and our
reasonable costs and expenses mcluding a reasonable tramming fee at our ten current rates This
additional traming consists of visits to our franchise, work expenence and observation of franchuse
operations The duration of trainmg 1s negotiable depending upon your needs  You will not recerve
any compensation for services rendered by the trainee duning this or any other training  (Franchise
Agreement, Article 3)

2 From time to tme we may provide refresher training programs or semunars and may require that
you or your managers attend and complete them to our satisfaction These programs and seminars
will be held at locations we designate and will be provided without charge to you You will be
responsible for paymg all travel, iving and other expenses and compensation for attending these
programs and semmnars (Franchise Agreement, Article 3) Inaddition, we may deem 1t appropnate
or necessary to provide additional tramning and supervision to you and your manager(s) and
employees at your franchise location. If so, you will fully participate i and complete this additional
training and supervision, including additional or revised training programs and processes that may
be added to the Operations Manual in the future ' We may charge a reasonable training fee for these
additional training sesstons

3 Admumister our advertising program and formulate and conduct national and regional promotion
programs

4 Inspect the franchise and conduct activities to ensure comphance with the terms of the Franchise
Agreement and Operations Manual to assure consistent quality and service throughout our
franchise system (Franchise Agreement, Article 5)

5 Inspect the facilities of your manufacturers, suppliers and distributors and notify you and the
manufacturers, suppliers and distnbutors in wniting of any tailure to meet our specifications and
standards (Franchise Agreement, Article 5)

6 We may provide other supervision, assistance or services although we are not bound by the
Franchise Agreement or any related agreement to do so  These may nclude, among other things,
advertising matenals, hterature, additional assistance i training, promotional materials, bulletins
on new products or services and new sales and marketing developments and techniques

Advertising

Currently we promote our franchises through television, print, mternet and public relations This may be
done locally and regionally We may use in-house advertising departments and may us regional or national
advertising agencies We may provide to you advertising matenals and pomt of sale aids for you to use in
your local advertising and promotional efforts We will use your Advertising Fee to place advertising in
geographic areas, in media, at times and using products and services we deem to be 1n the best interest of
our franchisees and our franchise system

Advertising Funds

We will admuinister the funds we recetve for Advertising Fees and direct all regional and national programs



with sole discretion over the creative 1deas, matenals, endorsements, placement and allocation of overhead
expenses We may use the Advertising Fees to maintamn, admimister, direct, prepare and review national,
regional or local advertising matenials and programs and public relations efforts, as we, in our sole
discretion, deem proper We are under no obligation to admimster the use of Advertising Fees to ensure
that expenditures are proportionate to contnbutions of franchisees or any given market area or that any
franchise benefits directly or proportionately from the development or placement of advertising  We shall
not be obhigated to expend all or any part of the Fees we receive duning any specific period

Each of our affihate owned Rich Farm Ice Cream operations offening products and services similar to our
franchusees will make advertising fee contnbutions equivalent to the contribution percentage required of
our franchisees

Any Advertising Fees not used in the fiscal year in which they were contributed will be applied and used
for advertising and marketing expenses n the following year

We do not use any of the Advertising Fees to advertise our franchise opportunity, although we will place
notices that franchises are available on advertising matenals and on the intemet

Summary of Advertising Fee Contnbutions and Expenses for Fiscal Year 2018

Expenses Corporate Overhead $0
Production of commercials & market $0
research
Market level advertising $1421
Total Expenses Advertising fund contnbutions $1421
Excess of expenses over $0
contmbutions

The Advertising Fees are adminustered by us  The Advertising Fees are not audited. Neither we nor our
affihiate(s) or owners receive any payment for providing goods or services to the Advertising Fees fund
You may obtam an accounting of the Advertising Fees and expenditures upon wntten request to us

While advertising matenals note that franchises are available from us, no advertising fees or assessments
we collect from our franchisees are used for advertising that 1s principally a solicitation for the sale of
franchuses

Local Advertising Expenditures

You must spend 1n your local market at least 2% of your Gross Revenue to advertise and promote the
Franchise (the “Local Advertising Requirement”) You will report the nature, extent and amount of these
local expenditures in the form and at the imes we requure 1n the Operations Manual
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Promotional Matenals

You will submut to us all advertising copy and other advertising and promotional matenals before you use
them m your local advertising program You will not use any advertising copy or other promotional
matenal until we approve it You specifically acknowledge and agree that any web site will be deemed
“advertising” under the Franchise Agreement and will be subject to (among other things) our approval and
restrictions and requirements outlined in the Operations Manual (The term “web site” means an interactive
electronic document, contained n a network of computers linked by communications software that you
operate or authonze others to operate and that refers to the franchised business, propnetary marks, us or the
Method of Operation The term web site includes, but 1s not inuted to, Internet and World Wide Web
home pages )

Computer Systems

We will require you to have computer equipment and systems that meet our specifications Your computer
systems must have intemet-based accounting and business control capacities We require you to have a
credit card machine as you must accept credit card payments from your customers You must lease,
purchase or otherwise acquire, from sources of your choice and at your expense, software and hardware
which strictly conform to our specifications This point of sale system costs around $300 to $2,000 We
will give you at least 30 days’ wnitten notice, describing the hardware, software and upgrading requirements
of the system before you are obligated to imitially install the computer and pont of sale systems If you do
not already have the computer systems that we require before you purchase a franchise, the estimated cost
of purchasing the computer systems (excluding the point of sale system) that we requure 1s approximately
$500 to $1,000

You must use our propnetary or recommended software and reporting systems to ensure consistency
throughout the franchise system We may require you to use an information processing and communication
system that 1s fully compatible with any program or system which we, mn our sole discretion may employ
If we require, you must record and transmut all financial information using this system We may at our
discretion change standards for reporting to provide effective technology for the entire system We will
have full ability to poll your data, system and related information by means of direct access whether n
person, or by telephone/modem We will have independent access to the information that will be generated
and stored n your mformation processing and communtcation system  We will have access to all of your
data and there will be no contractual imzitation on our nght to access your information and data We will
not implement any electronic system that will disrupt or damage your electronic system, and our access
will be read-only

None of this hardware or software 1s propnietary to us at this ime  Any hardware and software that 1s
functionally equivalent and fully compatible to that listed may be used until such time as we may direct
otherwise

E-Problem Disclaimer- Computer systems are vulnerable n varying degrees to computer viruses, bugs,
power disruptions, communication line disruptions, Intemet access fatlures, Internet content, the Year 2000
and simular date related problems and attacks by hackers and other unauthorized intruders (“E-Problems”)
We have taken steps so that E-Problems wall not matenally affect our business, but we do not guarantee
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that information or communucation systems that we or others supply will not be vulnerable to E-Problems
It 1s your responsibility to protect yourself from E-Problems You should also take reasonable steps to
venfy that your suppliers, lenders, landlords, customers and governmental agencies on which you rely,
have reasonable protection from E-Problems This may include taking reasonable steps to secure your
systems (including firewalls, password protection, and anti-virus systems), and to provide backup systems

Item 12 Terntory.

Franchise Prermises and Protected Ternitory

You must submut your proposed location for your franchise to us for approval withun 180 days of signing
the Franchise Agreement. We will approve or reject a proposed location within 30 days after we have
completed our review of the proposed location

If the location for the Franchise Premuses has not been pre-approved, then area within which the Franchise
may be placed may be 1dentified using geographical or political boundanes The exact determination of
the Franchise Premises will depend upon your approval and our market analysis, market penetration plans
and franchise placement strategies Among the factors we consider to determine the feasibility of possible
Franchise Premises are population demographics and others businesses in the area pursuant to census and
chamber of commerce information Once we have approved a specific location for your Franchise
Premuses, you will operate your franchise there You cannot operate the franchise anywhere else without
our prior wrntten consent Your Rich Farm Ice Cream Franchising will extend solely to that specific
location We wll not place or authorize anyone else to place a Rich Farm Ice Cream Franchising within a
5 mule radius from the Franchise Premises (the “Franchise Temitory”) We intend to reduce or extend
certain Francluse Temtones 1n special circumstances such as where the Franchise Premuses 1s at a imited-
venue location or for high population density, hugh business density, urban and downtown locations The
Franchise Termitory 1s identified in Section 1 1 of the Franchise Agreement and in Exhubit 1 of the Franchise
Agreement

So long as the Franchise Agreement 1s m force, and you are not in default in any matenal provision of the
Franchise Agreement, we will not establish or allow others to establish a Rich Farm Tce Cream Franchising
within your Franchise Temtory You may not establish or operate any other Rich Farm Ice Cream
establishment without executing a separate franchise agreement for that franchise To establish additional
franchuse outlets, you must not be n default in any matenal provision of any and all agreements between
you and us, your proposed location must meet our franchise placement and market penetration critena, and
you must sign our then current franchise agreement

You will not recerve an exclusive termtory ' You may face competition from other franchisees, from outlets
that we own or from other channels of distribution or competitive brands that we control However, as
stated above, we will not place or authonze anyone else to operate a Rich Farm Icc Cream Franchising
within your Franchise Territory

You agree not to conduct any advertising outside the Franchise Territory without our prior written consent
You may, however, sell products or services outside the Franchise Terntory with our prior wnitten consent

Some Rich Farm Ice Cream franchises may be placed at a location where another, separate business 1s
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operated under another business name If the Franchise Premuses 1s located with another business, 1t will
be deemed “co-branded” for the purposes of the Franchise Agreement.

You must recerve our wnitten permission before you relocate your Franchise Any relocation will be at
your sole expense You must satisfy our then current franchise placement and demographics cntena, as
expressed in the Operations Manual

Contmnuation of Your Franchise

Your termitonal protections are not dependent upon achievement of a certain sales value, market penetration,
or any other contingency There are no other circumstances that permit us to modify or alter your terntonal
rights during the term of your franchise agreement

First Right of Purchase and Right of First Refusal

You do not recerve the right and you have no options, nghts of first refusal or similar nghts to acquire
additional franchises or grant sub franchises within the Franchise Temtory or n contiguous territories
There are no minimum sales quotas

Our Use of the Service Marks and Rich Farm Ice Cream Products and Services

We retamn all nghts not specifically granted to you in the Franchise Agreement Thus includes our night to
use or license the use of our service marks and trademarks to others Neither we nor our affilates are
restricted from participating i other distnbution methods, whether or not within the Franchise Temtory,
inchuding corporate and national accounts, Internet, other forms of media now or in the future developed,
wholesale and mail order channels under marks and product configurations different than those offered
through your franchise

We retain the sole nght to market on the Internet, including all use of web sites, domain names, URL’s,
linking, meta-tags, advertising, auction sites, e-commerce and co-branding arrangements (“Internet™) You
will provide us content for our Internet marketing, and follow our Intranet and Internet usage requirements
We also retain the sole night to use the Service Marks on the Internet  We retain the nght to approve any
Linking or other use of our web site  You may not establish a presence on or market using the Internet
expect as we may specify, and only with our prior wntten consent. We intend that any franchisee web site
be accessed only through our home page Subject to the terms of use on our web site, we may gather,
develop and use m any lawful manner information about any visitor to the web site, including, but not imed
to, your customers, franchisees or prospective franchisees regardless of whether they were referred to you
via the web site or were otherwise 1n contact with you

We have not established and do not mtend to establish other franchises or company-owned outlets selling
sumilar products or services under a different method of operation, trade name or trademark

We may purchase or be purchased by, or merge or combine with, competing businesses, wherever located

Your Use of the Service Marks and Rich Farm Ice Cream Products and Services

Except with our prior wntten permission, you will not place under any circumstances, advertisements using
the Marks in or onginating from any area other than the Franchise Terntory

Except as otherwise provided in the Franchise Agreement or the Operations Manual, you may not directly
market to, solicit or service customers whose principal home address or place of business 1s outside the
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Franchise Temtory You may not advertise in any media whose primary circulation 1s outside the Franchise
Temtory, except with our prior wntten permussion and the prior wnitten consent of any of our franchisees
whose terntory 1s reached by that media  All Internet marketing 1s part of our marketing programs described
1n the Operations Manual and defined in the Franchise Agreement, and must be coordinated through us and
approved by us

You may not market independently on the Internet or acquire an independent Internet domain name or web
sitt  You may not solicit or accept orders outside your Franchise Territory under other channels of
distribution (such as the Internet, other forms of media now or n the future developed, wholesale and mail
order channels) without our prior wntten approval

Only we may place national or regional advertising
Item 13: Trademarks.

Our principal Rich Farm Ice Cream mark has been registered with the Principal Register of the U S Patent
and Trademark Office as follows

Mark Registration Number| Registration Date

4623865 October 21,2014

Rich Farm Ice Cream

If we have not filed all required affidawits, it 1s because they are not yet due ' We intend to file all statements
of use and other required affidavits as they become due

We and our affiliate also claim common law nghts to the Rich Farm Ice Cream names and related marks,
logos, designs and slogans, including without limitation the following logos

Oxford , Ct

We will allow you to use these and all other trade names, trademarks, service marks and logos we now own
or may m the future develop for our franchise system

The trademarks are our exclusive property You will immediately notify us of any infringement of, or
challenge to, your use of the trademarks or any marks identical to or confusingly similar to the trademarks,
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including any claims of infringement or unfair competition While we will make reasonable efforts to
protect your nghts to use the trademarks, we will have sole discretion to take or not to take action, as we
deem appropnate If we undertake the defense or prosecution of any htigation or admnistrative action
involving you or any litigation or adminustrative action involving the trademarks, you agree to execute any
and all documents and to do all acts and things that in the opinion of our counsel are necessary or advisable
to carry out the defense or prosecution This may be done either in our name or in your name, as we will
elect We will not be required to participate in your defense or indemnify you for expenses or damages if
you are a party to an adminstrative or judicial proceeding mvolving the trademarks or if the proceedings 1s
resolved unfavorably to you Instead, at any time, you will modify or discontinue use of any franchise
names or trademarks, or will use one or more substitute names or marks, if we'so direct in wrniting at any
time Our sole obligation in this event will be to reimburse you your tangible costs in complying with our
direction (1 €, cost of changing signs, stationery, etc ) Under no circumstances will we be liable to you for
any other damages, costs, losses, nghts or detriments related to any modification, discontinuance or
substituion  All obligations or requirements imposed upon you relating to the trademarks will apply with
equal force to any modified or substituted names or marks You must follow our rules when you use the
trademarks You may not use the trademarks in.any manner we have not authorized in writing

All goodwill assoctated with the trademarks, including any goodwill that might be deemed to have arisen
through your activities, wall accrue directly and exclusively to our benefit, except as otherwise provided by
applicable law

You may not use or give others permssion to use the trademarks or any colorable imitation of them,
combined with any other words or phrases

We may change or modify any part of the trademarks at our sole discretion You will accept, use and
protect, for the purposes of the franchise, all changes and modifications as 1f they were part of the
trademarks at the ime the Franchise Agreement 1s executed You will bear all costs and expenses that may
be reasonably necessary because of these changes or modifications Under no circumstances will we be
liable to you for any damages, costs, losses or detriments related to any of these changes or modifications

Item 14. Patents, Copynights, and Propnetary Information.

We intend to affix a statutory notice of copyright to Operations Manual, to most of our advertising products,
to our traming matenals and our onhne tutonals, and to our paper and service products, and to all
modifications and additions to them  There are no determunations, agreements, infringements or obligations
currently affecting these notices or copynghts You have no nights to the copynghted matenial You are
granted the nght and are requured to use the copyrighted items only with your operation of the franchise
during the term of your Franchise Agreement

The Operations Manual 1s described in Exhibit I Although we have not filed applications for copynght
registration, all copyrighted matenals are our property Item 11 describes himits on use of copynghted
matenals by you and your employees You are only permutted to use our propnetary processes and systems
mn accordance with the Franchise: Agreement and only as long as you are a franchisee  You must contact
us immediately if you leam of any unauthonzed use of our propnetary information You must also agree
to not contest our nghts to and our iterest in our copynghts and other propnetary mformation

25



‘We have no patents matenal to your franchise

We claim propnetary nghts to certain confidential information and trade secrets related to our franchise
system

Item 15- Obhgation to Participate mn the Actual Operation of the Franchise Business.

We strongly recommend that you (or one of your owners if you are a business entity), participate fully in
the actual day-to-day operation of the franchise business However, you may designate a Manager to
assume responsibility for day-to-day operations If you simultaneously purchase multiple franchises and
sign the Area Development Addendum, 1t may be feasible for you to participate fully in the actual day-to-
day operation of each franchise, depending on the number of franchises purchased and the number of
offices that you are required to or elect to open Any Managers you employ to help you to operate the
franchise must successfully complete the mandatory traiming program descnbed in Item 11 The manager
and all of your owners must agree to be bound by the confidentiality and non-competition provisions of the
Franchise Agreement.

Each of your owners must assume and agree to discharge all of your obligations under the Franchise
Agreement

Item 16. Restrictions on What the Franchisee May Sell.
We requure that you use, offer and sell only those products and services that we dpprove 1n writing, which
wrnting mcludes the Operations Manual You must offer all products and services that we designate as

required by our franchisees We reserve the nght, without limitation, to modify, delete and add to the
authonzed products.and services

Item 17: Renewal, Termunation, Transfer and Dispute Resolution.
THE FRANCHISE RELATIONSHIP

This table hsts certain important provisions of the franchise and related agreements. You should
read these provisions mn the agreements attached to this disclosure document.

Section in Franchise of

Provision Franchise Agreement Summary
a_Length of the franchise term | FA Article 15 10 years
b Renewal or extension ofterm | FA Arucle 15 If you are in good standing, you

may renew for periods of 5
years under the terms of our
then current franchise
agreement forms that may have
matenally different terms and
conditions than your onginal
contract

26



¢ Requirements for franchisee
to renew or extend

FA Article 15

“Renewal” means that you,
upon the expiration of the
ongnal term of the franchise
agreement, have the nght to
enter into a new agreement
according to our then-current
franchise agreement forms that
may have matenally different
terms and condttions than your
ongmal contract. You must give
notice at least three and not
more than stx months before
expiration of the imtial term,
faithfully perform under the
mitial agreement, refurbish the
Franchise and replace obsolete
equipment, sign general
release, sign a new agreement,
pay $7,500 renewal fee, and go
through re-tramning

d Termination by franchisee

None

Not applicable

e Temmation by franchisor
without cause

None

Not applicable

f Tenmmation by franchisor with
cause

Article 15

‘We can terminate only 1f you
default. Any matenial violation
or breach of the Franchise
Agreement 1s deemed a
matenal breach of any other
franchuse or other agreement
between you and us The non-
breaching party then will be
entitled to enforce the penalties
of or to termunate the Franchise
Agreement and any relevant
addenda and any or all of such
other franchise agreements

If you sign the Area
Development Addendum and
if 1t 1s termunated, all
remainng franchise
agreements, for franchises
that have not yet been opened
for business pursuant to the
relevant development
schedule, 1f any, may
thereafter be opened at any
available location where we
have the night to offer and place
franchises 1n accordance with
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state and federal franchise and
business opportunity disclosure
and registration laws and
pursuant to our contractual
commitments (including those
with our other franchisees) and
in comphance with our franchise
placement and market
development.

g. "Cause” defined — curable
defaults

Article 15

You have 30 days to cure any
default not listed m Section
63

h "Cause" defined—non-
curable defaults

Article 15

Bankruptcy and nsolvency,
abandonment, repeated default,
misrepresentations, levy of
execution, criminal conviction,
noncomphance with laws, non-
payment of fees, repeated
under reporting of sales,
disclosure of

information

i Franchisee’s obligations on
termination or nonrenewal

Article 16

De-identrfication, return of
manuals, relcase of phone
numbers and listings, de-
identification of your franchise
equipment and premuises,
payment of sums owed,
confidentiality, and non-
competition.

J-  Assignment of contract by
franchisor

Article 14

There are no restrictions on our
nright to transfer

k. "Transfer by franchisee -
defined

Article 14

Restrictions apply if you sell,
transfer, assign, encumber,
give, lease, or sublease
(collectrvely called "transfer™)
the whole or any part of the
franchise agreement,
substantial assets of the
franchise, or ownership or
control of you

L Franchisor’s approval of
transfer by franchisee

Article 14

We have the nght to approve all
transfers

m. Conditions for franchisor
approval of transfer

Article 14

The transferee must quahfy as a
franchisee, he must assume
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your obligations, you may notbe
1n default, the transferee must
successfully complete the
mandatory training, the current
assignment‘fee 1s to reimburse
us for our out-of-pocket costs
related to the transfer (with a
munmum of $1,000), the
transferee must sign a new
franchise agreement on our
then current terms, and you
must release us

n. Franchisor’s nght of first Article 14 If you receive an offer, we will
refusal to acquire franchisee’s have the nght to puichase on
business the same terms and conditions
as offered to you, 60-day notice
and nght to decide
o Franchisor’s option to None
purchase franchisee’s business Not Applicable
Your nghts may pass to
p. Death or Disability Article 14 your herrs or legatees 1f
of franchisee they assume your
obligations and attend
training On your
disability, you may sell the
business or keep 1t 1f
operated by trained
personnel
q Non-Competiton Covenants Article 10 You may not disclose
During the Term of the confidenhal infarmation
Franchise 01 compete
r Non-Competition Covenants Arucle 10 No competition 15 allowed for
After the Franchise 1s 2 years within the Ternitory,
Termmnated or Expires within a 100-mule radius of the
Terntory, within a 100-mule
radis of any location where we
operate or have granted the
franchuse to operate an Rich
Farm Ice Cream business, and
within the United States of
America and Canada
s. Modification of the Article 22 We may mod_lfy the Operat]ons
Agreement Manual Modifications to the
language of the Franchise
Agreement require the signed
written agreement of the parties
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t Integration/Merger Clause Article 22 Only the terms of the Franchise
Agreement and Operations
Manual are binding  Any
other promises may not be
enforceable Nothing in

the Franchise Agreement

1

intended to disclaim the
representations we made in the
franchise disclosure document
that we delivered to you

u  Dispute Resohiion by Article 21 Except for certain claims, all
Arbitration or Mediation disputes must be arbitrated in
accordance with the procedures

of the Franchise Arbitration &
Mediation Service (“FAM”) or
1ts successor in New Haven
County, CT, except as stated in
State Addenda to this
Disclosure Document.

v Choice of Forum Article 21 Litigation and arbitration must
be in New Haven County, CT
Some states do not allow
franchisees to give up their nght
to bring or defend lawsuts n the
courts of their state  See Exhibit
G to this Disclosure Document
for state addenda to thus Item

Connecticut law apphes
except as otherwise
provided 1n the Franchise
x Choice of Law Article 21 Agreement Some states
do not allow franchisees
to give up their nght to
bring or defend lawswuits
1n the courts of their state

See State Law Addendum (Exhibit H) for state-specific disclosures
Item 18- Pubhc Figures.
No public figure 1s involved mn our franchise program

Item 19: Financial Performance Representations
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The FTC's Franchise Rule permits a Franchisor to provide information about the actual or potential financial
performance of 1ts franchised and/or Franchisor-owned outlets, 1f there 1s a reasonablc basis for the information,
and if the information 1s mcluded n the Franchise Disclosure Document Financial performance information
that differs from that included 1n ITEM 19 may be given only if (1) a Franchisor provides the actual records
of an existing outlet you are considening buying, or (2) a Franchisor supplements the information provided in
this ITEM 19, for example, by providing information about possible performance at a particular location or
under particular circumstances

We do not make any representations about a franchisee's future financial performance or the past financial
performance of company-owned or franchised outlets We also do not authorize our employees or representatives
to make any such representations either orally or in writing If you are purchasing an existing outlet, however,
we may provide you with actual records of that outlet If you receive any other financial performance
iformation or projections of your future income, you should report 1t to the Franchisor's management by
contacting David G Rich at (203) 881-1040, the Federal Trade Commussion, and the appropriate state
regulatory agencies

Item 20 QOutlets and Franchisee Information

Table No. 1
SYSTEM WIDE QUTLET SUMMARY FOR YEARS 2016 TO 2018
Outlet Type Year Outlets at the Start | Outlets at the Net Change
of the Year End of the Year
2016 0 1 +1
Franchised 2017 1 1 0
2018 1 2 +1
2016 ] | 0
Company Owned 2017 1 1 0
2018 1 1 0
2016 1 2 +1
Total Outlets* 2017 2 2 0
2018 2 3 +1

* Thus chart includes both franchised and company-owned Rich Farm Ice Cream locations As of the date
of this Disclosure Document, there are 3 Rich Farm Ice Cream location in operation
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Table No 2

TRANSFERS OF OUTLETS FROM FRANCHISEES TO NEW OWNERS (OTHER THAN
THE FRANCHISOR) FOR THE YEARS 2016 TO 2018

State

Year

Number of Transfers

CA

2016

0

2017

2018

CT

2016

2017

2018

Total *

2016

2017

2018

[ i) le) fo] o] Far ) fan]

* As of the date of this Disclosure Document, there are no franchises who have had an outlet termunated,
cancelled, transferred, not renewed or otherwise voluntarily ceased to do business under a franchise
agreement during the most recently completed fiscal year or who have not communicated with us within
10 weeks of this Disclosure Document. If you buy this franchise, your contact information may be
disclosed to other buyers when you leave the franchise system

Table No. 3

STATUS OF FRANCHISE OUTLETS FOR YEARS 2016 TO 2018

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

Reasons

2016 0 1 0 0 0 0 ]

CA 2017 1 0 0 0 0 0 1
2018 I 0 0 0 0 0 [

2016 0 0 0 0 0 0 0

CT 2017 0 0 0 0 0 0 0
2018 0 1 0 0 0 0 1

2016 0 1 0 0 0 0 1

Total* | 2017 1 0 0 0 0 0 1
2018 ] 1 0 0 0 0 2

* As of the date of thuis Disclosure Document, there are no franchise who have had an outlet terminated,
cancelled, transferred, not renewed or otherwise voluntanily or involuntanly ceased to do business under a
franchise agreement during the most recently completed fiscal year or who have not commumcated with
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us within 10 weeks of the date of the Disclosure Document issuance date If you buy this franchise, your
contact information may be disclosed when you leave the franchise system

Table No. 4

STATUS OF COMPANY-OWNED OUTLETS FOR YEARS 2016 TO 2018

State Year Outlets at | Outlets Outlets Outlets QOutlets Outlets
Start of | Opened Reacquired Closed Sold to at End
Year From Franchisee of the
Franchisee Year
2016 1 0 0 0 0 ]
CT 2017 1 0 0 0 0 1
2018 1 0 0 0 0 1
2016 1 0 0 0 0 ]
Total * 2017 1 0 0 0 0 1
2018 1 0 0 0 0 1

* The |1 company-owned unit refers to our affilhiate Rich Farm Ice Cream, LLC

Table No. 5§

PROJECTED OPENINGS AS OF DECEMBER 31, 2018

State Franchise Agreements Signed Projected New Projected New
But Outlets Not Yet Opened Franchised Outlets 1n Company-Owned
the Next Fiscal Year QOutlets 1n the Next
Fiscal Year
CA 0 1 0
CT 0 1 0
Total * 0 0

* We project the opening of 2 Rich Farm Ice Cream franchises during our fiscal year ending
December 31, 2019 These are projections of the number of new franchises we expect will open
n the next fiscal year It 1s, however, only a projection If the chart shows more than one state,
1t 1dentifies those states which we consider priority states We do not plan, however, to sell
franchises 1n all those states 1n the upcoming year We continue to look for new franchisees
throughout the United States and will open locations 1n any state in which we find qualified
purchasers, expect n those states where we are not authorized to sell franchises Therefore the
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actual number of new franchisees 1n any state that open 1n the next fiscal year could vary from
the number described above

In some instances, current and former franchisces may sign provisions restricting therr abihty to
speak openly about their experience with Rich Farm Ice Cream Franchising, LLC  You may
wish to speak with current and former franchisees, but be aware that not all such franchisees will
be able to communicate with you

The following 1s a complete listing of all of our current franchisees and the addresses and telephone
numbers of all of their operations as of December 31, 2018

John Barry

901 E Yorba Linda Blvd , Suite F
Placentia, CA 92870

(714) 732-1796

Mark Depolis

7 Station Road
Brookfield, CT 06804
(714) 279-7457

The following 1s a complete listing of all of our current company-owned and affiliate-owned outlets
and the addresses and telephone numbers of all of their operations as of December 31, 2018

State Name Business City Z1p Phone
Address Caode
CT Rich Farm | 691 Oxford Rd Oxford CT |(203) 881-1040
Ice Cream

We have no current area developers or master franchisees

The following is a list of the name, city and state, and the current telephone number (of if unknown, the
known home or mobile telephone number) of every franchisee who had an outlet terminated, canceled,
not renewed, or otherwise voluntanly or mvoluntarily ceased to do business under the franchise
agreement dunng our most recently completed fiscal year or who has not commumcated with us within
10 weeks of the date of this Disclosure Document

N/A

Our standard Franchise Agreement (Exhibit A), all renewal and transfer agreements and all agreements
to seitle disputes with franchisees, generally contain confidentiality clauses Thus, all our franchisees
have signed a confidentiality clause with us In some nstances, current and former franchisees sign
provisions restricting their ability to speak openly about their experience with Rich Farm Ice Cream You
may wish to speak with current and former franchisees, but be aware that not all franchisees will be able
to communicate with you
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The following 1s a list, to the extent known to us, of the names, addresses, telephone numbers, email
addresses, and web addresses of each trademark-specific franchisee orgamzation associated with the
franchise system being offered which we have created, sponsored or endorsed

N/A

Item 21. Financial Statements.

Attached in Exhibit C to thus Disclosure Document are our audited financial statements for our fiscal
year ending December 31, 2018, December 31, 2017 and December 31, 201 Our fiscal year-end 1s
December 31
Item 22+ Contracts.

The following agreements are exhibtts

1 Franchise Agreement (including exhubits and schedules) — Exhibit A
2 Confidential Information Agreement — Exhibit B

The standard form release agreement that you will be required to sign in certain instances, such as a
transfer or renewal, 1s found in Section 9 9 of the Franchise Agreement

Item 23 Recelpts

Attached to this Disclosure Document are two (2) Receipt pages (Exhubit I) They are duplicates that
evidence your receipt of this Disclosure Document The first 1s to be retained by you, the other by us
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FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (the “Agreement”) made this day of

, 20__ by and between Rich Farm Ice Cream Franchising, LLC, a Connecticut imited

hability company with a principal place of business at 45 Perry Lane, Oxford, CT 06478

(“Franchisor”), and (the “Franchisee”, and as also defined in
Article 9)

Definitions

In this Agreement the following capitalized terms shall have the meanings set forth below, unless
the context otherwise requires

N A “Rich Farm Ice Cream” 1s a business that specializes in the sale of Authorized
Rich Farm Ice Cream Services and Products, as defined below, 1s operated under
Franchisor’s Marks, as defined below, and 1s authorized by a franchise or license
agreement made or approved by Rich Farm Ice Cream

) “Authorized Services or Products” or “Rich Farm Ice Cream Authorized Services
and Products” are defined as products and/or services approved or authorized by
the Franchisor in accordance with Article 5 of this Agieement

WHEREAS, Franchisor 1s a licensee and distributor of certain trademark(s), which has
not been registered with the United States Patent and Trademark Office, and may, 1n the future
become the owner, licensee and/or authorized distributor for other trademarks service marks or
trade names, including logos and designs, related or unrelated to Franchisor’s marks (collectively
referred to in this Agreement as “Franchisor’s Marks™), and

WHEREAS, Franchisor has developed and continues to develop a system of Rich Farm
Ice Cream Authonzed Services and Products, which system includes or may include a unique
service offering, distinctive signs, programs, and vanous trade secrets and other confidential
information, and marketing techniques (the “System”) which are matenially reflected in
Franchisor’s Operations Manual (the “Manual(s)”’) Franchisor identifies the System by
Franchisor’s Marks, and such other trademarks, service marks, trade names, logos and designs as
may be designated by Franchisor in writing as being authorized for use in the System Franchisor’s
Marks 1dentify for the public the source of the services rendered in accordance with the standards
and specifications established by Franchisor, and

WHEREAS, the System as used in existing Rich Farm Ice Creams has an established
reputation for quality, cleanliness, appearance, and service, and through such operations and
continued marketing and advertising efforts, have created demand and goodwill for the Authorized
Services and Products sold as a result of which the System has acquired valuable goodwill and a
favorable reputation, and



WHEREAS, Franchisee desires to enjoy the benefits of (1) operating under the System
using Franchisor’s Marks, and (1) being authorized and licensed to operate one Rich Farm Ice
Cream within the System 1n strict accordance with the standards and specifications established by
Franchisor as set forth below, and

WHEREAS, Franchisor 1s willing to grant to Franchisee a license under Franchisor’s
Marks and the System, subject to Franchisee’s strict compliance with the terms and conditions of
the Agreement

NOW, THEREFORE, the parties agree as follows
ARTICLE 1. FRANCHISE RIGHT GRANTED, LOCATION
1.1  GRANT

In consideration of the 1ssuance of the franchise granted herein, Franchisee shall pay to
Franchisor the sum of $34,000 (the “Imitial Fee™) The Initial Fee shall be payable upon Franchisor
completing 1ts pre-opening obligations and franchisee commencing operation of the franchise
business In exchange, Franchisor hereby awards Franchisee the exclusive night to open and
operate, under the terms of this Agreement, one Rich Farm Ice Cream specializing 1n selling and
providing high quality imited and specific products and services as specified by Franchisor in the
Manual, or subsequently added in accordance with amendments to the Manual, under the name
“Rich Farm Ice Cream” at the specific location agreed upon by both parties, and to operate a Rich
Farm Ice Cream as a franchise using the System The Initial Fee shall be deemed fully earned by
Franchisor upon the execution of this Agreement by Franchisor and Franchisee and shall not be
refunded, 1n whole or in part, upon any termination of this Agreement, or at any other time or
under any other circumstances unless the seller fails to deliver the products, equipment or supplies or
fails to render the services necessary to begin substantial operation of the business within forty-five days
of the delivery date stated in your contract, you may notify the seller in writing and demand that the contract
be cancelled

12 LICENSE

Franchisor hereby grants and awards to Franchisee, for the term set forth in this Agreement,
and any renewal term, beginning on the date of this Agreement, the right and non-exclusive license,
and Franchisee hereby undertakes the obligation, to operate the business described mn this
Agreement under Franchisor’s Marks and such other of Franchisor’s Marks as may be designated
by Franchisor, to operate such business solely in accordance with the System, and only at the
specific location and in the specific area to be agreed upon by Franchisor and Franchisee
Franchisor may require all shareholders, members, partners or other owners of Franchisee to
assume and agree to discharge all of Franchisee’s obligations under this Agreement either by
executing this Agreement 1n their individual capacities or by executing an unhimited continuing

guaranty
1.3 AUTHORIZED AREA

The authorized area (“Authorized Area”) agreed upon at the time of the execution of this
Agreement, as set forth below, 1s an exclusive and protected area within a __ mule radius of the
Authorized Area



Authonized Area

Franchisee’s Authorized Area may be changed, modified, or altered with Franchisor’s
written consent  Any determination regarding a change, modification, or alteration in Franchisee’s
Authorized Area shall be made in Franchisor’s sole discretion Any new Authorized Area must
satisfy Franchisor’s then current franchise placement and demographics critena as set forth in the
Manual Any expenses or costs associated with a change in Franchisee’s Authorized Area shall
be Franchisee’s sole responsibility including, but not limited to, any expenses or costs incurred by
Franchisor

Franchisor, 1f requested by Franchisee, may provide reasonable advice and input related to
Franchisee’s selection of its Authorized Area, including, but not himited to, up to 2 days of
on-location assistance Franchisor, 1n 1ts sole discretion, shall have the nght to determine whether
or not such assistance shall be provided to Franchisee 1f requested by Franchisee

ARTICLE 2. COMMENCEMENT OF BUSINESS

Franchisee, at tts own expense shall (1) obtain and purchase all necessary equipment,
signage and supplies including Rich Farm Ice Cream Products, (11) obtain all necessary insurance,
governmental permtts and licenses prior to commencing business in 1ts Authonized Aiea, (111) shall
maintam all licenses 1n full force and effect during the term of this Agreement Franchisee shall
commence operation of each Rich Farm Ice Cream franchise no later than 365 days after the
execution of this Agreement, and (1v) shall give Franchisor 15 days written notice prior to
commencing operations

Franchisee’s failure to commence operation of its Rich Farm Ice Cream within 365 days
after the execution of this Agreement may result in the termination of this Agreement
Franchisee’s failure to commence operation of its Rich Farm Ice Cream within 365 days after the
execution of this Agreement may be excused 1f such failure results from war or civil disturbance,
natural disaster, labor dispute, shortages or other events beyond Franchisee’s control Upon the
happening of any of these events, Franchisee’s time to commence operation of its Rich Farm Ice
Cream shall be extended for a reasonable time i Franchisor’s sole discretion Franchisee’s fatlure
to commence operation of 1ts Rich Farm Ice Cream within any extension of time granted by
Franchisor may result 1n the termination of this Agreement Franchisee shall be obhgated to
immediately return any products, equipment, supplies or materials 1t may have obtained from
Franchisor, Franchisor’s affiliates, or approved suppliers in the event that this Agreement 1s
terminated for Franchisee’s failure to timely commence operation of its Rich Farm Ice Cream
Franchisee shall not be entitled to receive any compensation from Franchisor for the return of any
such products, equipment, supplies or materials



ARTICLE 3. TRAINING

31  Franchisee, together with 1its designated full-time manager (if an individual other
than Franchisee) shall attend Franchisor’s mandatory initial tramning program in Oxford,
Connecticut, or at another location that may be designated by Franchisor The mandatory initial
traming program shall last approximately 5 days The mandatory imtial tramning program also may
include training at Franchisee’s Rich Farm Ice Cream at Franchisor’s sole discretion The content
and format of the mandatory initial training program shall be determined in Franchisor’s sole
discretion and may be subject to change Franchisee shall request to schedule the mandatory imtial
training program at least 14 days before the mandatory initial training program 1s to start The
time of Franchisee’s mandatory initial program, however, shall be determined in Franchisor’s sole
discretion  Franchisee must complete the mandatory imtial training program at least four weeks
prior to the opening of Franchisee’s Rich Farm Ice Cream  Franchisee shall identify any
management employees, including 1ts designated full-time manager, in advance of the mandatory
mnitial training program and shall provide their names to Franchisor in advance of the mandatory
initial training program, together with any other information Franchisor may request The cost of
the mandatory imitial training program s included in the Imitial Fee Franchisee shall be
responsible for all travel, living, compensation, and other expenses incurred by Franchisee and/or
Franchisee’s employees in connection with attendance at the mandatory mnitial training program

Franchisor may terminate this Agreement should Franchisee and/or 1ts designated
full-ttme manager fail to complete the mandatory initial training program to Franchisor’s
satisfaction  Franchisor shall not be lLable for Franchisee’s costs or expenses if Franchisor
terminates this Agreement because Franchisee or 1ts designated full-time manager fails to complete
the mandatory 1mitial training program to Franchisor’s satisfaction

Franchisor may, at any time during the mandatory initial training program, inform
Franchisee that an indrvidual attending training on Franchisee’s behalf 1s not suitable due to
cnimunal activities, disruptive behavior, poor attendance or other reasons Upon that notice,
Franchisor’s obligations to train that individual will be deemed to have been discharged

3.2  Franchisor will not allow any Rich Farm Ice Cream to be opened or managed by
any person who has not attended and successfully completed the management training course
designated by Franchisor If Franchisee’s designated Rich Farm Ice Cream manager resigns or 1s
terminated, Franchisee must arrange to have the successor manager (1) begin the required training
course within 60 days of first assuming the duties of a manager, and (11) successfully complete the
course

3.3 If at any time the Franchisee or Franchisee’s designated manager voluntarly
withdraws from, or 1s unable to complete 1ts traming, or fails to demonstrate an aptitude, spirit or
ability to comprehend and carry out the course of study to the reasonable satisfaction of Franchisor,
then Franchisor shall have the right to require Franchisee or Franchisee’s trainee to attend other
traming classes and/or to perform additional operational traming until Franchisor 1s reasonably
satisfied that Franchisee or Franchisee’s trainees has satisfactorily completed the Franchisor’s
tramning course Under no circumstances will Franchisee be permitted to open or operate a Rich
Farm Ice Cream until training 1s completed to Franchisor’s reasonable satisfaction by Franchisee
and Franchisee’s management designee Under no circumstances may an open Rich Farm Ice
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Cream be managed by individuals who have not successfully completed Franchisor’s training
program Franchisee shall bear all costs associated with any additional training provided under
this Article 3 3

3.4 In the event of a sale to a third party of Franchisee’s Rich Farm Ice Cream after
opening, the transferee or its designated representatives must be trained at Franchisor’s facilities
as a condition of Franchisor’s consent to such transfer All tuition costs for such training shall be
deemed paid upon receipt by Franchisor of the $10,000 transfer fee, due 1n accordance with Article
12 herem No Rich Farm Ice Cream shall open or re-open until the Franchisor certifies that the
transferee 1s approved to operate a Rich Farm Ice Cream

35  Franchisor may, at 1ts discretion or upon Franchisee’s request, provide other
supervision, training, assistance and/or services before and/or after the opening of Franchisee’s
Rich Farm Ice Cream, such as coach or tramer communications, online or video nstructional
programs, literature, advertising matenals, displays, flyers and additional traiming or assistance
Any request for additional supervision, training, assistance, and/or services shall be made by
Franchisee to Franchisor at least 35 days prior to the provision of such supervision, training,
assistance, and/or services The duration of such additional supervision, training, assistance,
and/or services 1s negotiable depending on Franchisee’s needs Franchisee will not recetve any
compensation for any additional supervision, training, assistance, and/or services Franchisee shall
pay to Franchisor Franchisor’s then current rates for the provision of such additional superviston,
training, assistance, and/or services Franchisee also shall Franchisee for any costs Franchisor may
incur 1f 1t 1S required to travel to provide additional supervision, training, assistance, and/or services
including, but not limited to, travel, accommodations, meals, etc Franchisee shall be responsible
for 1ts own costs should 1t be required to travel to Franchisor for additional supervision, training,
assistance, and/or services

36  Franchisor, from time to time n 1ts sole discretion, may provide refresher training
programs or seminars that may require the attendance of Franchisee or its designated manager
Franchisee and/or 1ts designated manager shall be required to attend any such training programs
or seminars and to complete them to Franchisor’s satisfaction These training programs or
seminars shall be held at locations to be determined by Franchisor and shall be provided at no cost
to Franchisee Franchisee, however, shall be solely responsible for all costs and expenses
associated with attendance at any training program or seminar including, but not limited to, travel,
lodging, and meal expenses Franchisee shall not be entitled to any compensation or payment from
Franchisor for attendance at any traiming program or seminar

ARTICLE 4. MANUALS AND STANDARDS OF OPERATION QUALITY,
CLEANLINESS AND SERVICE

4.1 STANDARDS

In order to promote the value of goodwill of Franchisor’s Marks and the System and to
protect Franchisor’s Marks and other Rich Farm Ice Cream franchisees that compnise the Rich
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Farm Ice Cream franchise system, Franchisee agrees to conduct its business 1n accordance with
the standards and spectfications promuigated by Franchisor as follows

42  MANUALS

4.2.1 Inthe Manuals and other publications, Franchisor will list Authorized Services and
Products to be sold by Franchisee, and promulgate standards and specifications for operatton of
Rich Farm Ice Cream franchises, including standards of quality, cleanliness, safety, courtesy, and
service for all Authonzed Services and Products, specifications for build-out requirements,
fixtures, furmishings, mternior design, exterior design, supplies, equipment, operating procedures,
accounting and bookkeeping methods, marketing programs and 1deas, advertising layouts and
guidelines, operations requirements, public relations guidelines, service guidelines, and any other
guidelines that may be necessary to the operation of a Rich Farm Ice Cream Franchisee further
acknowledges that Franchisor may consider that changes to the Authorized Services and Products,
fixtures, furnishings, intenor, exterior, supphes and equipment, or the standards, specifications and
procedures may be necessary or desirable from time to time n 1ts sole discretion, and Franchisee
agrees to accept as reasonable all amendments, modifications, revisions and additions to the
Manuals, standards, specifications, and procedures that may subsequently be authorized by
Franchisor Franchisee shall strictly follow the requirements of the Manuals and any and all
amendments, modifications, revisions and additions thereto  The sale of any service or product
not authorized without Franchisor’s prior written approval shall constitute a material violation of
this Agreement

422 The Manuals and all amendments to the Manuals (and copies thereof) are
confidential and are Franchisor’s exclusive property The Manuals also may be protected by
copyright They are loaned to Franchisee for the term of the Agreement, and must be returned to
Franchisor upon termination of this Agreement, expiration or non-renewal The Manuals are
hghly confidential documents which contain trade secrets of Franchisor, and Franchisee shall
never reveal, and shall take all reasonable precautions, both during and after the term of this
Agreement, to assure that its employees or any other party under Franchisee’s control, shall never
reveal any of the contents of the Manuals or any other publication, recipe or secret provided by
Franchisor, except as 1s necessary for the operation of Franchisee’s Rich Farm Ice Cream

4.2.3 The Manuals may be amended by Franchisor by wntten communication, which
may be delivered to Franchisee via mail, facsimile, Internet, Intranet, or other means as they
become available Franchisee agrees that Franchisee will access the Rich Farm Ice Cream Internet
site http //www RichFarmlceCream com, to collect amendments of the Manual and other updated
communications from Franchisor related to Franchisee's Rich Farm Ice Cream, no less than one
time daily Under no circumstances may Franchisee fail to maintain a valid fax number and e-
mail address, known and available to Franchisor, during the term of this Agreement to facilitate
these important communications Franchisee agrees to comply with all amendments of the Manual
within 30 days of receipt of notification, except in the case of Internet notification, when
compliance shall be made within 10 days from transmission, unless another time 1s specified 1n
the notification Franchisee shall immediately implement any changes 1n the operation of its Rich
Farm Ice Cream that may result from any amendment to the Manuals Franchisee shall bear all
costs associated with any such changes unless otherwise informed 1n writing by Franchisor
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43 HOURS

Franchisee shall diligently and efficiently exercise its best efforts to achieve the maximum
gross sales possible 1n 1ts Authorized Area, and will put 1n not less than 40 hours per week, unless
additional hours are reasonably required to maximize operations and sales If such hours are
incorrect in relation to the sales potential of Franchisee’s Rich Farm Ice Cream, then Franchisor
and Franchisee shall reasonably adjust such hours If Franchisee’s Rich Farm Ice Cream 1s located
mn a mall or shopping center, the Franchisee shall maintain the same hours of operation as the mall
or shopping center for its Rich Farm Ice Cream without regard to the total number of hours of
operation for the mall or shopping center It 1s acknowledged that the hours of other franchisees
will vary in relationship to each respective Authorized Area, and local legal restrictions, 1f any

4.4. APPEARANCE

Franchisee agrees to comply with the Manuals and to maintain a professional image n
keeping with the professional skills required of Franchisor

4.5 SERVICES AND PRODUCTS

Franchisee agrees to sell only the Authorized Services and Products specified by
Franchisor in this Agreement and in the Manuals and to follow all specifications and formulas of
Franchisor as to specifications, contents, and quality of Authorized Services and Products provided
to its customers from Franchisee’s Rich Farm Ice Cream, unless otherwise approved by Franchisor
n writing

4.6 ENVELOPES, LETTERHEAD, AND OTHER GOODS

Franchisee agrees that all envelopes, letterhead, invoices, product packaging and

brochures, printed marketing matenals, and other goods or supplies which are sent to or given to
chients, will be printed bearing accurate reproductions of Franchisor’s Marks, shall conform to
Franchisor’s specifications, and shall be purchased by Franchisee from a supplier approved by
Franchisor, as provided in Article 5, which approval will not be unreasonably withheld
Franchisor’s specifications for these items shall be set forth in the Manuals

4.7 FURNITURE, EQUIPMENT, INVENTORY, AND SIGNAGE

All furmture, equipment, including computer equipment, mventory, and signage used by
Franchisee in connection with the operation of its Rich Farm Ice Cream must be purchased n
accordance with the standards and specifications set forth 1n the Manuals

ARTICLE S. AUTHORIZED MATERIALS, INSPECTIONS
5.1 MATERIALS

5.11 Franchisee shall not manufacture, advertise for sale, sell or give away any service
or product unless such service or product has been approved in the Manuals as an Authornzed
Service or Product for sale 1n Franchisee’s Rich Farm Ice Cream, and not thereafter disapproved
in writing by Franchisor All Authonzed Services and Products shall be distributed under the
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spectfic name designated by Franchisor Franchisor shall establish all prices for Authorized
Services and Products mn its sole discretion Franchisee shall offer for sale through 1ts Rich Farm
Ice Cream only those services or products which Franchisor designates as “approved and
authorized” or which Franchisor has approved and made available or has otherwise specifically
approved 1n writing each as an “Authorized Product and Service” No Authorized Service or
Product will be removed from the list of those required to be offered unless Franchisee is so
mstructed by Franchisor

51.2 Franchisee must purchase an mtial inventory of supplies and equipment from
Franchisor, Franchisor’s affiliates, or Franchisor’s approved suppliers prior to commencing
operations for its Rich Farm Ice Cream Franchisee continually shall purchase supplies,
equipment, products and materials on an ongoing basis from Franchisor, Franchisor’s affiliates, or
Franchisor’s approved suppliers including, but not limtted to, any supplies, equipment or products
that bear any Marks, contain the name “Rich Farm Ice Cream”, are used as a component of the
Authonzed Products and Services or 1s an Authorized Product or Service The specifications and
standards for such supplies, equipment, products and matenals shall be set forth in the Manuals,
together with the identification of Franchisor’s approved suppliers

5.13 Franchisee, on advance written notice to Franchisor, may request Franchisor’s
approval to obtain products, equipment, supplies or matenals from sources that Franchisor has
not previously approved Franchisor may require Franchisee to give Franchisor sufficient
information, photographs, drawings, samples and other data to allow Franchisor to determine
whether the items from these other sources meet Franchisor’s specifications and standards
These specifications and standards will be set forth in the Manuals and will, among other things,
relate to quality, durability, value, cleanliness, composttion, strength and the suppliers' capacity
and facility to supply Franchisee’s needs 1n the quantities, at the times, and with the reliability
necessary for efficient operation Franchisor may require that samples from any supplier be
delivered to a designated independent testing laboratory for testing before approval and use
Franchisee will reimburse Franchisor for the actual cost of the tests Franchisor may hcense any
supplier that can meet or exceed Franchisor’s quality control requirements and standards, for a
reasonable license fee, to produce and deliver Rich Farm Ice Cream products to Franchisee but to
no other person Franchisor’s confidential requirements, systems and formulas will be revealed
to potential suppliers only after Franchisor has received reasonable evidence that the proposed
supplier 1s trustworthy and reputable, has the capacity to consistently follow Franchisor’s
standards, requirements and testing procedures, will maintain the confidentiality of the designs,
systems and formulas, and will adequately supply Franchisee’s reasonable needs Franchisor
will not unreasonably withhold approval of a supplier Franchisee proposes Franchisor will
notify Franchisee 1n wniting of the approval or disapproval of any supplier Franchisor proposes
within 30 days of receiving written notice from Franchisee of Franchisee’s request for approval
Franchisor shall have the nght, m its sole discretion, to inspect the facihities, plants, or other
places of business of any approved supplier to ensure that such supplier 1s 1n comphiance with
Franchisor’s standards and specifications In the event such supplier 1s not 1n compliance with
Franchisor’s standards and specifications or should Franchisor determine that such supplier no
longer meets any of requirements set forth 1n this Article 5 1 3, Franchisor shall revoke its
approval of such supplier and shall supply written notice of such revocation to Franchisee
Franchisee shall discontinue 1ts use of any such suppher for which Franchisor revokes its
approval immediately upon recerving notice from Franchisor
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5.14 Franchisee agrees and acknowledges that certain products, equipment, supplies
and materials must be purchased from Franchisor, Franchisor’s affiliates, or Franchisor’s
approved suppliers, notwithstanding the terms of Article 5 1 3 The purchase of such products,
equpment, supplhies and matenals shall not be subject to any process for proposal of an alternate
suppher

5.15 Authorized Services or Products shall be marketed by approved offering formats to
be utihized in Franchisee’s Rich Farm Ice Cream The approved and authonzed offering format(s)
may include, in Franchisor’s discretion, requirements concerning organization, graphics, product
and service descniptions, 1llustrations, and any other matters related to those offered, whether or
not similar to those listed In Franchisor’s discretion, the Authorized Services and Products offered
and/or offering format(s) may vary depending upon region, market size, and other factors
Franchisor may change the offering format and/or authorize non-uniform Authonized Services and
Products for Rich Farm Ice Creams within certain regions, in which case Franchisee will be given
a reasonable time (not longer than 30 days) to discontinue use of any old offering format(s) and/or
Authonzed Services and Products and implement use of the new offering format(s) and/or
Authonzed Services and Products

5.1 6 Franchisee shall, upon receipt of notice from Franchisor, add any Authorized
Service or Product to those offered according to the mstructions contained 1 the notice including,
but not limited to, notice of any amendment or modifications to the Manuals Franchisee shall
have a mimimum of 30 days after receipt of written notice in which to fully implement any such
change Franchisee shall cease selling any previously Authorized Service or Product within 30
days after receipt of notice that the service or product is no longer authorized

517 The Authonzed Services and Products sold by Franchisee shall be of the highest
quality, and the preparation and delivery of services and the quality of the products shall comply
with the instructions and recipes provided by Franchisor or contained in the Manuals, and with the
further requirements of Franchisor as Franchisor communicates 1ts requirements to Franchisee
from time to time

52 COMPLIANCE

Franchisee shall operate 1ts Rich Farm Ice Cream as an organized, legal and respectable
business 1n accordance with the Franchisor’s business standards and merchandising policies, and
shall comply with all apphcable federal, state and local laws, statutes, ordinances and regulations
governing the operation of such business and shall not aliow any Rich Farm Ice Cream to be used
for any immoral or 1llegal purpose

5.3 FRANCHISEE AND EMPLOYEE APPEARANCE

Franchisee shall cause all employees, while working in 1ts Rich Farm Ice Cream, to
present a neat and clean appearance, including an approved Rich Farm Ice Cream uniform

54 OTHER EQUIPMENT

Certain equipment 1s required by the Franchisor to be used by the Franchisee, and no
other equipment shall be installed or mamtained at Franchisee’s Rich Farm Ice Cream without
Franchisor’s written approval



5.5 INSPECTION

5.5.1 Franchisor’s authorized representatives shall have the right to enter upon the entire
premises of Franchisee’s Rich Farin Ice Cream during business hours, without unreasonably
disrupting Franchisee’s business operations, for the purposes of examining same, in all respects to
determine whether the business is being conducted 1n accordance with this Agreement, the System
and the Manuals

5.5.2 In the event any such imspection mdicates any deficiency or unsatisfactory
condition with respect to any matter required under this Agreement or the Manuals or by the
System, Franchisor will notify Franchisee in writing of Franchisee’s non-compliance with the
Manuals, the System, or this Agreement Franchisee shall have 7 days after receipt of such notice,
or such other greater time period as Franchisor in its sole discretion may provide, to correct or
repair such deficiency or unsatisfactory condition, if it can be corrected within such period of time
If not, Franchisee shall within such time pennod commence such correction and thereafter diligently
pursue 1t to completion

ARTICLE 6. ADVERTISING AND REGIONAL ASSOCTATIONS

6.1  Franchisee acknowledges the value of advertising, and accordingly, agrees, at the time
required 1n a wnitten notice from Franchisor to Franchisee, to pay to Franchisor one percent (1%)
of Franchisee’s Gross Revenue, as defined in Article 8, for each and every month thereafter of its
Rich Farm Ice Cream operations (the “Marketing Fund Contribution”) Franchisee also shall be
required, at the time required in a wntten notice from Franchisor to Franchisee, to spend at least
two percent (2%) of Franchisee’s Gross Revenue on local advertising for each and every month
thereafter of i1ts Rich Farm Ice Cream operations Franchisee shall report these expenditures to
Franchisor in accordance with the terms of the Manuals In Franchisor’s sole discretion, this
Marketing Fund Contnibution may be deposited (with other advertising collections) into segregated
advertising accounts controlled by the Franchisor or may be transferred into a regional advertising
account covering Franchisee’s Rich Farm Ice Cream, in proportions and at times that Franchisor
determines from time to ime The Marketing Fund Contribution shall then be spent for advertising
to benefit Franchisee and/or all franchisees of Rich Farm Ice Creams, and to cover Franchisor’s
reasonable costs of collecting, managing and disbursing the Marketing Fund Contribution, not to
exceed Y2 %, but shall not be required to be spent to benefit Franchisee 1n direct proportion to its
contributtons The Marketing Fund Contribution shall be paid by Franchisee in accordance with
the procedures described in Article 8 Franchisor, mn 1ts sole discretion, may spend advertising
collections (including the Marketing Fund Contnbution) directly, or may authorize others to spend
advertising collections, for media time, production of media matenals, whether for radio,
television, newspapers or local level materials such as flyers, or posters, or for any other type of
advertising or marketing use Franchisor 1s not, under any circumstances, obligated to contribute
any advertising collections to any national or regional advertising fund, program, association or
other organization

62  Franchisor shall provide Franchisee with marketing objectives, directives, advertising copy
and/or advertising samples which must be used by Franchisee in its promotions Franchisee must
obtain Franchisor’s written consent to use marketing and advertising materials other than those
provided by Franchisor, including those marketing and advertising materials used by Franchisee
for local advertising and in 1ts grand opening advertising Franchisee shall submut all marketing
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and advertising materials to Franchisor for Franchisor’s approval and shall not use any marketing
or advertising materials until they have been approved by Franchisor Franchisee’s marketing and
advertising activities shall comply 1n all respects with the Manuals including, but not hmited to,
its obligation to maintain a business phone listing Any website shall be considered to be
marketing and advertising matenal and shall be subject to the terms of this Agreement and the
Manuals Franchise shall not conduct any marketing or advertising activities outside of the
Authonized Area without Franchisor’s prior written consent including, but not hmited to

(1) sohciting customers whose addresses are outside of the Authonzed Area, (2) advertising in any
media that pnimanly 1s circulated outside of the Authorized Area, or (3) marketing independently
on the Internet or acquire an mndependent Internet domain name or website  Only Franchisor shall
have the nght and ability to conduct national or regional marketing or advertising

63  Franchisor retains the sole right to market on the Internet, including all use of websites,
domain names, URL’s, linking, meta-tags, advertising, auction sites and e-commerce
arrangements  Franchisee shall provide Franchisor with content for Franchisor’s Intemet
marketing, and follow Franchisor’s Intranet and Internet usage requirements Franchisor also
retains the sole nght to use the Marks on the Internet  Franchisor retains the right to approve any
linking or other use of our website Franchisee may not establish a presence on or market using
the Intemet except as Franchisor may specify in the Manuals or otherwise, and only with
Franchisor’s prior written consent Franchisor intends that any Franchisee website be accessed
only through Franchisor’s home page Subject to the terms of use on Franchisor’s website,
Franchisor may gather, develop and use 1n any lawful manner information about any visitor to the
website, including, but not limed to, Franchisee’s customers, other franchisees or prospective
franchisees regardless of whether they were referred to Franchisee via Franchisor’s website or
were otherwise 1n contact with Franchisee

64 In addition to the Marketing Fund Contribution and 1ts expenditures on local advertising,
Franchisee shall expend no less than $500 to $1,000 on grand opening advertising during the first
three months of the operation of its Rich Farm Ice Cream

ARTICLE 7. FRANCHISOR’S MARKS AND ADDITIONAL MARKS

7.1 The license and related rights to use the System, the Manuals, Franchisor’s Marks and any
other propnietary information, products, or services granted by this Agreement are applicable only
with respect to Franchisee’s Rich Farm Ice Cream, and not elsewhere, except in the event of a
relocation approved in writing by Franchisor This Agreement does not authorize any other non-
traditional delivery systems

7.2 Franchisee shall not interfere 1n any manner with, or attempt to prolubit, the use of
Franchisor’s Marks by any other franchisee of Franchisor

7.3  Franchisor may, from time to time, in Franchisor’s sole discretion, obtain additional
trademark and/or service mark nghts in words and/or designs including, but not imited to, changes
or modifications to any currently existing Marks In the event of any of these occurrences,
Franchisor may license Franchisee to use those trademarks or service marks by giving written
notification to Franchisee that such marks now form part of Franchisor’s Marks The term of such
hcense will be coextensive with the term of this Agreement or as otherwise established by
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Franchisor, and will be subject to all restrictions with respect to the use of those rights as set forth
mn this Agreement and 1n the notice granting Franchisee the license Franchisee shall accept, use
and protect any additional trademark and/or service mark nghts obtaned by Franchisor
Franchisee shall bear all costs and expenses that may be reasonably related to Franchisor’s
provision of additional trademark and/or service mark nghts Under no circumstances shall
Franchisor be hable to Franchisee for any damages, costs, losses or detriments related to
Franchisor’s provision of additional trademark and/or service mark rights

7.4 Franchisor reserves the right, in 1its sole discretion, to license the use of the trademarks,
service marks, trade names or any other propnetary materals to any other entity, including, but
not limuted to, other franchisees and any supplier, manufacturer or affihiate that may, for example,
sell equipment or products 1dentified by the trademarks, service marks, trade names or any other
proprietary matenals to franchisees or others operating under other brand names, even 1f those
franchisees or others are operating in close proximity to Franchisee’s Rich Farm Ice Cream

7.5  Franchisee immediately shall notify Franchisor of any infringement of, or challenge to,
Franchisee’s use of the Marks or any marks 1dentical to or confusingly similar to the Marks,
including any claims of infringement or unfair competition While Franchisor will make
reasonable efforts to protect Franchisee’s rights to use the Marks, Franchisor will have sole
discretion to take or not to take action, as Franchisor may deem appropriate If Franchisor shall
undertake the defense or prosecution of any ltigation or admmistrative action involving
Franchisee or any hitigation or admmmustrative action mvolving the Marks, Franchisee agrees to
execute any and all documents and to do all acts and things that in the opinion of Franchisor’s
counsel are necessary or advisable to carry out the defense or prosecution This may be done either
m Franchisor’s name or in Franchisee’s name, as Franchisor will elect Franchisor will not be
required to participate in Franchisee’s defense or indemnify Franchisee for expenses or damages
if Franchisee 1s a party to an administrative or judicial proceeding mvolving the Marks or 1f the
proceedings are resolved unfavorably to Franchisee Instead, at any time, Franchisee will modify
or discontinue use of any franchise names or Marks, or will use one or more substitute names or
marks, 1f Franchisor so directs in writing at any time Franchisor’s sole obltgation in this event
will be to reimburse Franchisee 1ts tangible costs in complying with Franchisor’s direction (1 ¢,
cost of changing signs, stationery, etc) Under no circumstances will Franchisor be hable to
Franchisee for any other damages, costs, losses, rights or detriments related to any modification,
discontinuance or substitution All obligations or requirements imposed upon Franchisee relating
to the Marks will apply with equal force to any modified or substituted names or marks Franchisee
must follow Franchisor’s rules when 1t uses the Marks Franchisee may not use the Marks 1n any
manner Franchisor has not authorized 1n writing

7.6  All goodwill associated with the Marks, including any goodwill that might be deemed to
have ansen through Franchisee’s activities, will accrue directly and exclusively to Franchisor’s

benefit, except as otherwise provided by applicable law

7.7  Franchisee may not use or gtve others permission to use the Marks or any colorable
mmtation of them, combined with any other words or phrases

7.8  Franchisor may require Franchisee to use certain copyrighted materials Any copyrighted
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matenals shall be the sole and exclusive property of Franchisor Franchisee shall have no rnights
to any copyrighted materals and shall use any copyrighted materials solely in connection with the
operation of its Rich Farm Ice Cream and in accordance with Franchisor’s directions and
instructions Franchisee shall not contest Franchisor’s rights to any copynghted matenals used by
Franchisor

7.9  Franchisee shall contact Franchisor immediately should Franchisee learn of any
unauthorized use of the Marks or any other proprietary information or matenals owned by
Franchisor  Franchisee shall assist Franchisor as may be necessary to prevent the further
unauthonzed use of the Marks or any other proprietary information or materials and to remedy any
mjurtes suffered by Franchisor as a result of any prior unauthonzed uses of the Marks or any other
proprietary information Such assistance, may include, but may not be limuted to, participation in
lawsuits, administrative proceedings or regulatory proceedings

ARTICLE 8. ROYALTY FEES, REPORTS, BOOKS AND RECORDS
8.1 ROYALTY FEES

8.1.1 Franchisee shall pay to Franchisor, monthly on or before the 5* day of each month,
during the term of this Agreement and any renewals or extensions thereof, 5 5% of the monthly
gross revenue of Franchisee’s Rich Farm Ice Cream for the immediately preceding month (the
“Royalty Fee”) For the purposes of this Agreement, “Gross Revenues” means total revenues
arising from receipts generated by Franchisee’s Rich Farm Ice Cream from any source, whether in
cash or for credit (and, 1f for credit, whether or not payment 1s received therefor), including, but
not limited to sales, exchanges, services labor, products, supplies, insurance proceeds, and
compensation received as a result of any eminent domain recovery Gross Revenues shall not
include bona fide returns credits for returns of merchandise, promotional discounts, or amounts
collected and paid to governmental authonities under the provisions of any sales tax, retailer’s
occupation, or similar law or regulation

8.12 At Franchisor’s request, Franchisee shall promptly execute or re-execute, within 5
days after Franchisor’s request, and deliver to Franchisor appropriate pre-authorized check forms
or such other instruments or drafts required by Franchisor’s bank, or as may be set forth n the
Manuals, payable against Franchisee’s bank account, to enable Franchisor to electronically (draft
on Franchisee’s account by electronic withdrawal), collect the Royalty Fee payable under the terms
of this Agreement

8.1.3 Franchisee shall report 1ts Gross Revenues for the preceding month to Franchisor
in accordance with the procedures set forth in the Manuals This report shall be submutted together
with Franchisee’s Royalty Fees and Marketing Fund Contribution (as applicable) If Franchisee
fails to report 1ts Gross Revenues on a timely basis, Franchisor may estimate the amount of
Franchisee’s Gross Revenues Franchisor will then deposit or transfer the reported, or in the
absence of a report, the estimated amounts due into 1ts own account, using Franchisee’s pre-
authorized checks or other instruments If any draft, electronic or otherwise 1s unpaid because of
insufficient funds or otherwise, then Franchisee shall pay Franchisor’s expenses arising from such
non-payment, including bank fees in the amount of at least $45, hourly staff charges ansing from
such default, and any other related expenses incurred by Franchisor By the 5™ day of each month,
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Franchisee shall pay to Franchisor any sums unpaid for the prior month to adjust for Gross
Revenues owed for any partial month or revenues that were unpaid, improperly recorded or not
credited on Franchisee’s books and records Franchisee hereby agrees to pay any sales, use or
other tax now or hereinafter imposed on franchise fees, advertising fees or any additional fees, by
federal, state or local governmental authorities Franchisor, 1n 1ts sole discretion, may collect the
taxes 1n the same manner as franchise fees are collected herein If Franchisor collects such taxes,
Franchisor shall promptly pay the tax collections to the appropriate governmental authority

8.14 Franchisee shall be hable to Franchisor for late charges in the amount of 1 5% of
any amount due and owing to Franchisor that 1s unpaid by Franchisee Late charges shall begin to
accrue the day after any payment 1s due to Franchisor and shall continue to accrue at the rate of
1 5% per month until the amount due and owing to Franchisor 1s paid 1n full

82 REPORTS AND INSPECTION OF RECORDS

8.2.1 Franchisee shall submit to Franchisor a monthly Profit and Loss Statement, signed
and certified by Franchisee The Profit and Loss Statement shall be prepared in accordance with
generally accepted accounting principles, and shall provide Franchisee’s sales, expenses and
financial status with respect to Franchisee’s Rich Farm Ice Cream Franchisee shall submit to
Franchisor a copy of the original signed 1120 or 11208 tax form each and every year or any other
forms which take the place of the 1120 or 1120S forms Franchisor reserves the right to require
such further information conceming Franchisee’s Rich Farm Ice Cream as Franchisor may from
time to time reasonably request

8.22 Upon 10 days prior written notice, Franchisor, 1ts agents or representatives may
audit Franchisee’s books, reports, records, statements, cash control devices, and tax returns in
accordance with generally accepted standards established by certified public accountants Any
audit shall occur during Franchisee’s normal business hours In connection with such audit(s) or
other operational visits, Franchisee agrees to keep 1ts records of cash receipts, weekly and monthly
control forms, accounts payable records, including all payments to Franchisee’s suppliers, at its
Rich Farm Ice Cream or at its business office for 3 years after their payment date, due date, or
other date indicated on the respective record if 1t does not contain a payment date or due date,
which records shall be available for examination by Franchisor, its agents or representatives who
may nspect Franchisee’s entire Rich Farm Ice Cream and Franchisee’s daily, weekly and monthly
statistical information which 1s required under the Manual Franchisee shall make such
information available for such mspections mn recogmtion that an operational wspection cannot
succeed without review of essential statistical information

823 Audits shall be conducted at Franchisor’s expense, unless Franchisee has
understated 1ts Gross Revenues for any reported period or periods by more than 5% or has failed
to deliver any required report of Gross Revenues or any other financial statement 1 a timely
manner In the event of an understatement of Gross Revenues by more than 5% or a failure to
timely deliver any financial statement, Franchisee shall be responsible for all audit costs and
expenses These costs and expenses may include, but are not limited to, the charges of any
independent accountant and the travel expenses, lodging expenses, and compensation of
Franchisor’s employees incurred in the connection with the audit Franchise immediately will pay
any Royalty Fees, Marketing Fund Contributions, and any other fees or costs that an audit
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determines are owed Franchisee’s payment of these amounts shall not prejudice any other
remedies Franchisor may have under this Agreement or applicable law

824 Franchisee acknowledges that Franchisor’s Operations Department regularly
reviews ongoing operations of Rich Farm Ice Creams to ensure consistency of services and
products tn compliance with the Manuals and this Agreement Franchisee agrees to promptly
complete and submit all forms requested by Franchisor’s Operations Department, whether on a
daily, weekly or monthly basis Non-compliance with this obligation constitutes a matenal
violation of this Agreement

ARTICLE 9. COVENANT REGARDING OTHER BUSINESS INTERESTS

9.1  For purposes of this Article only, “Franchisee” shall mean and include the idividual
Franchisee, Franchisee’s spouse and mmor children, Franchisee’s designated managers for its Rich
Farm Ice Cieam, and Franchisee’s shareholders, officers, and directors, if Franchisee 1s a
corporation, and any one or more partners, members or participants tn Franchisee, if Franchisee 1s
a partnership or joint venture, or hmited hability company

9.2  Franchisee acknowledges that the Rich Farm Ice Cream System is unique and distinctive
and has been developed by Franchisor at great effort, time and expense, and that Franchisee has
regular and continuing access to valuable and confidential information, training, and trade secrets
regarding the Rich Farm Ice Cream System Franchisee recogmzes its obhigations to keep
confidential such information as set forth hereitn Franchisee therefore agrees as follows

9.2.1 During the term of this Agreement, except with Franchisor’s prior written consent,
Franchisee shall not, in any capacity whatsoever, erther directly or mdirectly, individually or as a
member of any business organization, engage in the production or sale at retail or wholesale of
any type of product or service not authorized by Franchisor, whether now or in the future, for use
or sale in Franchisee’s Rich Farm Ice Cream, or have any employment or nterest 1n any firm or
business engaged in the production, manufacture, or distribution of Authorized Products or
Services or any other products or services that may be sold or used in Franchisee’s Rich Farm Ice
Cream, and

92.2 Upon the termination or non-renewal of this Agreement, or if Franchisee assigns or
transfers 1ts interest herein to any person or business entity, or if any person identified in the first
paragraph of this Article terminates 1its relationship with Franchisee, then for a period of two (2)
years thereafter, Franchisee shall not, in any capacity whatsoever either directly or indirectly,
individually or as a member of any business entity, firm or organization, engage in the production
or sale at retail of any of the same type of Authonized Services or Products, at a site within a radius
of 100 miles of any of Franchisee’s former Rich Farm Ice Creams or within 100 miles of any other
Rich Farm Ice Cream franchise then existing or any company-owned outlet then existing, unless
Franchisor gives 1ts prior wntten consent If Franchisee violates the terms of this paragraph,
Franchisee shall pay to Franchisor, as liquidated damages, an amount equal to $5,000 per month
for each month this covenant 1s violated, plus 7% percent of the Gross Revenues achieved at the
site during the continuation of such violation
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9.2.3 If any portion of the above covenants violates laws affecting Franchisee, or 1s held
invahid or unenforceable in a final judgment to which Franchisor and Franchisee are parties, then
the maximum legally allowable restriction permitted by law shall control and bind Franchisee
Franchisor may at any time umlaterally reduce the scope of any part of the above covenants, and
Franchisee shall comply with any such reduced covenant upon receipt of written notice

93  The provisions of this Article shall not limut, restrain or otherwise affect any right or cause
of action which may accrue to Franchisor for any mfringement of, violation of, or interference
with, this Agreement, or Franchisor’s Marks, System, trade secrets, or any other proprietary
aspects of Franchisor’s business

ARTICLE 10 INTERFERENCE WITH EMPLOYMENT RELATIONS

Without Franchisor’s prior written consent, during the term of this Agreement, Franchisee shall
not employ or seek to employ, directly or idirectly, any person serving in an executive,
managenal, or operational position, who 1s at the time or was at any time during the prior 6 months,
employed by Franchisor or any of its subsidiaries or affiliates Request for Franchisor’s consent
for such employment shall be sent and addressed 1n writing to Franchisor’s Operations Manager
and to 1ts legal counsel

ARTICLE 11. AREA DEVELOPER, SALESMEN

Inasmuch as this Agreement may not have been executed by the Franchisee at the office of
Franchisor, Franchisor requires certain assurances that this Agreement has been sold 1n accordance
with applicable laws, rules and regulations Accordingly, in order to induce Franchisor to execute
this Agreement, Franchisee agrees to execute a nider to this Agreement that acknowledges that
Franchisor 1s relying upon the acknowledgments, representations, and commitments of Franchisee
that no other salesman, staff member, entity, or associate of Franchisor has met Franchisee
regarding this franchise sale or the offer and acceptance thereof other than those set forth in the
rider The rider shall identify all sales persons involved in the sales, negotiation and execution of
this Agreement and shall 1dentify the area developer, 1f any

ARTICLE 12. NATURE OF INTEREST, AND TRANSFER
12.1 GENERAL PROVISIONS

12.1.1 This Agreement shall 1nure to the benefit of the successors and assigns of
Franchisor Franchisor shall have the right to transfer or assign this Agreement to any person or
legal entity who assumes its terms and agrees to comply with Franchisor’s obligations contained
herein, without notice to Franchisee Franchisor shall have no hability for the performance of any
obligations contained 1n this Agreement after the effective date of such transfer or assignment

1212 The nghts and duties created by this Agreement are personal to Franchisee
Accordingly, except as otherwise permitted heremn, neither Franchisee nor any person with an
interest in Franchisee shall, without Franchisor’s prior written consent, directly or indirectly sell,
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assign, transfer, convey, give away, pledge, mortgage, or otherwise encumber any direct or indirect
interest of this Agreement or, if Franchisee 1s a partnership, joint venture, limited hability
company, or corporation, any direct or indirect interest in Franchisee Any such purported
assignment occurring by operation of law or otherwise without Franchisor’s prior written consent
shall constitute a default under this Agreement by Franchisee, and shall be null and void Except
in the instance of Franchisee advertising to sell 1ts business pursuant to the terms hereof, Franchisee
shall not, without Franchisor’s prior written consent, offer for sale or transfer at public or private
auction or advertise publicly for sale or transfer, the furnishings, interior and exterior decor items,
supplies, fixtures, equipment, or the real or personal property used in connection with Franchisee’s
Rich Farm Ice Cream

122 CONSENT TO TRANSFER

For all proposed transfers or assignments of this Agreement, and transfers of 51% or more of the
outstanding and 1ssued stock or units of Franchisee by one or more transfers which, directly or
mdirectly, effectively changes management control of Franchisee, Franchisor shall not be required
to give 1ts consent unless all of the following conditions are met prior to the effective date of
assignment

12.2.1 Upon the execution of this Agreement and upon each direct or indirect transfer of
an interest 1n this Agreement or in Franchisee and at any other time upon Franchisor’s request,
Franchisee shall, within 5 days prior to such transfer or any other time at Franchisor’s request,
furmish Franchisor with an estoppel agreement indicating any and all causes of action, if any, that
Franchisee may have against Franchisor or 1f none exist, a statement to that effect, and a list of all
shareholders, partners or members having an interest 1n this Agreement or in Franchisee, the
percentage interest of each shareholder, partner or member, and a list of all officers and directors,
in such form as Franchisor may require,

12.2 2 Franchisee’s written request for transfer or assignment of either a partial or whole
interest 1n this Agreement or Franchisee’s Rich Farm Ice Cream must be accompanied by an offer
to Franchisor of a night of first refusal at the same price offered by any bona fide buyer, less
$10,000 Franchisor shall have the nght and option, exercisable within 15 days after receipt of
such wntten request, to send wrntten notice to Franchisee or such person that Franchisor or 1ts
third-party designee intends to purchase the interest which 1s proposed to be transferred or
assigned, on the same terms and conditions offered by the third party If Franchisee accepts such
offer, the $10,000 admimistrative/transfer fee due from Franchisee 1in accordance with this Article
12 shall be waived by Franchisor Any material change in the terms of an offer prror to closing
shall cause 1t to be deemed a new offer, subject to the same nght of first refusal by Franchisor, or
its third-party designee, as 1n the case of the imtial offer Franchisor’s failure to exercise such
option shall not constitute a waiver of any other provision of this Agreement, including any of the
requirements of this Article with respect to the proposed transfer or assignment,

12.2 3 Franchisee 1s not in default under the terms of this Agreement, the Manuals or any
other obligations owed Franchisor, and all of 1ts then-due monetary obligations to Franchisor have
been paid 1n full,

12 2 4 Franchisee and 1ts shareholders, partners or members, if the Franchisee 1s a
corporation, partnership or hmited hability company, have executed a general release under seal,
in a form prescribed by Franchisor, of any and all claims against Franchisor, its affiliates,
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subsidiaries, shareholders, members, partners, directors, officers, area representatives and
employees,

12.2.5 The transferee/assignee has demonstrated to Franchisor’s satisfaction that it meets
all of Franchisor’s then-current requirements for new franchisees or for holders of an interest in a
franchise, including, without limitation, possession of good moral character and reputation,
satisfactory credit ratings, acceptable business qualifications, and the ability to fully comply with
the terms of this Agreement,

122 6 The transferee/assignee has assumed this Agreement by a wrtten assumption
agreement approved by Franchisor, or has agreed to do so at closing, and at closing does execute
an assumption agreement approved by Franchisor,

12.2 7 The transferee/assignee agrees that within 60 days of the closing of the transfer or
assignment, transferee/assignee shall purchase all required products, equipment supplies and
matenals needed to operate a Rich Farm Ice Cream and agrees to the replacement of any products
equipment, supplies or matenals that no longer meet Franchisor’s specifications,

12.2.8 The transferee/assignee, 1ts manager or other employees responsible for the
operation of the Rich Farm Ice Cream have satisfactorily completed Franchisor’s mandatory mnitial
fraining program,

12 2.9 The transferee/assignee executes such other documents as Franchisor may require,
mcluding a replacement franchise agreement on the then-standard franchise agreement form by
Franchisor, in order to assume all of the obligations of this Agreement, to the same extent, and
with the same effect, as previously assumed by the assignor, and

12.2.10 At the closing of Franchisee’s sale transaction, Franchisee pays to Franchisor an
administrative/transfer fee of $10,000, except that this transfer fee shall not be due (1) with respect
to any transfer that (together with all other related previous, simultaneous or proposed transfers)
does not result 1n the transfer of control of Franchisee, or (1) with respect to any transfer to a
wholly owned entity of Franchisee, 1n which case the transfer fee shall be $1,000

12.2 11 Franchisee’s rights may pass to Franchisee’s next of kin or legatee 1f they assume
Franchisee’s obligations and attend and complete Franchisor’s mandatory initial training program
Upon Franchisee’s disability, Franchisee may sell the franchise or keep 1t, if 1t 1s operated by
trained personnel

122 12 Franchisor’s consent to a transfer or assignment shall not constitute a waiver of
any claims 1t may have against the transferring party arising out of this Agreement or otherwise

12 2.13 If Franchisee 1s an individual, Franchisor hereby consents to the assignment of
this Agreement and any and all obligations referable thereto without any fee charged by Franchisor
to a corporation or limited hability company principally owned by Franchisee within 90 days from
the date hereof Upon such assignment and assumption by the corporation or limited liability
company, along with delivery of executed originals of same to Franchisor, an individual
Franchisee shall not be released from any and all personal Liability

ARTICLE 13. TERM, DEFAULT, AND TERMINATION
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13.1 TERM

1311 Provided Franchisee 1s not in default of the terms and obligations contained 1n its
lease, 1f applicable, and this Agreement, this Agreement shall continue for a period of 10 years

13.1.2 Franchisee may renew the nghts granted by this Agreement for 2 additional terms
of 10 years each, subject to the following conditions

1312.1 Franchisee gives Franchisor written notice of Franchisee’s election to
renew not less than 12 months before the end of the then current term, and pays the renewal fee of
$7,500 at least 30 days prior to the commencement of any renewal term,

13.1.2.2 Franchisee 1s not in default of any provision of this Agreement or any
amendments to this Agreement, lease (1f any), the Manuals or any monetary obligation owed to
Franchisor or 1ts affiliates, and

13.1.2.3 At Franchisor’s request, Franchisee shall undertake and complete,
where applicable, the reasonable renovation or modernization of 1ts Rich Farm Ice Cream

13.2 TERMINATION - AUTOMATIC WITHOUT NOTICE

Franchisee will be 1n default of this Agreement, and all rights granted in this Agreement will
immediately and automatically terminate and revert to Franchisor without notice to Franchisee, if
Franchisee, Franchisee’s Rich Farm Ice Cream, or the business to which Franchisee’s Rich Farm
Ice Cream relates 1s adjudicated as bankrupt or nsolvent, all or a substantial part of the assets
thereof are assigned to or for the benefit of any creditor, a petition in bankruptcy 1s filed by or
against Franchisee, the business to which Franchisee’s Rich Farm Ice Cream relates, or
Franchisee’s Rich Farm Ice Cream and is not immediately contested and/or dismissed within 60
days from filing, a bill in equity or other proceeding for the appointment of a receiver or other
custodian of Franchisee, the business to which Franchisee’s Rich Farm Ice Cream relates or
Franchisee’s Rich Farm Ice Cream or assets of any of them 1s filed and consented to by Franchisee,
a recewver or other custodian (permanent or temporary) of all or part of Franchisee’s assets or
property 1s appointed by any court of competent jurisdiction, proceedings for a composition with
creditors under any state or federal law are instituted by or against Franchisee, the business to
which Franchisee’s Rich Farm Ice Cream relates or Franchisee’s Rich Farm Ice Cream, Franchisee
1s dissolved, execution s levied aganst Franchisee, the business to which Franchisee’s Rich Farm
Ice Cream relates, Franchisee’s Rich Farm Ice Cream or Franchisee’s property, or, the real or
personal property of the business to which Franchisee’s Rich Farm Ice Cream relates or
Franchisee’s Rich Farm Ice Cream is sold after levy thereon by any governmental body or agency,
shenff, marshal or constable

13.3 TERMINATION UPON NOTICE WITHOUT OPPORTUNITY TO CURE

Franchisee shall be in matenial default and Franchisor may, at 1ts option, terminate this Agreement
and all nghts granted under this Agreement, without giving Franchisee any opportunity to cure the
default, effective immediately upon Franchisee’s receipt of written notice (which, whether sent by
certified mail, registered mail, overnight courter or personal delivery), will be deemed to have been
received by Franchisee upon delivery or first attempted delivery of the notice to Franchisee upon
the occurrence of any of the following events
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13.3.1 Franchisee loses the right to possession of the location out of which 1t operates 1ts
Rich Farm Ice Cream, provided however, that 1f the loss of possession results from government
exercise of its power of eminent domain, or if, through no fault of Franchisee, the premises are
damaged or destroyed, then Franchisee will have 60 days after this event to apply for Franchisor’s
approval to relocate or reconstruct the premises 1n accordance with the terms of this Agreement
This approval may not be unreasonably withheld, but 1t will be reasonable for Franchisor to
withhold approval if the re-opening of Franchise’s Rich Farm Ice Cream does not occur within
180 days of the closing of Franchise’s Rich Farm Ice Cream,

13 32 Franchisee has been or is knowingly or intentionally concealing revenues,
mamtaining false books or records, or submitting any false report or payment to or otherwise
defrauding Franchisor,

13 3.3 Franchisee omuitted or misrepresented any maternal fact in the information furmished
to Franchisor i connection with Franchisor’s decision to enter nto this Agreement,

13 3.4 Franchisee’s operation of the Rich Farm Ice Cream licensed pursuant to this
Agreement 1s so contrary to this Agreement, the System and the Manuals as to constitute an
umminent danger to the public, or Franchisee 1s selling unauthorized products and services to the
public after notice of default and continues to sell such unauthorized products and services whether
or not Franchisee has cured the default after one or more notices,

13.3 5 The conviction of a felony, or a crime mvolving moral turpitude, or any other crime
or offense that 1s reasonably likely, in the sole reasonable opinion of Franchisor, to adversely affect
the System, the Marks, the goodwill associated with the System or Franchisor’s interest in each of
them by Franchisee, or 1ts controlling or operating shareholders 1f Franchisee 1s a corporation, or
Franchisee’s controlling or operating members if Franchisee 1s a Iimited hability company, or
Franchisee’s partners 1f Franchisee 1s a partnership, excluding non-managing partners,

13.3.6 Franchisee’s failure to comply with the covenant not to compete during the term of
this Agreement, or intentional disclosure or use of the contents of the Manuals, trade secrets, or
confidential or proprietary information provided to Franchisee by Franchisor in violation of this
Agreement, excluding acts of independent employees or others not under Franchisee’s control,

13.3 7 Franchisee fails to maintain the financial records required by Article 8 of this
Agreement,

13.3.8 An audit of Franchisee’s Rich Farm Ice Cream for any period in which the Gross
Revenues of Franchisee’s Rich Farm Ice Cream as shown by Franchisee’s monthly statements to
Franchisor discloses understatement by 5% or more for any month of the examination or for the
entire period of the examination,

13.3.9 Franchisee refuses to permit Franchisor to mnspect, or conduct an operational and/or
financial audit of the business to which Franchisee’s Rich Farm Ice Cream relates and/or
Franchisee’s Rich Farm Ice Cream, books, records and other documents pursuant to Franchisor’s
right to do so as set forth 1n this Agreement,

13.3.10 After curning a default under Article 13 4 of this Agreement, Franchisee commuits
the same default again within six months of the default, even if Franchisee would otherwise be
given an opportunity to cure the current default,
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13 3.11 Franchisee repeatedly fails to comply with one or more requirements of this
Agreement (8 or more occasions 1n any 12-month period), even 1f Franchisee cured each such prior
default, and even 1f Franchisee would otherwise be given an.opportunity to cure the current default,

13.3.12 Franchisee fails to comply, for a penod of 30 days after notification of
noncompliance from Franchisor or any governmental authority, with any federal, state or local
laws or regulations applicable to the operation of Franchisee’s Rich Farm Ice Cream,

13.3.13 Franchisee, for a period of 10 days after notification of noncomplhance, offers or
sells from or at its Rich Farm Ice Cream any unauthorized products or services, does not continue
offering and selling all Authonized Services and Products that are part of the Rich Farm Ice Cream
System, does not use and disseminate all matenals, notices, and procedures specified by
Franchisor, or uses or duplicates any aspect of the System, services, programs or Authorized
Services and Products in an unauthorized manner,

13 3.14 Franchisee, without Franchisor’s consent, ceases to operate or otherwise
abandons 1ts Rich Farm Ice Cream or, upon destruction of 1ts Rich Farm Ice Cream, fails to rebuld
and resume operation within a reasonable time Cessation of the business shall not constitute a
default under this Agreement if caused by condemnation, expiration of a lease pursuant to its terms
at execution, natural, governmental, or supplier related causes out of Franchisee’s control, or when
failure to rebuild following destruction of the Rich Farm Ice Cream 1s prohibited by law or
Franchisee’s lease, 1f applicable For purposes of this article, ceasing to operate or otherwise
abandoning 1ts Rich Farm Ice Cream shall be defined as Franchisee’s failure to open 1ts Rich Farm
Ice Cream for 5 consecutive days,

13.3.15 Franchise fails to commence operation of its Rich Farm Ice Cream 1n accordance
with Article 2

134 DEFAULTS WITH OPPORTUNITY TO CURE

13.4.1 Except as otherwise provided n this Agreement, Franchisee shall have 10 days
after Franchisor’s written notice of default within which to remedy any default under this
Agreement, and to provide evidence of such remedy to Franchisor If any default 1s not cured
within 10 days after notice, or such longer period as applicable law may require, Franchisor may,
at 1ts option, terminate this Agreement and all rights granted by it, by sending a 5-day written
notice of cancellation of this Agreement to Franchisee Upon the expiration of such 5-day pertod,
this Agreement shall end and expire as 1f 1t were the day fixed for termination of this Agreement

13.4.2 Franchisee shall be in matenal default under this Article for any failure to comply
with any of the requirements imposed by this Agreement Such material defaults shall include,
without limitation, the occurrence of any of the following events

13.42.1 Franchisee’s failure, refusal, or neglect to promptly pay any monies
owed to Franchisor, 1ts subsidiaries, or affiliates, when due, or to submut the financial or other
mformation required by Franchisor under this Agreement,

13.4.2.2 Franchisee’s faillure to comply with the standards specified by
Franchisor 1n the Manuals or otherwise,
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134.2.3 Franchisee’s failure, refusal, or neglect to obtain Franchisor’s prior
written approval or consent as required by this Agreement,

134.24 Franchisee’s misuse or unauthorized use of Franchisor’s Marks or other
material impairment of the goodwill associated therewith or Franchisor’s rights therein,

134.2.5 Franchisee’s default, without cure after the applicable grace period,
under any lease, sublease, mortgage, or deed of trust covering the location of its Rich Farm Ice
Cream,

13 4.2.6 Franchisee’s failure to procure or maintain the insurance required by
this Agreement, or 1n the lease for the location of 1ts Rich Farm Ice Cream, if applicable,

13.4.2.7 Franchisee’s failure, within 10 days after written notice by Franchisor to
Franchisee, to cure any default in the performance of any term, condition or obligation in payment
of any indebtedness to 1ts landlord, distributors or supphers or others arising out of the purchase
of inventory, supplies, products, equipment or matenals for its Rich Farm Ice Cream, lease of the
location for its Rich Farm Ice Cream (if any), or purchase or lease of equipment for its Rich Farm
Ice Cream, unless Franchisee 1s determined by a court of competent jurisdiction to be not in default

13.5 CROSS DEFAULT Any default or breach by Franchisee (or any of Franchisee’s
affihates) of any other agreement between Franchisor or 1its affihates and Franchisee (or any of
Franchisee’s affiliates) will be considered a default under this Agreement, and any default or
breach of this Agreement by Franchisee will be considered a default or breach under any and all
other agreements between Franchisor (or any of Franchisor’s affiliates) and Franchisee (or any of
Franchisee’s affiliates) If the nature of the default under any other agreement would have
permitted Franchisor to terminate other agreements between Franchisor (or any of Franchisor’s
affiliates) and Franchisee (or any of Franchisee’s affiliates), Franchisor will have the night to
terminate all other agreements between Franchisor (or any of Franchisor’s affiliates) and
Franchisee (or any of Franchisee’s affiliates) in the same manner provided by this Agreement

13.6 In the event of a default by Franchisee, all of Franchisor’s costs and expenses arising from
such default, including reasonable legal costs and attorneys’ fees (and reasonable hourly charges
by Franchisor’s administrative employees) shall be paid to Franchisor by Franchisee within 5 days
after cure

13.7 Notwithstanding the oblhigations of Franchisee and Franchisor to arbitrate all disputes and
other conflicts, Franchisee and Franchisor acknowledge that certain defaults require immediate
action to protect the appropriate party Accordingly, Franchisor and Franchisee each hereby
consent to and authornize the other party to apply to any court of competent jurisdiction for judicial
assistance in restramning and enjoining violations of this Agreement Both Franchisor and
Franchisee are entitled to an injunction restraming Franchisor or Franchisee from committing or
continuing to commit any default, breach or threatened breach of this Agreement, without showing
or proving any actual damage sustained by the party seeking such relhief

138 Non-enforcement by Franchisor of any violation or breach of the terms or conditions of
this Agreement by Franchisee shall not constitute a waiver of such violation or breach by
Franchisor nor shall Franchisor be deemed to have waived any of 1ts rights to enforce comphance

22



by Franchisee with regard to such violation or breach or any other violation or breach of this
Agreement

ARTICLE 14 RIGHTS AND OBLIGATIONS UPON TERMINATION

Upon the termination of Franchisee’s rights granted under this Agreement (whether during the
term of the Agreement or at its conclusion) the following apply

14.1 Upon termination of this Agreement by lapse of time or by default, Franchisee’s right to
use Franchisor’s Marks, or any other mark, trademark, service mark or trade name distributed by
Franchisor or insignia or slogan used 1n connection therewith, or any confusingly similar mark,
trademark, service mark, trade name or msigna or slogan shall cease Franchisee shall
immediately discontinue use of Franchisor’s Marks, the System, and color scheme Franchisee
shall at 1ts own cost, make cosmetic changes to Franchisee’s Rich Farm Ice Cream from
Franchisor’s proprietary designs including, but not hmited to, the removal of all Rich Farm Ice
Cream 1dentifying matenals and distinctive Rich Farm Ice Cream designs

142 Franchisor may retain all fees paid pursuant to this Agreement

143 Any and all obligations of Franchisor to Franchisee under this Agreement shall
immediately cease and terminate

144 Any and all nghts of Franchisee under this Agreement shall immediately cease and
terminate

145 In no event shall a termmation or expiration of this Agreement affect Franchisee’s
obhgations to take or abstain from taking any action in accordance with this Agreement The
provisions of this Agreement which constitute post-termination covenants and agreements
including the obligation of Franchisor and Franchisee to arbitrate any and all disputes shall survive
the termination or expiration of this Agreement

14.6 Franchisee acknowledges and agrees that rights in and to Franchisor’s Marks and the use
thereof shall be and remain the property of Franchisor

14.7  If Franchisee has registered any of Franchisor’s Marks or the name "Rich Farm Ice Cream"
as part of Franchisee’s assumed, fictitious or corporate name, Franchisee shall promptly amend
such registration to delete Franchisor’s Marks and/or the name “Rich Farm Ice Cream” therefrom

14.8 Franchisee shall immediately pay any and all amounts owing to Franchisor, its subsidianes
and affiliates

149 Franchisee shall immediately return any products, equipment, supplies or matenals to
Franchisor 1n accordance with Article 2 1f termination of this Agreement results from Franchisee’s
failure to timely commence operation of 1ts Rich Farm Ice Cream

14 10 Franchisor shall have the option, exercisable by written notice within 30 days after the
termination of this Agreement, to take an assignment of all telephone numbers (and associated
listings) for Franchisee’s Rich Farm Ice Cream Franchisee 1s not entitled to any compensation
from Franchisor if Franchisor exercises this option

ARTICLE 15. INSURANCE
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15.1 Franchisee shall, where applicable, obtain and maintain continuous mnsurance coverage
which shall 1in each instance designate Franchisor, and its subsidianies, as additional named
msureds, on a primary and non-contributory basis, with an insurance company approved by
Franchisor, which approval shall not be unreasonably withheld, as follows

15.1 1 comprehensive general hability insurance (including products and contractual
liability), at combined single limits of at least $1,000,000 per occurrence against claims for bodily
myury or property damage, or higher if your state law requires,

15.1 2 worker’s compensation insurance or employer hability coverage, as required by
applicable law, including coverage of Franchisee, with a mimimum hmit of $1,000,000,

15.1.3 “all nsk” property msurance, including fire, windstorm and extended coverage
msurance, msuring the any and all assets of Franchisee’s Rich Farm Ice Cream for the full
replacement value thereof,

15.1 4 automobile hiability insurance of at least $500,000, or higher if your state law
requires Franchisee may not directly or indirectly deliver any Authorized Services or Products
until such nsurance 1s obtained and Franchisor 1s named as an additional insured therein,

15 1 S hired and non-owned automobile operators’ insurance coverage with a minimum hmit
in accordance with what your state law requires, and

15 1.6 business interruption insurance with a mmmum hmit of $1,000,000

15.2 In the event of damage to the Rich Farm Ice Cream covered by insurance, the proceeds of
any such insurance shall be used to restore the Rich Farm Ice Cream to 1its oniginal condition as
soon as possible, unless such restoration 1s prohibited by the lease for the location of Franchisee’s
Rich Farm Ice Cream, if applcable, or Franchisor has otherwise consented, in wniting, to an
alternative use of the proceeds Upon obtaining such insurance, Franchisee shall promptly provide
to Franchisor proof of such mmsurance coverage and/or at such other times upon the request of
Franchisor

15.3 Franchisee shall, prior to opening its Rich Farm Ice Cream, file with Franchisor, certificates
of such nsurance and shall promptly pay all premiums on the policies as they become due In
addition, the polices shall contain a provision requiring 30 days prior written notice to Franchisor
of any proposed cancellation, modification, or termmation of mnsurance If Franchisee fails to
obtain and maintain the required insurance, Franchisor mayj, at its option, 1n additton to any other
rights 1t may have, procure such insurance for Franchisee without notice and Franchisee shall pay,
upon demand, the premiums and Franchisor’s costs in taking such action Franchisee’s failure to
maintain all required insurance for its Rich Farm Ice Cream will be a matenal violation of this
Agreement Proof of insurance shall be provided by Franchisee to Franchisor annually on the
anmversary date of this Agreement

ARTICLE 16. SOLE OBLIGATIONS OF FRANCHISOR
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16.1 Franchisor has obligated 1tself to provide spectfic services to Franchisee Franchisor also
may provide other voluntary services to Franchisee in its sole discretion Franchisor and
Franchisee agree that the following are the only required obligations of Franchisor

16.1.1 To approve the Authonzed Area of Franchisee,

16.12 To reasonably assist Franchisee with any operational or financial problem
encountered by Franchisee, after notice to Franchisor at our then current address, by certified mail
(return receipt requested) or at any subsequent addresses established by Franchisor, of Franchisee’s
problem and the type of assistance needed At no time shall reasonable assistance be interpreted
to require Franchisor to pay any money to Franchisee Franchisor, 1n its sole discretion, may
provide any assistance at Franchisor’s designated office or where Franchisee 1s located, at a time
to be determined by Franchisor Franchisee may be liable to reimburse Franchisor for any costs
and expenses incurred by Franchisor in providing such assistance including, but not limited to, any
travel, lodging, and meal employees or any wage expenses incurred by Franchisor for those
employees 1t may use to provide assistance to Franchisee

16 1.3 To reasonably administer the advertising program 1n accordance with Article 6,

16.1.4 To supply to Franchisee, as applicable, designs for signage to be used in
Franchisee’s Rich Farm Ice Cream including, but not limtted to, vehicle signage The cost of such
signage shall be the sole responsibility of Franchisee

16.1 5 To loan Franchisee a copy of its Manual, which Manual contains mandatory and
suggested specifications, standards and procedures This Manual 1s confidential and remains
Franchisor’s property,

16.1.6 To perform inspections of Franchisee’s Rich Farm Ice Cream 1n accordance with
Article 5, and

16 1.7 To nspect the facilities, plants, and other places of business of any approved
supplier for Franchisee in accordance with Article 5, and

16.1 8 To provide training to Franchisee 1n accordance with Article 3

16.2 Franchisor shall not, and cannot be held n breach of this Agreement until (1) Franchisor
has received notice of any alleged breach from Franchisee, by registered mail, sent to the
Franchisor at 1ts then current address, and (11) Franchisor has failed to remedy the breach within a
reasonable period of time after such notice, which period shall not be less than 60 days This s a
matenal term of this Agreement and may not be modified or changed by any arbitrator in an
arbitration proceeding or otherwise

ARTICLE 17 POINT OF SALE SYSTEM, COLLECTION OF DATA

171 This Agreement and the Manual require the submission of a monthly statistical control
form as well as other financial, operational and statistical information required by Franchisee and
Franchisor to (1) assist Franchisee in the operatton of its Rich Farm Ice Cream tn accordance with
the System, (u) allow Franchisor to monitor Franchisee’s Gross Revenues, purchases, costs and
expenses, (1) enable Franchisor to develop franchise-wide statistics which may improve bulk
purchasing, (1v) assist Franchisor in the development of new Authorized Services or Products or
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the removal of existing unsuccessful Authorized Services or Products, (v) enable Franchisor to
refine existing Authorized Services or Products, (vi) generally improve franchise-wide
understanding of the System, and (vi1) obtain new types of information unknown at this time To
achieve these results, cash collection and data processing systems are necessary

17.2  Franchisee agrees to purchase and to use, when required by Franchisor, either now or at
some later fime, a data processing system including, but not limited to, computer equipment and
hardware (the “Data Processing System”™) and the specified software authorized by Franchisor, as
specified 1n the Manual or otherwise by Franchisor in writing The Data Processing System must
have Intemet-based accounting and business control capacities Franchisee must also apply for
and maintain debit card, credit card and other non-cash payment systems (a “Point of Sale
System”) to enable customers to purchase Authorized Services or Products through these
procedures Franchisee must utilize software for the Point of Sale System that 1s approved and
authonzed by Franchisor in the Manual or otherwise  Franchisor shall inform Franchisee of any
changes to the requirements for the Data Processing System and/or the Point of Sale System at
least 30 days prior to Franchisee’s tmtial installation of the Data Processing System and/or Point
of Sale System Franchisee shall implement any changes prior to the commencement of operations
for its Rich Farm Ice Cream Franchisor may pernodically revise the Data Processing System
and/or Pomt of Sale System specifications Franchisor may periodically require Franchisee to
upgrade or update its Data Processing System and/or Point of Sale System Franchisor will provide
Franchisee with at least 30 days wnitten notice that will describe the required updates or upgrades
to the Data Processing System and/or Point of Sale System Franchisee shall be required to implant
any required updates or upgrades within 60 days after notice has been provided by Franchisor
Franchisor may require annual updates or upgrades to the respective software used for its Data
Processing System and Point of Sale System The cost for such updates or upgrades shall not
exceed 2% of Franchisee’s gross annual income for the preceding year

17.3  Franchisee agrees to (1) not disconnect its Point of Sale System at any time, for any reason,
without prior written approval from Franchisor, and (1) maintain the Data Processing System and
Pount of Sale System 1n good working order

17.4 Franchisee authorizes Franchisor to either upload or download information tncluding, but
not hmited to, those types of information 1dentified in Article 17 1, in and from or to 1ts computers,
Data Processing System, Point of Sale System or other such devices as allowed by law, as 1t relates
to the operation of the System Franchisor shall be not entitled to upload or download information
via the Internet or other networks or other means as they become available There 1s no contractual
limitation on Franchisor’s right to receive information through the Data Processing System or
Point of Sale System No less than once daily, Franchisee agrees to access the Rich Farm Ice
Cream website and Rich Farm Ice Cream e-mail address to collect updated communications from
Franchisor Under no circumstances may Franchisee fail to maintain a valid Rich Farm Ice Cream
e-mail address, known to Franchisor, during the term of this Agreement

17.5 Franchisee must also purchase a personal computer system for 1ts Rich Farm Ice Cream
that 1s compatible with Franchisor’s computer equipment, so Franchisee will be able to receive e-
mail, use Internet services and receive other electronic information that Franchisor sends

ARTICLE 18 RELATIONSHIP OF PARTIES, DISCLOSURE
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181 Franchisor and Franchisee are not and shall not be considered joint venturers, partners, or
agents of each other, or anything other than Franchisor and Franchisee, and neither shall have the
power to bind or obligate the other except as 1s specifically set forth in this Agreement Franchisor
and Franchisee agree that the relationship created by this Agreement 1s not a fiduciary relationship
Franchisee shall not, under any circumstances, act or hold 1tself out as an agent or representative
of Franchisor Franchisee agrees to indemnify and hold Franchisor harmless, to the fullest extent
permitted by law, from any claims, demands, liabihties, actions suits or proceedings asserted by
third parties ansing out of the operation of Franchisee’s Rich Farm Ice Cream or Franchisee’s
breach of any of the terms of this Agreement Franchisor agrees to indemnify and hold Franchisee
harmless, to the fullest extent permitted by law, from any claims, demands, habilities, actions,
suits, or proceedings asserted by third parties and anising out of Franchisor’s operations, unless
caused by Franchisee

18.2 Franchisee acknowledges that Franchisor has entered, or may enter, into certain area
representative agreements with area representatives and/or area developers mn certain areas and
territories  Pursuant to these agreements, the area representatives and/or area developers of
Franchisor are or will be obligated to provide certain sales, operational and support services for
Franchisor Franchisee acknowledges that the relationship between Franchisor and all of 1ts area
representatives and/or area developers 1s strictly contractual and that no area representative and/or
area developer 1s or will be an agent of Franchisor Accordingly, Franchisee acknowledges and
agrees that any past sub-franchisor, or current or future area representative and/or area developer
1s not the actual, express or implied agent of Franchisor, and has no power or authority to (1) act
on Franchisor’s behalf, (i1) enter into or execute any agreement on Franchisor’s behalf, (111) make
any representation or promise on Franchisor’s behalf, or (1v) bind Franchisor in any way Unless
otherwise specifically agreed to in wnting, Franchisor expressly disavows any acts by others,
mcluding area representatives and/or area developers, that purport to bind Franchisor 1n any way

Franchisee agrees to waive any claim or defense 1n any hitigation or arbitration proceeding that an
arca representative and/or area developer 1s the express or implied agent of Franchisor Franchisee
agrees that any attempt to raise, assert or justify such claim or defense 1n any proceeding constitutes
a matenal default of this Agreement

18.3 Franchisor, 1n 1ts sole discretion, may undertake the operation of Franchisee’s Rich Farm
Ice Cream whenever Franchisor deems necessary m order to prevent any interruption of business
that may cause harm to Franchisee’s Rich Farm Ice Cream and the System Franchisor may
operate Franchisee’s Rich Farm Ice Cream should 1t determimne (1) Franchisee 1s incapable of
operating 1ts Rich Farm Ice Cream, (2) Franchisee 1s absent or incapacitated, (3) Franchisee has
failed to pay when due any taxes or assessments assoctated with its Rich Farm Ice Cream or the
location from which 1t operates, (4) any hiens or other encumbrances are filed against Franchisee’s
Rich Farm Ice Cream or the location from which 1t operates, or (5) Franchisee 1s experiencing
operational problems that require correction by Franchisor Franchisor shall operate Franchisee’s
Rich Farm Ice Cream for as long as Franchisor deems necessary to correct any issues with
Franchisee’s Rich Farm Ice Cream Franchisee shall be responsible for reimbursing Franchisor
for all costs and expenses mcurred by Franchisor during the time that Franchisor operates
Franchisee’s Rich Farm Ice Cream including, but not limited to, travel, lodging and meal expenses
and wage expenses paid by Franchisor to its employees who may assist in the operation of
Franchisee’s Rich Farm Ice Cream  All revenues dertved from Franchisor’s operation of
Franchisee’s Rich Farm Ice Cream shall be for Franchisee’s account Franchisor, however, may
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deduct 1ts costs and expenses from these revenues Franchisor will maintain a separate accounting
for the revenues generated during its operation of Franchisee’s Rich Farm Ice Cream and for its
costs and expenses Franchisor’s operation of Franchisee’s Rich Farm Ice Cream shall not make
Franchisor a partner, joint venturer, agent, or employee of Franchisee and the relationship between
Franchisor and Franchisee shall remain that of Franchisor and Franchisee

ARTICLE 19. DISPUTE RESOLUTION: ARBITRATION, AND LEGAL
PROCEEDINGS

191 Franchisor and Franchisee acknowledge that disputes or disagreements may arnse during
the term of this Agreement and any renewals thereto Franchisor and Franchisee have elected to
resolve such disputes or disagreements in a non-judicial alternative dispute resolution format
(“ADR”) An ADR format mimimizes the expense of dispute resolution and generally can be
accomplished 1n a more expeditious and effective manner By agreeing to an ADR format, both
Franchisee and Franchisor are also waiving a number of nights, remedies and privileges which may
anise 1n a judicial resolution format In view, however, of the continuing relationship between
Franchisee and Franchisor over the original and renewal terms (if applicable) of this Agreement,
both Franchisee and Franchisor agree that an ADR format s the most economical, efficient and
practical way to resolve disputes and disagreements

19.2  Accordingly, except as otherwise provided 1n this Agreement, in the event of any dispute
or disagreement between Franchisor and Franchisee with respect to any 1ssue arising out of or
relating to this Agreement, its breach, its interpretation or any other disagreement between
Franchisee and Franchisor, such dispute or disagreement shall be resolved by arbitration In the
event of any dispute or disagreement, Franchisee and Franchisor both agree to submut the dispute
to arbitration 1n accordance with the least expensive procedure of the American Arbitration
Association (“AAA™), and the application for such arbitration shall be filed in the AAA’s East
Providence, Rhode Island office Franchisor and Franchisee agree that the hearing(s) shall be held
in the New Haven, Connecticut Area before one Arbitrator This article shall not apply to any
monetary defaults of Franchisee, including its obligations to pay Royalty Fees and the Marketing
Fund Contribution to Franchisor, and Franchisor shall be free to utilize any right or remedy 1t may
have at law or equity

193 Franchisor and Franchisee agree that this Agreement evidences a transaction nvolving
interstate commerce and that the enforcement of this arbitration provision and the confirmation of
any award 1ssued to etther party by reason of an arbitration, conducted pursuant to this arbitration
provision, 1s governed by the Federal Arbitration Act, 9U S C § | et seq

19.4  It1s agreed that any claim of the parties concerning Franchisee’s Rich Farm Ice Cream, the
business to which Franchisee’s Rich Farm Ice Cream relates, this Agreement, or any related
agreement will be barred unless an arbitration or an action for a claim that cannot be the subject of
arbitration, 1s commenced within 1 year from the date on which Franchisee or Franchisor knew or
should have known, 1n the exercise of reasonable diligence, of the facts giving nise to the claim

19.5 Franchisor and Franchisee agree that unless otherwise agreed to by the parties, pre-hearing
discovery shall be limited to requests for the exchange of documents relevant to the dispute, and 2
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deposttions per side, including expert and opinion witnesses No deposition may exceed 8 hours
without agreement of the parties or order of the arbitrator

196 Parties shall have the nght to file pre-hearing motions to dispose of some or all of the
claims or to obtain rulings on the admissibility of evidence prior to an evidentiary hearing Such
motions shall be filed sufficiently i advance of the hearing date to permut the arbitrator to rule on
the motion prior to the hearing date

197 It s agreed that as to any arbitrated matter between them, Franchisor and Franchisee shall
equally share arbitration costs that are part of the arbitrator’s award Otherwise, each party shall
bear 1ts own attorneys’ fees, expert witness fees and other court or arbitration costs incurred in
connection with any arbitration or other legal action between Franchisor and Franchisee Punmitive
or exemplary damages or attorneys’ fees may not be awarded by the arbitrator, and any such award
shall not be enforceable or enforced 1n any court If the waiver of punitive or exemplary damages
are 1n violation of the laws of the state where Franchisee’s Rich Farm Ice Cream 1s located, such
claims may be awarded by the arbitrator(s), and any such award shall be enforceable or enforced
in any court of appropnate jurnisdiction This Agreement shall be strictly construed in the
arbitration hearing In no event can the matenal provisions of this Agreement including, but not
limited to, the method of operation of Franchisee’s Rich Farm Ice Cream, Authorized Service or
Product line or monetary obligations specified in this Agreement, amendments to this Agreement
or 1n the Manuals be modified or changed by the arbitrator at the arbitration hearing

198 Except for a proceeding for mnjunctive relief (including temporary restraining orders,
prelimmary mnjunctions, permanent injunctions, or stmilar relief), which must be brought in an
appropriate local forum, any legal proceeding authorized by this Agreement shall be commenced
only i the Umted States District Court for the District of Connecticut located in New Haven,
Connecticut and both Franchisor and Franchisee consent to the junsdiction of the United States
District Court for the District of Connecticut located in New Haven, Connecticut and the
application of the laws of the State of Connecticut In the event that the parties do not meet the
Junisdictional requirements for the United States District Court for the District of Connecticut, the
parties consent to the jurisdiction of a state court, in the State of Connecticut, County of New
Haven, and the application of the laws of the State of Connecticut Franchisee agrees that mailing
to 1ts last known address by certified mail of any process shall constitute lawful and valid process
In all cases, Franchisee and Franchisor each wairves any nght to a trial by jury Notwithstanding
the foregoing, 1f the laws of the state where Franchisee’s Rich Farm Ice Cream 1s located requires
Junisdiction of the courts of that state or control by the laws of that state, then this Agreement shall
be deemed modified to comply with the applicable laws thereto

19.9 The terms of this article shall survive termmnation, expiration or cancellation of this
Agreement

ARTICLE 20. EXECUTION, REQUESTS, CONSENTS, AND WAIVERS

20.1 This Agreement may be executed in any number of counterparts, each of which, when so
executed and delivered, shall be deemed an original, but such counterparts together shall constitute
but one of the same 1nstrument

29



20.2 This Agreement contams the entire agreement of the parties and cannot be modified,
changed or amended except in a wnting signed by Franchisor and Franchisee or their duly
authonzed agents

20.3 There 1s no other agreement, representation or warranty made by Franchisor or any other
entity or person associated with Franchisor other than contained in this Agreement This
Agreement 1s not subject to or conditioned upon the obtaining of an Authorized Area for
Franchisee’s Rich Farm Ice Cream Franchisor’s approval of this Agreement does not mean that
Franchisee will be successful and Franchisor makes no representations or warranties of success

204 Franchisor has the right, in its sole and absolute discretion, to approve Franchisee and each
franchise transaction based on many factors that include, without himitation, Franchisee’s
experience, qualifications, capital financing and any relevant operating history  Franchisor
reserves the night and may require Franchisee to attend an interview to confirm facts and
mformation related to the transaction embodied in this Agreement Franchisor may refuse to
approve the transaction embodied in this Agreement unless and until the interview has been
conducted The interview may be conducted in person or by telephone, at Franchisor’s option
The interview will generally be conducted within 30 days after Franchisee signs this Agreement
The mterview may be tape-recorded or video-recorded, and Franchisee will recetve a copy upon
request

20.5 Each article, paragraph, subparagraph, term, and condition of this Agreement shall be
considered severable If for any reason, any portion of this Agreement 1s determuned to be invalid
or in conflict with any law or rule in a final ruling 1ssued by any court, agency, or tribunal with
valid jurisdiction 1n a proceeding to which Franchisor 1s a party, that ruling shall not effect the
validity or enforceability of any other portion of this Agreement

20.6 All notices to Franchisor required by the terms of this Agreement, unless otherwise
provided, shall be sent by certified or registered mail or by overnight delivery service, addressed
to Franchisor at the address set forth 1n this Agreement, or at such other address as Franchisor may
designate All notices to Franchisee required by the terms of this Agreement, unless otherwise
provided, shall be sent by certified or registered mail or by overmight delivery service, addressed
to Franchisee at its Rich Farm Ice Cream, or such other additional address as Franchisee designates
in wniting  If Franchisee refuses acceptance of any certified, registered or overmight delivery,
acceptance shall be deemed to have occurred 48 hours after rejection or refusal of such notice

207 Franchisee acknowledges that the evolution of the System requires the development of
additional franchises, acceptance of Franchisor’s Marks, and Authorized Services and Products

IN WITNESS WHEREQOF, the parties hereto have executed this Agreement as of the date
first above written

Rich Farm Ice Cream Franchising, LLC, a
Connecticut ltmited hability company
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Date

Date

By execution of this Agreement, the undersigned stockholder(s) of the corporate Franchisee, or
members of the limited hability company, or partners of the partnership, or the individual
Franchisee, or Franchisee’s designated manager hereby personally accepts and agrees to comply
with Article 9 of this Agreement and acknowledges that the Franchisor has executed this

David G Rich, President

FRANCHISEE

By

Individual Name, Title

Agreement m reliance upon the commitments contained 1n Article 9
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CONFIDENTIAL INFORMATION AGREEMENT

During the period of time franchisee (“Franchisee”) will be a Rich Farm Ice Cream franchisee, 1t
1s anticipated that Rich Farm Ice Cream Franchising, LLC ("Franchisor™) will from time to time
disclose to Franchisee certain confidential technical and business information and trade secrets
belonging to Franchisor ("Confidential Information")

Now, therefore, in consideration of training and receipt of Confidential Information to be acquired
durning the term of Franchisee's franchise agreement, Franchisee agrees as follows

I  For a period of 5 years following the date of each such training pertod, or each disclosure of
Confidential Information, or termination or expiration of Franchisee's franchise agreement,
Franchisee shall maintain the confidentiality of such Confidential Information, except 1n case of
Confidential Information which

A 1s or becomes known through no fault of Franchisee,

B 1s already known to Franchisee before disclosure from Franchisor, as shown by
Franchisee's prior written records

2 Franchisee shall not, without prior wnitten permission of Franchisor, furnish to any third party
any Confidential Information or any equipment or material embodying or made by use of any
Confidential Information received hereunder

3 All Confidential Information 1n tangible form received by Franchisee shall be returned to
Franchisor at Franchisor's request

Franchisee agrees that each of its associates, officers, employees and agents to whom any of
Franchisor's Confidential Information are furnished or disclosed shall sign this Confidential
Information Agreement at the place indicated below to indicate their awareness of this Confidential
Information Agreement and these obligations of confidentiahty

Each of the undersigned agrees to the terms of this Confidential Information Agreement

By
Date Individual Name, Title
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AGENCIES/AGENTS FOR SERVICE OF PROCESS

This list includes the names, addresses and telephone numbers of state agencies having
responsibility for franchising disclosure/registration laws, and serving our agents for service of
process (to the extent that we are registered 1n therr states) This hist also includes the names,
addresses and telephone numbers of other agencies, companies or entities serving as our agents
for service of process

State State Agency Agent for Service of Process
Califormia Department of Business Oversight Californita Department of Business
Oversight & United Corporate
Suite 750 Services Inc
320 West 4th Street 740 University Avenue St 100
Los Angeles, CA 90013-2344 Sacramento, CA 95825
(213) 576-7505
Toll Free (866) 275-2677
1515 K Street, Suite 200
Sacramento, CA 95814-4052
(916) 445-7205
1350 Front Street
San Diego, CA 92101-3697
(619) 525-4233
One Sansome Street, #600
San Francisco, CA 94104
Connecticut The Banking Commuissioner The Banking Commussioner
The Department of Banking, Secunties and | The Department of Banking, Secunties
Business Investment Division, and Business Investment Division,
260 Constitution Plaza 260 Constitution Plaza
Hartford, CT 06103-1800 Hartford, CT 06103-1800
phone number (860) 240-8299 phone number (860) 240-8299
Hawau Commussioner of Securities Commussioner of Securities
355 Merchant Street, Room 203 355 Merchant Street, Room 203
96813 96813
P O Box 40 P O Box 40
Honolulu, HI 96810 Honolulu, HI 96810
(808) 586-0722 (808) 586-0722
Illinois Office of Attorney General Illinois Attorney General and United
Franchise Division Corporate Services, Inc
500 South Second Street 2901 Normandy Road
Springfield, IL 67206 Springfield, IL 62703
(217) 782-4465




Indiana Indiana Secretary of State Indiana Secretary of State
Securities Division 201 State House
Room E-111 Indianapolis, IN 46204
301 West Washington Street and United Corporate Services
Indianapolis, IN 46204 4000 Bank One Tower
(317) 232-6681 111 Monument Circle
Indianapolis, IN 46244-0363
Maryland Office of the Attorney General Maryland Secunities Commuissioner
Division of Securities 200 St Paul Place
200 St Paul Place 20" Floor
Baltimore, MD 21202-2020 Baltimore, MD 21202-2020
(410) 576-6360 (410) 576-6360
Michigan Michigan Department of the Attorney Michigan Department of Commerce,
General Corporations and Securities Bureau
Consumer Protection Division
Antitrust and Franchise Umt
670 Law Building
Lansing, M1 48913
(517) 373-7117
Minnesota Minnesota Department of Commerce Minnesota Commuissioner of
85 7% Place E , Swite 500 Commerce and
St Paul, MN 55101-2198 United Corporate Services
(651) 296-4026 2800 Minnesota World Trade Center
30 East 7" Street
St Paul, MN 55101-4999
New York New York State Department of Law Secretary of State of the State of New
Bureau of Investor Protection and York
Securities 41 State Street
120 Broadway, 23" Floor Albany, NY 11231
New York, NY 10271
(212) 416-8222
North Dakota Officc of Secunties Commussioner North Dakota Secunties
Fifth Floor Commussioner and
600 East Boulevard United Corporate Services, Inc
Bismarck, ND 58505-0510 105 East Broadway
(701) 328-4712 P O Box 1278
Bismarck, ND 58502
Oregon Department of Consumer and Business Drrector of Oregon Department of

Services

Division of Finance and Corporate
Securities

350 Winter Street NE, #410
Salem, OR 97310

(503) 378-4140

Insurance and Finance




Rhode Island Department of Business Regulation Director of Rhode Island
Division of Securities Department of Business Regulation
233 Richmond Street, Suite 232 1 Hospaital Trust Plaza
Providence, RI 02903-4232 1420 Hospital Trust Tower
1(401) 222-3048 Providence, R1 02903
South Dakota Department of Commerce and Regulation | Director of South Dakota Division of
Division of Secunties Securities and UCS of South Dakota,
118 West Capitol Avenue Inc
Pierre, SD 57501-2017 28 East Main Street
(605) 773-4823 P O Box 610
Fort Pierre, SD 57532
Virginia State Corporation Commission Clerk of State Corporation
Division of Securities and Retail Commussion
Franchising 1300 East Main Street, 1% Floor
1300 East Main Street, 9" Floor Richmond, VA 23219
Richmond, VA 32319 (804) 371-9051
Washington Department of Financial Institutions Directory of Washington Financial
Securities Division Institutions
P O Box 9033
Olympia, WA 98507-9033
(360) 902-8760
Wisconsin Wisconsin Securities Commussioner of Securities of

Commussioner Securities and Franchise
Registration

345 W Washington Avenue

Madison, W1 53703

(608) 266-8559

Wisconsin and UCS
3 South Pickney Street, Suite 1200
Madison, WI 53701
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LIST OF TERMINATED FRANCHISEES

As of the date of this Umiform Franchise Disclosure Document, Apnl 2, 2019 there are no
Franchisees who have been terminated or who have left the system
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EXHIBIT G

MULTI-STATE ADDENDA



This Uniform Franchise Disclosure Document 1s effective as of

General FTC (for states not requining registration) — Apnl 2, 2019
States Requinng Registration or other filing (registration not approved 1f blank)

California

Connecticut
Flonda.
Hawan
Nllinoss

Indiana
Kentucky
Maryland
Michigan
Minnesota
Nebraska.
New York

North Dakota

Rhode Island
South Dakota
Texas

Utah.
Virgima
Washington
Wisconsin



EXHIBITH
SALESPERSON DISCLOSURE FORM



CALIFORNIA ADDENDUM TO DISCLOSURE DOCUMENT

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

(1)

(2)

3)

(4)

(5)

(6)

Item 3 of this disclosure document 1s modified to mclude the following paragraph

No person named 1n Item 2 1s subject to any currently effective order of any national
securities association or national secunties exchange as defined mn the Secunities and
Exchange Act of 19934, 1S USCA 78a et seq, suspending or expelling such person from
membership 1n such association or exchange

Item 5 of this disclosure document 1s modified to include the following paragraph

We apply the mutial franchise fee to our general operating revenues, which we use, among
other purposes, to cover the costs of marketing to prospective franchisees, traiming new
franchisees and assisting new franchisees 1n opening their businesses

Item 17 of this disclosure document 1s modified to include the following paragraph
under the Summary column of part (r)

The franchise agreement contains a covenant not to compete which extends beyond the
termination of the franchise Thus provision may not be enforceable under California law

Item 17 of this disclosure document 1s modified to include the following paragraph
under the Summary column of part (s)

Section 31125 of the California Corporations Code requires us to give you a disclosure
document, in a form containng the information that the Commussioner may by rule or order
require, before a solicitation of a proposed material modification of an existing franchise

Item 17 of thus disclosure document 1s modified to include the following paragraph
under the Summary column of part (u)

The franchise agreement requires binding arbitration The arbitration will occur at the offices
of the Amenican Arbitration Association nearest our home office, with cost being borne by the
party which does not substantially prevail in arbitratton  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 a franchise agreement
restricting venue to a forum outside the State of California.

Item 17 of this disclosure document 1s modified to include the following paragraph
under the Summary column of part (w)



California Business Professional Code Sections 20000 through 20043 provide nights to the
franchisee concerning termmation, transfer or non-renewal of a franchise If the franchise
agreement contains a provision that 1s inconsistent with the law, the law will control

The franchise agreement requires application of the laws of the State of Connecticut This
provision may not be enforceable under Califorma Law

In Califormia local county health departments inspect restaurants and other retail food
facihities to ensure comphance with safe food handlig practices and adequacy of kitchen
facilities

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



EXHIBIT I

RECEIPTS



RECEIPT

This Disclosure Document surmmarizes certain provisions of the franchise agreement and other information in plain
language Read this Disclosure Document and all agreements carefully

If Rich Farm Ice Cream Franchising, LLC offers you a franchise, Rich Farm Ice Cream Franchising, LLC must
provide this Disclosure Document to you 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 unless otherwise stated 1n
your state’s addendum

If Rich Farm Ice Cream Franchising, LLC does not deliver this Disclosure Document on time or if it contains a false
or misleadng statement, or a material onmssion, a violation of federal or state law may have occurred and should be
reported to the Federal Trade Commission, Washington, D C , 20580 and the State Admumstrator listed 1n Exhubit
D

The following are the names, principal business addresses and telephone numbers of each franchise seller offering
the franchise

Marc Romanow

147 Hollyberry Lane

Plainville, CT 06062

(914) 819-3172

The effective date of this Disclosure Document 1s Apnil 2, 2019, or the effective date in your state, whichever 1s
later

Issuance Date  Apnl 2,2019

I have recerved a Uniform Franchise Disclosure Documents including the following exhibits on the date hsted
below-

Franchise Agreement & Ruder to Franchise Agreement
Confidential Information Agreement

Financial Statements

Agencies/Agents for Service of Process

List of Terminated Franchisees

Table of Contents of Operations Manual

Multi-State Addenda

Receipts

ZOTMmgoOw>»

Please sign and print your name below, date and return one copy of this receipt to Rich Farm Ice Cream Franchising,
LLC, and keep the other for your records

“Date of Receipt - - PrniName ~ o

Return to - - -

Rich Farm Tce Cream Signawre " T 77 . |
Franchising, LLC (individually or as an officer of ™ !

- —

(namc of business entity) -

State *_ _ !




RECEIPT

This Disclosure Document summarnzes certain provisions of the franchise agreement and other information 1n plam
language Read this Disclosure Document and all agreements carefully

If Rich Farm Ice Cream Franchising, LLC offers you a franchise, Rich Farm [ce Cream Franchising, LLC must
provide this Disclosure Document to you 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 franchuse sale unless otherwise stated 1n
your state’s addendum

If Rich Farm Ice Cream Franchising, LLC does not deliver this Disclosure Document on time or tf it contains a false
or misleading statement, or a material omisston, a violation of federal or state law may have occurred and should be
reported to the Federal Trade Commussion, Washington, D C , 20580 and the State Admrnustrator hsted in Exhibit
D

The following are the names, principal business addresses and telephone numbers of each franchise seller offering
the franchise

Marc Romanow
147 Hollyberry Lane
Plamwville, CT 06062
(914) 819-3172

The cffecuve date of this Disclosure Document 1s April 2, 2019 or the effective date in your state, whichever 1s later
I[ssuance Date  Apnl 2,2019

I have received a Uniform Franchise Disclosure Documents including the following exhibits on the date listed
below

Franchise Agreement & Rider to Franchise Agreement
Confidential Information Agreement

Financial Statements

Agencies/Agents for Service of Process

List of Terminated Franchisees

Table of Contents of Operations Manual

Multi-State Addenda

Receipts

ZTQTmgoOw»

Please sign and print your name below, date and return one copy of this receipt to Rich Farm Ice Cream Franchising,
LLC, and keep the other for your records

Date of Receipt Print Name

Return to

Rich Farm Ice Cream Signature

Franchising, LLC (individually or as an officer of)

(name of business entity)

State




