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FRANCHISE DISCLOSURE DOCUMENT

Yang:Ming Yu Braised Chicken USA Group

A California corporation, 17800 Castleton: Street,
Suite 468, City of Industry, CA 91748
Tel: (714) 731:7777
franchise@ymyusa.coin
WWW.ymyusa.com

The franchjse that we offer is for a Yang’s Braised Chicken Rice fast casual restaurant serving a
specialized 'menu of authentic, Chinese braised chicken and rice prepared with our signature broth and
savices, and other menu items (each, a “Franchised Business” or “Restaurant”), We offer individual unit
Restaurant franchises and area ‘development franchises for the development of’ multnple Restaurants
within.a designated territory.

The total investment necessary to beginh operation of -a Restaurant under a franchise agreement is
$311,500 to $538,500. This includes $35,000 that must be paid to us or our affiliate for the initial
franchise fee. The total investment necessary to begin operafion of -a Restaurant under a development
agreément depends.on the number of Restaurants.that you .are authorized to develop and rgnges from
$359,500 .to :$754,500. This includes $35,000 that musj be paid to us orour affiliate for the initial
franchise fee for your first Restaurart and a development fee of $24,000 for each additional Restaurant
that you are' authorized to establish under the developnient agreement. Under a development agreement,
the minimum number of Restaurants that you may be authorized to develop is three and the maximum
nuinber of Restaurants that you may be:authorized to, develop is ten.

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

You may wish to receive your disclosure documient in another form that is more convenient for you. To
discuss the availability of disclosures in different forms, contact Xinyu Zhang, Yang Ming Yu Braised ’
" Chicken USA Group, 17800 Castleton Street, Suite 468. Clty of Industry, CA 91748.

© = "The terms of “your contract will govém your frarichise relationship: Do ot rely on the disclosure

document alone to understand your confract. Read your‘\ent,i‘r'e‘ contract carefully. Show. your contract and
this disclosure documentto an advisor; like a lawyer-or-an accouiitant.

B'u'yiﬁg a franchise is a complex investment. The information in this disclosure doctiment can. help you
make up your mind. More information on franchising, such as. “4 Consumer’s Guide to Buying a
Franchise,” which can help you understand how to use this disclosure documeént, is available from the
Federal Trade. Commission. You can contact the FTC at 1-877-FTC-HELP or by writing to the FTC at
600 Pennsylvania Avenue, NW, Washington, DC 20580. You can also visit the FTCs home page at
www.fic.gov for additional information. :Call your state agency or visit your public library for other
sources of inforination 6n franchising.

There miay also be:laws on franchi’sing in yourstate. Ask your state agencies-about them,

Issuance Date: April. 15,2018
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STATE COVER PAGE

Yoour state may have a franchise law that requires a franchisor to register or file with a state franchise
administration 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 francliise administrator listed in Exhibit A to this Franchise Disclosureé Document for
information about the franchisor, about.other franchisors, or about franchising in your state.

MANY FRANCHISE AGREEMENTS DO NOT ALLOW YOU TO RENEW UNCONDITIONALLY
AFTER THE INITIAL TERM EXPIRES. YOU MAY HAVE TO SIGN A NEW AGREEMENT WITH
DIFFERENT TERMS. AND CONDITIONS IN ORDER TO CONTINUE TO OPERATE YOUR
BUSINESS. BEFORE YOU BUY, CONSIDER WHAT RIGHTS YOU HAVE TO RENEW YOUR
FRANCHISE; IF ANY AND WHAT TERMS YOU MIGHT HAVE TO ACCEPT IN ORDER TO
RENEW.

Please consider the féllowing RISK FACTORS before 'you buy this Franchise:

I. THE FRANCHISE AGREEMENT AND DEVELOPMENT AGREEMENT PERMIT YOU TO
SUE THE FRANCHISOR ONLY IN THE STATE OF CALIFORNIA. QUT ‘OF STATE
LITIGATION MAY FORCE YOU TO ACCEPT A LESS FAVORABLE SETTLEMENT FOR
DISPUTES. IT MAY ALSO COST MORE TO SUE THE FRANCHISOR IN THE STATE. OF
CALIFORNIA.

2. THE FRANCHISE AGREEMENT AND DEVELOPMENT AGREEMENT STATE THAT
CALIFORNIA LAW GOVERNS EACH AGREEMENT, AND THIS LAW MAY NOT
PROVIDE THE SAME PROTECTIONS AND: BENEFITS AS LOCAL LAW. YOU SHOULD
COMPARE THESE LAWS.

3. YOUR SPOUSE MUST SIGN A DOCUMENT THAT MAKES YOUR SPOUSE LIABLE FOR
ALL YOUR FINANCIAL OBLIGATIONS UNDER THE FRANCHISE AGREEMENT EVEN
THOUGH YOUR SPOUSE HAS NO OWNERSHIP INTEREST IN THE FRANCHISE: THIS
GUARANTEE WILL PLACE 'BOTH YOU AND YOUR SPOUSE’S MARITAL AND
PERSONAL ASSETS AT RISK IF YOUR FRANCHISE FAILS.

4. THE FRANCHISEE WILL BE REQUIRED TO MAKE AN ESTIMATED INITIAL
--- - INVESTMENT RANGING FROM .$311,500 TO $754,500, THIS-AMOUNT.EXCEEDS THE
* FRANCHISOR’S STOCKHOLDERS EQUITY AS OF DECEMBER 31,201715.$311,380.

5. THE FRANCHISOR'S FINANCIAL CONDITION, AS REFLECTED IN ITS FINANCIAL
STATEMENTS (SEE.: ITEM 21), CALLS INTO QUESTION THE FRANCHSIOR'S
FINANCIAL ABILITY TO PROVIDE SERVICES AND SUPPORT TO YQU,.

6. THE FRANCHISOR:IS AT AN EARLY STATE OF DEVELOPMENT AND HAS LIMITED
OPERATING HISTORY. THIS: FRANCHISE IS LIKELY TO BE A RISKIER INVESTMENT
THAN A FRANCHISE IN A SYSTEM WITH A LONGER OPERATING HISTORY..

. 7. THE PRIMARY TRADEMARK THAT YOU WILL USE IN YOUR BUSINESS IS NOT
. FEDERALLY REGISTERED. [IF THE FRANCHISOR’S RIGHT TO USE THIS
TRADEMARK IN YOUR AREA IS CHALLENGED, YOU MAY HAVE TO IDENTIFY
YOUR BUSINESS AND ITS PRODUCTS OR SERVICES WITH A NAME THAT DIFFERS

ii
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FROM THAT USED BY OTHER FRANCHISEES OR. THE. FRANCHISOR. THIS.CHANGE

CAN BE EXPENSIVE AND MAY REDUCE BRAND RECOGNITION OF THE PRODUCTS
OR SERVICES YOU OFFER,

8. THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

We use'the:services of one or morée 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 feefor selling

our franchise or refefTing you to.us. You should be sure to do your.own investigation of the franchise.

it
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State Effective Dates

The following states require; that the Franchise Disclosure Document be registered or filed with the state,
or be exempt from registration: California, Hawaii, lllinois, Indiana, Maryland, Michigan, Minnesota,
New York, North Dakota, Rhode Island, South Dakota, Virginia, Washington: and Wisconsin.

The Franchise Dis¢losure Doc'gm,en,t is regiStered on file or exempt from Vre'gi‘s,_trati()n in the leleing‘
states having franchise régistration and disclosure laws, with the following effective dates:

Effective Dates

California
Connecticut
Florida
Hawaii
Hlinois
Indiana
Keéntucky
Maine
Maryland
Michigan
Minnesota
Nebraska
New York
North Carolina
North Dakota
Rhode Island
South Carolina
South Dakota
Texas

Utah
Virginia
Washington
Wisconsin

In all other states. the: effective date of this' Franchise Disclosture Document s the issuance date .of:

April [8,2018

TREMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

Yang:Ming, Yu'Braiscd-Chicken USA Group FDID'4.15.2018



FrEomEoOw

YANG’S BRAISED CHICKEN RICE
FRANCHISE DISCLOSURE DOCUMENT

TABLE OF CONTENTS

ITEM . PAGE
1. THE FRANCHISOR AND ANY PARENTS, PREDECESSORS AND AFFILIATES ...........occooees. | -

2. BUSINESS EXPERIENCE

5. INITIAL FEES...
6. OTHER FEES

1‘»0 FINANCING..........‘; ............................................................. e e e esne e
11. FRANCHISOR'S ASSISTANCE, ADVERTISING e :

COMPUTER SYSTEMS AND TRAINING . : :
12: TERRITORY ..ccociuatuiunsiiiaionmeesiaivessisssascsssssssssssssonssssossssesssansesssssssssessssssossssesssssesessssssssssomsssonsessssssssiss ‘
13. TRADEMARKS ..ottt esessssssses et eesse st sssnsssssns st PP UOTRURRPRRRR. | |
4. PATENTS, COPYRIGHTS. AND PROPRIETARY INF ORMATION
15. OBLIGATION TO PARTICIPATE IN THE ACTUAL...,..,...,.:..,._.........f....»..

17. y TE R
18. PUBLIC‘ FIG,U]EQES., ................................................................................................................... ceenreanns B4

19. FINANCIAL PERFORMANCE REPRESENTATIONS . '
20. OUTLETS AND FRANCHISEE INFORMATION.........,

2]1. FINANCIAL STATEMENTS.............. ieiersarieeserseseeses

22. CONTRACTS......c0coeezvrrrrirnsine -
23 RECEIPTS ..... O Tt T P e S Beteveenereiseatteeneronnetdaeionseartibosannracrronannrn i

EXHIBITS

LIST OF STATE ADMINISTRATORS
LIST OF AGENTS FOR SERVICE OF PROCESS
TABLE QF CONTENTS OF OPERATIONS MANUAL
FINANCIAL STATEMENTS
. - FRANCHISE AGREEMENT ... .. e e ool
DEVELOPMENT AGREEMENT
LIST OF FRANCHISEES
LIST OF FRANCHISEES WHO HAVE LEFT THE SYSTEM
STATE SPECIFIC ADDENDUM
RECEIPTS

Yang Ming Yu Braised Chicken USA' Group, EDD 4.15.2018.



ITEM 1
THE FRANCHISOR AND ANY PARENTS; PREDECESSORS AND AFFILIATES

Yang Ming Yu Braised-Chickeni USA Group, frarichiser of the Yang’s Braised Chicken Rice franchlse is
referred to-in this: franchise disclosure document (the: “Disclosure Document”)-as “we”, “us” or “our” as
the context requ1res A franchisee is teferred to in this. Disclosure Document as. “you” .and “your” as the
‘context requires. If you are a corporation, partnership or other legal entity (a “Corporate Entity”), our
Franchise Agreement will also apply to your individual owners, shareholders, miembers, officers, directors
and .other principals.

The Franchisor

We are a corporation established under-California law on October 7, 2016. Our’ busmess address is 17800
Castleton Street, Suite 468 City of Industry, CA 91748. We conduct business under our corporate' name
Yang Ming Yu Braised Chicken USA Group and under the Yang’s Braiséd Chicken Rice trade name. Our
business is operating the Yang's Braised Chicken Rice Restaurant franchise system and granting
franchises to third. parties like you to develop and operate a Restaurant. We have only recently begun
offéring: franchises upon the Issuance Date of this Disclosure Document. We also own and operate a
Yang's Braised Chicken Rice Restaurant that we opened in. September, 2017 in Tustin, California. Other
than as: discussed -above, we' are not in any other business, we have not conducted business in any other
line of business and we have not offered or sold franchises in any other line of business. We do fiot have
any predecessors and ‘wé do not have any affiliates. Our parent company is: 41 Flavors Management
Group, a California corporationi with a business address of [7800 Castleton Street, Suite: 468 City of
Industry, CA 91748, Qur registered agents for service of process are disclosed in Exhibit B: of this
Disclosure Document.

The Franchised Business : _

We have developed and presently license a system (the “System™) for the operatiofi of a fast-casual
restaurant featuring and serving a specialized menu of authentic Chinese braised -chicken and rice.
prepared with our signature broth and sauces; and other menu items for on-premises dining, carryout-and
delivery (the “System Products and Services”). The System is presently identified by the Yang’s Braised
‘Chicken Rice trademark, the Yang's Braised Chicken Rice logo and such: other trade-names, tradermarks,,
service-marks, logotypes, and commercial symbels as. we may designate, modify and adopt from time to
time for use in the System and as' saine may -or inay not be r‘egist‘e’fed with the United Statés Patent and
Trademark Office (collectively referréd to as the “Licensed Marks™).

The System featuyres the prominent display of our Licensed Marks and trade dress in the establishment
and operation of the Franchised Business. We reféer to Restaurants in our System as “Restaurants)” and wé
refer to the Restaurant that you will develop and operate as either “your Restaurant” or the “Frarichised
Business”. You may enter into a Franchise Agreemeént in the form attached to this Disclosure Document
ag’ Exhibit E (the “Franchise Agreement”) to develop and operate a Restaurant from a single fixed
location (the “Restaurant Location™). within a designated territory. Under the Franchise Agreement you.
will be required to develop and operate your Restaurant in conformity with the requirements of our
System. The System includes System: Products and Services that we currently designate and: that wé may
modify, add to or discontinue from time: to time, and. our proprietary spécifications, methods and
procedures for the preparation, service, marketing and sale of System Products and Services by the
Franchised Business. The Systém dlso features and requires, as demgnated by us; your exclusive use of
¢ertain food mgredlente (including raw, partially prepared and prepared seasonings, sauces, broths, mixes
and food products. used to prepare approved System Products and Services), supplies. and equipment
designated by us {collectively, the “System Ingredients, Equipment and Supplies”). You are required to
purchase the System Ingredients, Equipment and Supplies through. us, our affiliates or our .designated
approved suppliers. The System :also requires. that you operate your Restaurant in. conformity with the
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specifications, procedures, criteria and requirements that we designate in our confidential operations
manual and otlier proprietary manuals that we may designate and loan to you and, as we may, from time:
to time, supplement and modify the operatiofis inanual and other manuals (collectively, the “Manuals™).

Franchise Agreement

You may enter intoa Franchise Agreement in the form atfached to this Disclosure Docunient ag Exhibit E,
to-develop and operate one Restaurant from a.single Restaurant Location within a designated territory. If
you.sign a Franchise Agreement, you will be regiiired to develop and operate the Franchised Business in
conformity with the requirements of our ‘System and at a Restaurant Location that we approve of in
writing. A Restauirant Locatioh will, ofdinarily, be located in high traffic retail commercial locations,
including strip shopping centers. If you do not have an approved site for your Restaurant Location' you.
must select a site in accordance with the Franchise Agreement and you must obtain our written approval
of the Restaurant Location. Once ‘we agree on your Restaurant Location we will désignate a gcq’gréphical
area around the premises of your Restaurant Location where we will not operate, own, -or license a third
party the right to develop and operate a Restaurant using the Licensed Marks and Systern. See Item 12. of
this Disclosure Dociiiment for additional information on the designated territory.Y our nghts in the System
will be limited to: the establishrent and operation of a single Restaurant serving only our approved
System Products and Services. from your approved Restaurant Location and using only our System
Ingredients, Equipment and Supplies. Your Restaurant must conform to the‘requirements of our System.

Development Agreement.

If we approve you as.a multi-unit franchisée, you may sign a Franchise Agreement in the form attached as:
Exhibit. E and a Development Agreement in the form attached as Exhibit F, to develop .and operate
multiple Restaurants. The total number of Restaurants that you must develop and -operate' under a
Development Agreement will vary from three (3) Restaurants to ten (10) Restaurants, as: determined and
negotiated at the time of signing the Development Agreement. Each Restaurant must be developed by you.
within a designated .geographic area (the “Development Area™), and each Restaurant must be developed
and operated under the terms of our then current individual unit franchise agreement for the Franchised
Business. Your Development Agreement will include a development schedile (the “Development

Sche edule”) containing & deadling by which you must have each Restaurant open and operating. Your
Development Schiediile may vary depending on your Development Area and the number of Restaurants.
that you are required to-develop.

‘Unless otherwi@e sp’eciﬁed the info’rmation‘ cdntained in this Dis\closure Domun‘e‘nt appli’es to single unit

,If you are not’ contractmg for the nght to develop multiple Restamants you w111 not be signing a

Development Agreement. Even if you sign a Development Agreement, you, will also be signing,
individual Restaurant franchise agreements with the first Restaurant Franchise' Agreement being the.
Franchise Agreement attached to this Disclosure Document as. Exhibit E and signéd simultaneotis with
the signing of the Development Agreement. '

Market and Competition

The restaurant mdustry is extremely competitive. You will be compefing with numerous restaurants that.
offer a'wide range of*food-and beverage items in‘a wide variety of service formats. You will be competing’
with many local restaurants that are independently owned or part of regiondl or national franchise chain.
These .competing testaurarnits will iticludé restaurants that sérvé Chingse food and other restaurants service’
other .food _typeisy The market for thé rmienu items, products: and services offered and sold by the
Franchised Business is notiseasonal and is very highly competitive.
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Industry Specific Laws

Many states and local jurisdictions have laws, rules, and regulations that may apply to your Restaurant,
including rules and regulations. related to construction, desigh and maintefiance of’ yotir Restaurant,
construction requirements, zoning and availability of outdoor patios; health and sanitation requirements
for restaurant operation and employee practices concerning, the storage, handling and preparation of food;
restrictions: on smoking; availability and cleanliness of restrooms; employee health and saféty and
‘emergency preparedness; use, storage and disposal of waste; menu labeling; equal access for the disabled
(including requirements imposed by The Americans with Disability Act of 1990 and numierous state
equivalent laws that may ;iffect ‘your restaurant construction and/or location requirements, including
specialized entranice ramps, doefs, seafing, bathroom facilities and other facility requirements). You
should investigate and evaluate how these regulations and requirements and other regulations and
requirements.apply in the geographic where you will be locating your Restaurant.

You will also be subject to federal and state' laws and regulations that apply to businesses generally.,
including rules and regulations involving employment piactices, wage-and hour laws, immigration and
eimployment laws. You must review federal minimum wage :and overtime laws, as well as similar laws
- within your state to-ensure compliance with labor and wage laws currently in existence and those that
‘may later beadopted. You should consult with your attorney concerning these and other local laws, rules
and regulations that may affectthe operation of your Restaurant,

TTEM 2
BUSINESS EXPERIENCE

Xinyu Zhang, Chief Executive Officer

Xinyli Zhang is our founder and Chief Execative Officer and he has served in this: role since our
formation in. October 2016. From October 2016 and continuing to date, Mr. Zhang has also been and
remains the Chief Executive Officer of our affiliate 41 Flavors Management Group, a restaurant
development company that develops restaurant brands. From 2010 and continuing .to present, Mr. Zhang
has been and remains the ‘Chief Executive: Officer of Harbin Kangben Trading Ltd., a trading company
that assists United States brands enter the Chinese marketplace.

Eriko Zhao, Vice President

Eriko Zhao is our Vice President and she has served in this role since our formation: in' October 2016.
From 2010 and continuing to present, Ms. Zhao has been.and remains the General Manager of Huayi
Brothers Fashion Group, the apparel fashion division of a Cliihese enitertainment studio.

" Ali Namazi, Director of Operations T

Ali Naniazi is our Director of Operations and has; served in this role since October 2017. From February
2013 and continuing to :date, Mr. Namazi has. been and remains the' Construction and Opening Manager
for Gen Korean BBQ House. Mr. Namazi ‘was also. the: Area Manager for Denco Family Corp from
December:of 2013 through May 20.14.

ITEM3
LITIGATION

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

ITEM 4
BANKRUPTCY

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

3
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1TEM.S5
INITIAL FEES

Franchise Agreement

When you. sign a Franchise: Agreement you must pay us a nen-réfundable initial franchise fee (the “Initial
Franchise Fee™) of Thirty-Five Thousand (835,000) Dollars. The Initial Fran¢hise Fee is fully eamed by
us upon. payment, represents consideration for a desxgnated territory' as referenced in Itein 12 of this
Disclosure Document and, is used in part to defray our ccosts for providing inifial training and other
services.

The method we use to calculdte the Initial Franchise Fee i,s uniform for all franchises that we offer
throtlgh this Disclosure Documént, except that we offer the following limited discounts respecting the
first thirty Franchise Agreements that we sign and enter into:

(@) Initial Eranchise Fee for Franchise: Agreements 1 to 10 — For Franchise Agreements 1 to 10
that we enter .into following the Issuance Date of this Disclosure Document the Initial Franchise
Fee shall be Twenty Five Thousand ($25,000) Dollars. For purposes. of calculating and
determining application of this discourted Initial Franchise Fee we add the number of Franchise
Agreements. sigried since the [ssuance Date -of this Disclosuré Documént. and not the number of
franchisees. If one franchisee enters into multiple franchise: agreerients we: count each' frarichise
-agreement;

'(b). Initial Franchise Fee: for Franchise Agreements 11 to 20-— For Franchise Agreements 1.1 to 20
that we efiter into following the Issuance Date of this Disclosure Dociiment the Initial Franchise
Fée shall be Twenty Nine Thousand Seven Hundred and Fifty ($29,750) Dollars. For purposes of
calculating and detérmining appl‘_i_cat'i"on of this discounted Initial Franchise Fee we add the
aggregate number of Franchise Agreements signed since the: Issuance Date of this Disclosure
Document and not the number of franchisees. If one franchisee enters into muitiple franchise
iagreements we count each franchise agreement; and

(¢) Initial Franchise Fee for Franchise Agreements 21 to-20 — For Franchise' Agreements 21 to 30 that we
enter into following the Issudnce Date of this Disclosure Document the Initial Frarichise Fee shall be
Thlrty One Thousand F ive Hundred ($31 500) Dollars. For purposes of calculatlng and determmlng

Agreements signed since the lssuance Date of thlS Disclosure Document and not the number of
franchisees.. If one: franchisee -enters into multlple franchise agreements we count each franchise

agfeement.

Development Agreement

If you'sign a Development Agreement, you:must pay us a fixed non-refundable development area fee of
Twenty Four Thousand ($24,000) Dollars for each Restaurant (over and above your first Restaurant
authorized by the Franchisé Agreement) that you will be authorized to develop under the Development

Agreement (the “Development Area Feée”). The Development Area Fee ithat you must pay to us is in

addition to a discounted Initial Franchise Fee of Twenty-Five Thousand ($25;000) Dollars that you must
pay to us at the time of signing the Franchise Agreement for-your first Restaurant. At-the time of signing
the franchise :agreement for each additional Restaurant (over and .above your first Restaurant) that you
develop. under the Development Agreement, you will be required to pay us an additional initial franchise
fee of $1,000 at the time of signing the franchise agreement for edch additional Restaurant that you
develop under the Development Area.
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ITEM 6

Development Fund
Fee

preceding week..

OTHER FEES
‘ ‘Tyﬁp&f oF FEE AMOGUNT DUEDATE | REMARKS
7 HNoe) )
Ro}a]‘ty 1 6%. of Gross Sales Due weekly on the | This payment will be debited
(Note 2y (Nowed) : Thursday of each | automatically from your businéss
week for the . bank through ACH. See, Notes 1, 2
preceding week. | and 3.
Brand Up to-2% of Gross | Due weekly on the | This payment will be debited
Development ‘Sales: Currently we .do | Thursday of'each | :automatically from yourbusiness
Fund not-charge a Brand week for the: bank through ACH.- See, Notes |
| (Now 4) € R

and 4.

Local Marketing

(Note.5)

Minimum of 2% of
monthly Gross Sales.

Monthly, as '
incurred by you
- and negotiated

“You must spend not léss: than 2%.-of
Gross Salés-per month-on pre-
approved business development:and

the 5th day of
every month for
the preceding
month. ]

‘with local marketing within your designated
Suppliers. territory. See, Notes I and 5. ‘
Grand Opening | $10,000 Prior'to opening | Prior to'thie opening of your
Marketing ’ ' Restaurant you must market and
{Note 6) promote its.grand-opening. You
must submit to us your grand-
opening marketing plan for-our
approval prior to Opening, See,
Notes 1 and 6.
(Tr\-écl;)nolbgy | $200 per monith. Due monthly on This:payment will be debited
lote 7)

automatically from your business
- bank through ACH. See, Notes |
"and 7.

Initial Training
for Additional
Employees

Our thén current
training fee, plus
éxpenses. Qur current
fee is'$300 per‘person

per day.

-On demand: - -}
| training program, we. will train you
| or your managing owner and one of |

Under our-pre-opening: initial.

your désignated managers at no
additional charge. If you request

. that we'provide our initial training
program to:additional managers,
either before or after the opening of
your Restaurant, you.must pay our
then current training fee. Initial
training is.conducted at facilities
that we designate and you must pay
for all. other expenses-of your
trainees, including salary, travel and

- accommbodations. Sée, Note 1.

Ying Ming YuBraisedCliicken USA Group FDD.4.13.2018



TYI?(IE;Q?T FEE AMOUNT DUEDATE REMARKS
NG 1)
Supplemental | Our then current daily | On demand | Following participation in our
On-Site. | rate per trainer, plus | initial training program and the
Training | expenses. There is a | openihig of your Restaurant, if you
“ two-day minimum for request-that we provide training or
-assistance. Our cuirent assistance on-site at'your
daily trainer-rate is Restaurant Location, you must pay
$300 per day:- our then.current fee foreach trainer.
. Yoou must also reimbuirse us.for our
trainer(§)-expenses including travel
and.accommodations. See, Note 1.
Annial Varies On demand, prior | This payment will be debited
Conference to conference, | -automatically from your business
| (Notei®) bank through ACH. The fee
charged to you.for attendance at the
annual conference shall not exceed
'$750..See, Notes 1 and 8.
Royalty' The'lesser of 5% per ['On demand Appliés to past due payments of
Payment Late month of any late royalty fees. See, Note 1.
Charge royalty payment or
’ $50.
Royalty $50 per occurrence, ‘On demand If you fail to timely submit to'usia
Reporting complete and accurate royalty
Charge report due weekly on the Thiirsday
of each week for the precéding
accounting week syou will be
required to pay a royalty reporting
charge: See, Note 1.
Findncidl $100.00 per 'On demand If you fail to tihely subrit to us
Reporsting Late- |-oceurrence - - - - - .- your Onaudited-monthly profit and - |
Charge loss statement and balance sheet |
within 60 days after the'end of each |
month, you will be:required to pay
| a‘fee of $100.00. See, Note 1.
Inferest Charges | The lesser of 18% per | On demand. | Applies to past due payments of”
,-annum or the | royalty fees, brand development
. maximum legal rate { fund fees, advertising fund fees and
| allowable by the State all other fées;, charges, interest and
in which your payinénts due to us from you.
Restaurant. is located ‘
Interest begins to accrue on the-date.
that any payment is:due from you to
us. See, Note 1.
6
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R
TYPE OF-FEE.
(Nsge 1)

AMOUNT

DUE DATE

REMARKS:

' Review: and
Audit

Actudl costs

‘Oh receipt of

inveice.

You must pay to us the costs that
we incur ih reviewing and atditing
your-records if the review and/or
audit performed by us results in a
finding that you failed to.comply
with the terms of ‘your Franchise
Agreement. These fees include thé
actual costs that we incur including,
fees for accountants, attorneys,
administrative staff, travel, meals
and lodging expenses. See, Note 1.

Transfer

510,000

Prior-to the date of
transfer.

All transfers are subject to our
approval and require the:
transferee’s.satisfaction of our
training requirements. See, Note 1.

Renewal

$10;000

Upon signing
renewal franchise

If we approve renewal of your-
Franchise Agreement, at the time-of

agreement | renewal, you will be required to.
1 sign our then current Franchise
| Agreement'and pay the renewal fee.
Collection Costs. | Amount incurred by On demand  Includes fees and expenses incurred
and Attomey us to collect unpaid ' by us, including legal demands and
Fees royalty fees and other litigation, related to. your breach of
| fees or sums diie from the Franchise Agreement, and.
you to us. including attorney fees, deposition.
expenses, expert witnéss fees,
accounting fees and filing fees. See,
Note 1.
NSF Check Fee | 5% of'amount or $50 .| On demand. .. | Applies to payment of Royalty Fees:
of Failed. whichever 1s greater | and Advertising Contributions and
Electronic Fund: | ormaximum fee ‘ any other payments te us. See, Note
Transfer | allowed by law.

Non-compliance

Amount-of fees, costs
| and/or expenses that
with your
nonperformance of
the Franchise

Agreement. Includes
attorney: fees.

we 1ncur in connection

your obligations under

Within 14 days of
our invoice.

You must pay to-us-and reimburse
us for all costs, fees and expenses
that'we incur as a result of or in
connection: with your breach of the-
Franchise Agreement. This includes
legal fees, expenses and:costs that
we incur with outside legal counsel
and costs associated with services
and/or work performed by our own
in-house legal staff. See, Note 1.
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) TY'P(%Q(Z!*;,FEE ) : AMOUNT DUEDATE REMARKS
Supplier Review | Our actual costs to: Within 14 days of | As determined by us, in our
review @ supplier invoice; reasonable business judgment. We.
suggested by you may require-your submission of
samples and specifications. See,
Note 1.

Footnotes to Item 6
“Other Fees”

Note 1: Type of Fee / Fees Payable - The above table describes fees and payments that yOu must pay 'to
us or our affiliates, or which we or our-affiliates may impose or collect on behalf of a third party- All fees
are recurring unless noted. If you enter into a Development Agieement or open multiple Restaurants then
these fees shall. apply, respectlvely, to éach and every Restaurant. All fees: are payable to us unless
otherwise noted and are not fefundable unless otherwise noted. All fees payable to -us.shall be payable
stibject to -our specification and instruction, including, our election. to have all fees automatically drafted
from your business bank account or automatically debited or charged to yourbusingss bank account.

You will be required to sign an ACH authorization form (Franchis¢ Agréement, Exhibit 11) permitting us

to electronically debit your designatéd bank account for payment of all fees. payable to us. (other than the
Initial Franchise Fee) as well as any amount owed to us or our affiliated for goods or services. You must
deposit all Gross Sales of your Restaurant into the designated bank ‘accounts that are subject to our ACH
authorization. You must install and use, at your expense; the pre-authorized payment, point of sale,
automatic payment, automated banking,, electronic debit and/or electionic funds transfér systems that we
designate and require .in. the operation of your Restaurant. You must pay all service charges and fees
charged to you by your bank so that we may electronically. debit your bank account.

Note 2: Royalty Fees - You must pa)} a continuing royalty fee equal to Six(6%) Percent.of your weekly
Gross Sales (defined below). If any federal, state or local tax other than an income tax is imposed on the

Royalty: Fee which we cannot directly and, dollar for dollar, offset-against taxes required to bé'paid 'u’nde‘;
.any applicable federal orstate: laws, you must compensate' us in the mannér piescribed by us so that the

net amount or net effective rate received by us is not less than that which hasrbe)en established by the,
Franchise Agreement and which was due to_us on the etfective date of the: Franchise Agreement.

Note 3: Gross S’a‘lés - “Gross Sales” means the total dollar sales from all business and customers of your
Restaurant and includes the total gross amount of revenues and sales from whatever sour¢e defived,

whether in form of cash, credit, agreements. to pay or other consideration incliding the actual retail value,
of any goods or sefvices fraded, borrowed, or iéceived By you in exchange for any form of non-money

«consideration (whether or-not payment is received at the tine of the sale), from or derived by you orany
.othér person or corporate entity from business conducted or which started in, on, from or through your
Restaurarit and/or your Restaurant Location, whether such business is conducted in compliance ‘with or in

vidldtion of the terms of the Franchise Agreement. Gross.sales include the total gross amount.of revenues

and sales' from whatever source derived from. and/or derived by ydu (in¢luding dny person and/or
corporate entity acting on your behalf) from business conducted withini and/or outside your designated
territory that is related to your Restaurant, and/or a competitivé business: located .and/or'operated at 'your
Restaufant Location, within your designated territory, outside your designated territory, and/or otherwise.
'Gross sales do not include sales or-use taxes collected by you.
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Note 4: Brand Development Fund - You must pay a continuing brand devélopment fund fée in an
amount up, to two (2%) percent of your-weekly Gross Sales..

-Note 5: Local Marketing - On a monthly and on-going basis are required to spend not less than two

(2%), pércent of your monthly Gross Sales toward the miarketing and promotion of your Restaurant. Your
local marketing éfforts and expenditures must be taigeted to a market comprised of your designated
territory and may only include media, networking, business development; public relations-and other forims
of business development that we designate and pre-approve.

Note 6: Grand Opening Marketing - You must spend not less than Ten Thousand ($10,000) Dollars
toward the marketing and plomotlon of the grand opening of your Restaurant. Your marketing must be:
pre-approved by us:

Note 7: Technology Fee - The continuing, monthly technology fee is an administrative fee and is not
associated 'with any particular service.

Note 8: Annual Conference - If we establish a franchisee annual conference you or your Managing:
Owner must attend the- conference on the dates .and at the location that we desi'gnat‘e. You will be
responsible for:all travel, lodging, food, automobile rental expenses and employee wages that you incur in
connection with. your attendance. We may charge you an Annual Conference fee in :an amount not
exceeding Seven Hundred and Fifty ($750) Dollars. We reserve the right to waive the Annual Conference
Fee for those franchisees that sitend the conféerence and to charge the Annual Conference Eee to those
franchisees who fail to attend,

. [REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 7

ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED. INITIAL INVESTMENT

' (Note 10)

A, Franchisé Agreéement
TYRE-OF AMOUNT METHOD.OF WHENDUE | TO WHOM
| EXPENDITURE PAYMENT PAYMENT IS:MADE
. (Non, i -
' 'Inmal Franchise’ | $35,000 Lump sum When yousign | Us
Fee Noe) the Franchise:
Agreement
Construction $160,000 - $300,000 | Varies ‘ Prior'to 'opeﬁiﬂg Approved Thiid party
- and Leasehold 3 suppliers.and
Improvements vendors, subject to
| (Note3) our specifications
‘l—?u,rgiturc, | $40,000 - $60,000 As billed | As-incurred Approved Third party: |
Fixtures and ! suppliers and ‘
Equipment vendors, subject to ‘
(Note.4) our specifications
:Sigﬁﬁ $3,000 - $5,000' As billed 'Before opening | Approved Third party: “
(Note 5) suppliers and
iv,endors Sl.lb_]eCt to
.our specifications:
Computer, '$3,000 - $5,000 As billed As incurred Approved Third party
Software and k suppliers and
Point of Sales vendors; subject to
System N -our specifications.
Initial Inventory | '$10,000 - $15,000 | Asbilled Before opening | Us, ouraffiliate, or
ot )" ' third party suppliers
and vendors, subject
to our specifications
Prepaid Rent $6,000 - $13,000 Lump, sum Varies Third party landlord
1" and.Lease -
| Deposits
| Nowe8)
Utility o | Asbilled Before-opening | Utility ¢ofmpanies
Deposits $500 - $2,000 |
(Norc:9) )
lrnsujr‘anc,e» §2,500 - §5,000 As billed Varies Insurance companies
Deposits and
Premiums
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EXPENDITURE PAYMENT | PAYMENT 1S MADE |
(Note, 19 : g :
Travel and $5,000, - $10,000 As incurred Before opening | Third party
Lodging for
Initial Training
{Note-14)
| ‘Grand Opening | $10,000 -20,000 In accordance Asincurred but | Approved Third party
| Marketing with your prior to-opening | suppliers and
; Expense grand openjhg venders, subject to
| ot iarketing plai oiir specifications and
approval
‘ Emféﬁs;sviona] $5,000 - $20,000 As.billed Before opening | Third parties,
| Fees/Nere 13 iticluding attorneys,
accountants and
architects
Biisinéss $500 - $1,000 Lumpsum Before opening, | Government
Licenses and ’ authorities
Permits
(Nore'14)
| Printing, $1,000 - $2,500 ~As billed Before opening | Third party
| Stationary and ;
| Office Suppli |
Qfics Supplie |
" Additional $30,000 - $45,000 As incurred “ Before opening | Us, utiities
Funds — Initial | | approved vendors,
period-of’3 : 3 | employees and other
| months - ‘ providers of services
(Noter16) and/or goods
| mecessary for the
operation of yeur
Restalirant.
| TOTAL, $3.11,500 to $538,500

1

| . TYPEOF AMOUNT 'METHOD 6F || WHENDUE TO WHOM

‘ ESTIMATE

Footnotes to Item 7
“Your Estimated Initial Investment™

Note 1: About Your Estimated Initial Investment - These are only estimates and your costs may vary:
depending on the size of 'your Restaurant, economic and market conditioris, competition, wage rates, the
,capabilitfes of your managenient team, youf businéss experience and otlier factors, You should carefully
review these. estimates with your business; accounting and legal advisors before miking any: decision in
signing a. Franchise Agreement. These, estimates do not include interest and financing charges thét you
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may incur and they do not include royalties; marketing development and other continuing fees that you
will be reqitired to pay to us. Payments are, non-refundable unless otherwise notéd. We do not offer direct
or inditect ﬁnancmg The total estimates are based on our experience in estabhshmg a Restaurant. Your
costs may vary based on.a number'of factors. including the geographlc area in which you open, local market
conditions, your Restaurant Location, the time it takes to build sales and your skills. at operating ‘a business.
We recommend that you use thiese categories and estimates as a guide to develop your own business plan
and budget and investigate specific.costs.in your area.

Note 2: Initial Eranchise Fee- The Initial Franchise Fee for a Restaurant unider the Frarichise Agreement
1§ Twenty -Five Thousand ($25,000) Dollars. .All fees paid to us for your intial franchise fee are non-
refundable. There are no refunds under any other circumstances;, in¢luding if you breach the franchise -
agreement.and we terminate the Franchise Agreemerit;,

Note 3: Construction and Leasehold Improvements - This estimate is: for the cost.of constiuction and
build-out of 'a Restaurant but does not including, furniture, fixtures and -equiprhent, We have. based -our
estirhates on our experience in establishing a Restaurant. Qur estimatés' are based on the assumption that
the typical square footage for a Restaurant ranges from. 800 to 1,500 square feet.

The difference in.the low-and the higl improvement cost éstimates: is due -to. differences in the physical
attributes of the location such as ceiling heights and street frontage. These estimates are applicable to a site
which has been obtained in the “vanilla box” stage which refers to the interior condition of eithér a new or
existing building in which the existing improvements generally consist of heatirig/cooling with delivery
systems, essential lighting, electrical switches and outlets, lavatories, a finished ceiling, walls -that are
prepped for painiting and:a concrete slab floor: These numbers: are not inclusive of any architect fees or other
fees charged by licensed professionals (other than géneral contractors. and licensed ‘tradesmen) and do not
include any special heating cooling or ductwork réquited by a restaurant. They also do not include any
financial contributions by a landlord. Ther¢ are many variables that may impact your overall costs including,
landlord contribution, the sizé of your Restaurant, rates for construction, personnel, freight, vendor pricing
and taxes, overall costs arid efficiencies in your market. The costs for developing your Restaurant may be:
higher or lower than the estimates; provided.

Note 4: Furniture; Fixtures and Equipment - You Will be required to purchase certain types of
furniture,. fixtures and equipment for your Restaurant. Among other things, you will be regiired to
purchase ovens, baking equipment, mixing equipment, refrigeration, freezers, kitchen equipment, prep
stations, service stations and computer equipment from us, our approved manufacturers, and/or suppliers

_.and/or subject to our specifications. The costs for furniture and fixtures ‘may differ depending on the

material quality and on other factors. Significant factors that will influence and will increase the: cost of
furnifure, fixtures and equipment ‘'will dépend on the size of your Restaurant. The costs listed here do: not
include any transportation or set up costs: It is assumed that some of the .equipment will be leased. If you
elect to purchase such equipment, your costs may be higher. Third-party financing méy be available for
qualiﬁed candidates for some ‘of the leasehold improvement costs, however; with such financing. comes
associated costs.and fees which will cause the cost to exceed whatiis indicated in this.chart.

Note 5: Signs - You aré réquired to. pu_rchase,‘subject to our design and construction specifications and
approval, intefior and exterior signs and displays that we designate. This estimate is for the cost'to produce
wall signage to be mounted to ‘the outside of the building as well as all interior Signage: This estimate
includes'other elements.of brand identification within the Restaurant such as-wall graphics.

Note 6: Computer, Software and Point of Sales System - The point -of sales (“POS”) system is the
equipment that tracks the sales of your Restaurant. You will be required to purchase and utilize a Revel
Systems, POS and you will need to maintdin a dédicated computerat the Restaurant Location that maintains
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a congisteiit high-speed intérnet: conriection and permits remote access by us. at all times. Additional
information about the POS.and.computer:systems are disclosed in Item 11 of this Disclosure Document

Note 7: Initial Inventory - Your initial inventory, small wares, uniforms and supplies and your on-going
inventory ‘and supplies. (including System Ingredients, Equipment and Supplies) that you are required to
obtain from us, our affilidte o from our designated suppliers are paid for at standard prices and téyms and-
your-ongoing inventory must be purchased from €ithef us or our approved vendors.

Note 8: Lease Deposit_ and Real Property - You will be required to operate your Restaurant from a
Restaurant Location that'is-a commercial business location that we approve and that complies with state
‘and local laws. The cost of real estate varies considerably based on the local real estate market and the:
size and location of the property that you elect to purchase or lease. The “Estimated Initial Investment™
for the establishment of a Restaurant is based on the assumption that you will be léasing the Restaurant
Location. You will be required to-pay- the landlord a security deposit that-will be calculated based on the
number of months rent that the landlord requires, to be held as security. The amount of your security
deposit is something that you will negotiate directly with. the landlord and will vary sigpificantly based
on a numberof factors, including the desirability of your leased location.and your own negotiations. Our -
estimates are based on the assumption that the typical square footage ‘for a Restaurant ranges from 800 to
1,500 square feet. If your Restaurant Location is in @ downtown or prestigious area your rent- may be
higher. Pre-paid.rent is generally non-refundable ‘while security or other deposits. may be refundable either
in: full .or in part depending upon your lease or rental contract. This estimate does not.include the purchase
of real property should you.elect to purchase the real property of your Restaurant Location.

Note 9:. Utility Deposits - To sécure the appropriate utilities required for the operation of your -
Restaurant, including gas, electric, water, sewer and ‘internet access, you will be required to pay upfront
deposits to each applicable utility company.

Note 10: Insurance Deposits'and Premiums - You are required to maintain certain insurance: respecting
the operations of the Franchised Business. Your actual payments for insurance and the timing of those
payments will be determined based on your agreement with your insurance company and agent. The cost
of your insurance coverage will be based on factors outside of our ¢ontrol. The amount charged for
insurance coverage may be significantly more or less than our-estimate. This estimate 1s for the cost of an
initial deposit in order to obtain the minimum required insurance. You.should check with your local carrier
for actual premium quotes and costs, as. well as:the actual cost of the deposit. The cost of coverage will vary
based. on the area in which your Restaurant will be located, your experience with the insurance carrier, the
loss experience -6f the carriér and other factors beyond our control. We recommend that you consult with
your insurance agent before signing a Franchise Agreement. ) '

Note 11: Travel and Lodgmg Prior to opening your Restaurant you must -complete our pre- opening
training program. We do not charge a fee for our pre-opening initial training, however you will incur
travel and lodging costs associated with attending our pre-opening training program. You are responsible
for the travel, food, and lodging expenses that you and your participating managers will incur when you
attend our training program and the salary and benefit costs of" your attendees. Costs vary due to distances
from your location to our training facility and the quality of 'the food 4nd lodging’ you choose. Other
factors include seasonal variations in the price of travel and lodging expenses, general economic
conditions, and your,persistence in obtaining the best prices available.

"This estimate is for‘the cost for you or your Managing: Owner and one designated manager (two md1v1duals
ifi total) to attend the initial training program held in Industry. CA, We do not charge tuition for training fee
for you of your designated Managmg Owner and one of your de51gnated managers:. You will be responsible
for all costs associated with attending the initial training program for you and your staff. Your costs will
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depend on the: iumber of people attending training; their point of origin, method of travel, class of

accommodation and living expenses (food, transportation, etc.). The duration of the training program is 28
hours overa period of 5 days. This estimate.does not include the: cost of labor.

Note 12: Grand Opening Mafk’eting Expense - You niust spend a minirnum of Ten Thousand
($10,000) Dollars prior to the opening your Restatirant to promote your g grand opening. You must submit
your grand.opening marketing plan to us for-our pre-approval.

Note 13: Proféssional Fees - These estimates are: for costs. associated with the engagement of professionals
siich as attornieys, accountants and architects for-advisories consistent with: the-start-up of a Restauirant, You
will be required to hire an architect to develop plans that meet our standards and specifications and comply
with applicable laws, rules and regulations respecting the development and -operation of 'your Restaurant:
We recommend that you seek the assistance of professional -advisofs ‘when evaluating this franchise
opportunity, this Disclosure Document, the Franchise Agreement and, if applicable. the Development
Agreement, It is also advisable to: consult thesé professmnals to review any-léase and other contracts that
you will enter into as part-of ‘the. deyelgpment and operation of'the Franchised Business.

Note 14: Business Licenses and Permits - You must apply for, obtain and maintain all réquired périts

and licenses necessary: to operate the Franchised Business, The licenses will vary vdegending on local,

municipal, ‘county and state regulations. All licensing fees are paid diréctly to the governmental

authorities 'when incurred, and are due priorto opening the Frarichised Business.

Note- 15: Printifig, Stationary and Office Supplies - This figure is primarily for printing a start-up order
of 'stationery, menus and business cards bearing the Licensed Marks.and.a supply of office materials.

Note 16: Additional Funds - You will need ‘additional capita] to. support on-going businesses expenses,
including business. expenses such as payroll, inventory, marketing, rent and utilities: In making this.
estimaterwe have not censidéred and do not estimate sal€s revenue that you may or may not generate. It is
extremely common for new biisinesses to generate negative: cash flow. This estimate: is only to cover on-

going expénses during the initial start-up phase of the Franchised Business comprised of the first three (3)

mqnth_s foilow-ing the‘ropening.‘ of the Franchised Business. This is only an estimate and wge cannot assurée
you that you will not incur additional expenses during the initial start-up phase orthat you will not require:

-additi‘ona’l‘ capital (no’t in'cIuded in‘ ti’iis esti‘rnat‘e) beyond the three ‘(3) mont}i initial start-up phase There: is

estimate is for one: Restaurant and 1if you 51gn a Development Agieement the estimated amount wxil be
_ required for each Restaurant ‘that you develop. We have relied on the experiences. of -ouf affiliate in

making this estimate.

This is an estimate if you are signing a Franchise Agreement only and does not include fees associated
with the Development Agreeinerit.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

14

Yang Ming-Yu Braiscd-Cliicken USA Group FDD'4.15:2018



B. Development Agreement

YOUR ESTIMATED INITIAL INVESTMENT Mo¢

TYPE OF AMOUNT | METHOD | . WHENDUE |  To WHom
- EENPENDITURE" 7” ' oF’ - I PAYMENT ISMADE
. . PAYMENT , -
Development Area | $48,000 - $216,000 Lumpssum | When you sign | Us
Fee Mo ' the Franchise
Agreement

Initial Investiment

to:Open Eranchised $311,500 -'$538,500 See Chart A of this ltem 7
Business ‘

TOTAL $359,500 - $754,500

ESTIMATE Noe®

Explanatory Notes to Item 7 for Development Agieement.

Note 1: About Your Estimated Initial Investment — All payments and fees are non-refundable unless
-otherwige noted. We do not offer direct or indirect financing. This chart and estimated ‘initial investment
applies to your signing of a Developnient Agreément that will designate and grant to you the right to;
potentially, develop and operate between three (3) to ten (10). Restaurants, as well as the estimated initial
investment for you to open your first Restaurant under your Development Agreement.

Note 2: Development Area Fee and Franchise Fees — When you sign a Development Agreement you,
must;also sign a Franchise Agreement for the first Restaurant that you will be reqiired to develop under
your- Developmeént Agreement, At the time of sighing your Developmént Agieemeént, in addition to
i’)"a_ying us the Frarichise Fée foi-your first Restaurant. you must pay to us a Development Area Fee. The
amount of the Development Area Fee varies depending on the number of.additional Restaurants (over and

- - above-the-first Restaurant authorized by the Franchise -Agreement that you must sign simultaneously with - -

the Development Agreement) that you will be authorized and required to develop and operate withirn the
Development Area.

Under a- Development Agieément the minimum number of Restaurants that you may be authorized to
development is. three (3) Restaurants: and the maximum is ten (10) Restaurants. The Development Area
Fee is Twenty Four Thousand ($24;000) Dollars. for each Restaurant (over and above your first Restaurant
authorized by the Franchise Agreement that you will sign simultaneously ‘with the Development
Agreement) that you may be authorized to development under the Development Agreement, In addition
to. the initial franchise fee of Twenty-Five Thousand ($25,000) Dollars that you will be required to pay at
the time of §igning the Franchise Agreement for the first Restadrant in your Development Ared and the
Development Area Fee that you will pay to us at the time ‘of signing the Development, Agreement, you
will pay to us an lnitial Franchise: Fee of One Thousand ($1,000) Dollars at the time of signing the
franchise agreement for each additional Restaurant that you develop within the Development:Area.
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- additional information that we may request. We may charge you a supplier reviéw. and testing fee and we

Note 3: Total Estimate — This is the total estimated investment to enter into a Development Agreement
for the right to; potentially, develop and operate, between three (3) to ten (10) Restaurants and the estimated .
initial investment for developing one Restaurant. This estimate does not include thie estimated initial
investment. that you will incur each and every time you develop a Restaurant tnder your Dévelopmeént
Agreement, except for your first Réstaurant. '

ITEM 8 o
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

You.may only offer-and sell the: System Products and Services that we designate.and'you iiiay only utilize
those' products, supplies, equipmerit, ingrediénts' and services that we -authioriZe and designate in writing.

"To ensure that our standards and specifications of Quality, service and System :de_ve]opment are

maintaingd, you must operate your Restatirant in stiict conformity with the Franchise Agreement and the
methods, standaids, specifications and sources.of supply that we designate and prescribe in the Manuals.

Source Restricted Purchases and Leases.- Generally

We. require that you purchase or lease certain source reéstricted goods and sérvices foi the developmerit
and operation of your Restaurant. Source restricted goods -and services are goods and services that must
meet our specifications: arid/or must be: purchased from an approved or designated supplier. We' may
designate a suppliér (which may include us or our affiliates) as the exclusive supplier for the System. Our
specifications. and list of approved and. designated suppliers is :contained in our Manuals. We: will notify
you of any changes to our specifications or list of approved or designated suppliers. We may notify you of
these changes in various ways, including written or ‘electronic correspondence, amendments and updates
to our Manuals, verbal and other forms-of communication. We formulate and medify our standards: and
specifications for products and services based on-our industry experience and our management decisions
asto the o6verall operation, aid expansien ofithe System.

Suppliers and Supplier Criteria

We may designate ourselves. and our .affiliates as exclusive suppliers of source restricted goods and
services. Wermay designate. ourselves or a'third party as exclusive supplier irregpective of the existence of
competing suppliers. If there is no de51gnated supplier for :a particular item, you will purchase all
products; supplies and sérvices from suppliers who imeet our specifications and standards.

If you warit to purchase or lease a source restricted item fiom: a supplier that has not been previously
approved or designated by us in writing, you must send us a written request for dpproval and submit

may request that you send us samples from the supplier for- testing .and documentation from the supplier
tor-evaluation. We may also requite, subject to:our discretion, that we be allowed to inspect the supplier’s
facilities. We will notify you of our approval or disapproval within a reasonable time (not to exceed sixty
(60) days) after we receive your written request for approval and all additional information and samples
that we may request. We may, in our discretion, withhold our-approval. When evaluating the approval of
a particular supplier, among other things, we consider: whether the supplier can demonstrate to -our
reasonable satisfaction the ability to meet our standards, specifications and production requirements, the
suppliers. quality control, whether or not we are the eéxclusive supplier of the particular item, whether or
not our affiliate or affiliates: aie: the exclusive supplier of the particular item, and whether or not the
suppliers approval, in our sole determination, will:allow us to advance the overall interests of the System.

We estlmate that your purchase of :goods and services from suppliers according to our specifications,
including your purchase of goods: or services from our demgnated exclusive supphers te represent
approximately :80% of your total purchases and leases in establishing the Franchised Business and
approximately 80% of the on-going opérating éxpenses of your: Franchised Business. Currently, neither us
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nor our affilidtes are approved suppliers of ‘the source restricted ‘goods and services identified below.
Currently-no officer of ours owns an interest in:any-of our designated suppliers.

As described below in more detail, we currently :require that you purchase or lease the following source.
restricted goods and services: Lease for your Restaurant; System Ingredients, Equipment and Supplies;
Furiityré -and Fixtujes; Slgnage Computer Equipment; Branded Itéms and Marketing Materlals and
Insurarce. :

1. Lease - We do not review the terms of the lease for your Restaurant Location but require that your
landlord acknowledge our rights as set forth in the lease rider attached as Exhibit 7 to the Franchise
Agreement (the “Leage Rider”) and that you collaterally assign the lease to us as set forth in the collateral
assignment of‘leasé attached as Exhibit 8 to the Franchise Agreement We possess the right to disapprove
of a proposed lease: if the landlord refuses to sign the Lease Rider in substantially the form set forth in
Exhibit 7 to the Franchise Agreement. The Lease Rider is intended to afford us. certain rights including.
our right to be notified in the event of a lease default and, potentially, for.us to enter the premises of your
Reéstaurant Location.

2. System Ingredients, Equipinent and Supplies - Y.our Restatirant must maintain an initial and ofigoing
inventery of System Ingredients, Equipment and Supplies.. You must purchase the System Ingredients,
Equipment and Supplies from us, our affiliates, or our designated suppliers.

3. Furniture and Fixtures - Your Restaurant must be equipped with branded and unbranded furniture and
fixtures that we desighate and that meet our standards and specifications. Yoou may purchase unbranded
furnituré and fixtures from any supplier of your choosing, provided that the furnitureand fixtures meet
our specifications and standards, which may also include specified imanufacturers and brands. If the
furniture .and fixtures: that we: desngnate are specified to be branded with the Licensed Marks, thén you
may only purchase them from our designated exclusive suppliers.

4. Signage - The signage for your Restaurant must meet our standards. and specifications and must be:
purchased from our designated suppliers.

5. Point of Sale and Cemputer Equipinént - Cuirently you are required to purchase POS system as
designated in the Manuals with a minimum of | and a maximum of 2. configured hardware terminals
subject. to the size of your Restaurant.. Additionally, you must purchase and maintain a computer.system
on-site: at the Restaurant Location of your Restaurant. In general, you will be required to ebtain a
computer System that will consist of certain hardware, software, and peripheral devices, such as,

— . printers. You will be required to meéet our fequirements involving: (a) back office and point of sale

systems; (b) security systems; (c) printers and other peripheral devices; (d) archive and back-up
systems; and (e) high-speed intemgt’ access mode.

6. Branded Items and Marketing Materials - All materials bearing, the' Licensed Marks (including, but not
limited to, stationary, business cards, brochures, apparel, signs and displays) must meet our standards dnd.
specifications: and ‘must be purchased from eithér us directly or our designated suppliers. All of your
marketing materials must .comply with. our standards .and specifications and must be approved by us
before you use them. You may market your Restaurant through approved digital media and social media
platforms provided that you do.so in accordance ‘with our digital media and social media policies. You
must purchase. all branded marketing materials from either us or our designated exclusive supplier. We
may require that you éxclusively use, at your cost, our designated supplier for social and digital media
marketing servicesand exclusively usé, at your cost; our social media platforms; vendors and marketing
channels.
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7. Insurance - You must obtain. the insurance: coverage: that we require from time to time as presenily
disclosed in the Manuals and as we may modify. All insurance policies required under your Franchise:
Agreement and as set forth in the Franchise Agreement must be written by a responsible- carrier,

reasonably acceptablé to- us dnd all insufance (excludmg workers’ compensatlon) must narhe us; our
officers, directors, shareholders, partners, agents, representatives and independent contractors as

additional insureds. The insurance policies must include a provision that the insurance carrier must
provide us with no less than thirty (30) days’ ‘prior written in the-event of a material alteration to, or
cancellation of, any .insurance policy: A certificate of insurance must be furnished by you. to use at the;-
earlier of ninety (90) days after the Effective Date of the Franchise Agreement or prior to the
commencement of.our initial training; program.

Insufance coverage must be at léast as- eomprehénsive as the minimurn requirements; set forth in the chart
below and in ‘the Franchise Agreement (Article .8 of the Eranchise Agreement). You must consult your
carrier representative to.:.determine the level of coverage necessary for the: Franchised Business. Higher

-exposures may- require higher limits:

Insurance Requirements

a) Coverage against d1rect physical loss -or damage to real and personal property, including
improvements and betterments, for -all:risk perils, including flood and earthquake, if the
relevant property is situated in a flood or earthquake zone, equal to at least 90% of your
Restaurant's full insurable value; .

b) Coverage: against direct physical loss: or damage to real and personal property, including
improvements and betterments, for :all-risk. perils, including flood ‘and earthquake, if the
relevant. property is situated in a flood or earthquake zone, equal to at least 90% of your
Restaurant's full insurable value;.

c) Comprehensive general liability insurance, written on an occurrence basis, extended to
include contractual liability, products and coinpleted opetations, and personal and advértising
injury, with a combined bodily injury and property damage limit of at. least $1,000,000 pe
occurrence, $1,000,000 in aggregate; ‘ ' ‘

d) Statutory workeis' compensanon insurance and employers liability insurapice as requifed by
the law .of the staté in which your Restaurant is located, including statitory wotkers'
‘compensatlon llmlts and employers hablhty lmuts of at least $1,000, 000 '

€) Business -autoirobile insurance (ificluding liébility insurance coverage for non-
owned automobiles) with a comibined single bodily injury and property damage limit of at
least '$1,000;000 per occurrence;

f) Business. interruption insurance, of:at, least $200,000;
) Commercial umbrella liability insurance with total liability limit of at least $.1,000,000;

h) Products liability insurance w1th a limit of at least $1,000,000, which pelicy must be
considered primary;

1) Employer-‘practices liability insurance with a limit of at least $2,000,000; and
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j) All other insurance that we require in the Manual or that is required by law or by the lease or
sublease for'your Restaurant.

Purchase Agreements and Cooperatives

We may, in our discretion, negotiate purchase agreements, including price terms, with designated
suppliers for.source restricted goods and services on behalf of the System. 'We may establish preferred
vendor programs with suppliers on behalf of some or all of the Restauraiits uhder the System dnd,, in
doing so, we may limit the number.ofapproved vendors and/or suppliers that you inay:purchase from and

'Wwe imay de31gnate one vefidor as your:sole suppli€r. Presently thete are rio purchase or supply agreements:

in effect for source restricted products or services and there are no purchasing or distribution cooperatives
‘that-you must join. You will not.receive any material benefits for using designated orapproved suppliers.

QOur Right to: Receive: Compensatlon and Our Revenue from Source Reéstricted Purchases

We and/or our affiliates may receive rebates, payments and Gther material benefits from suppliérs based
‘'on franchisee prrchases: and we ieserve the right to institute and expand rebate programs in the future. As
of the Issuance Date of this: Disclosure Document we have not received revenue from suppliers of’
franchisee purchases. of'souree restricted products or services.

[REMAINDER OF PAGE ATNTENTIONALL.Y LEFT BLANK]
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ITEM9
FRANCHISEE’S OBLIGATIONS
This table lists your principal-obligations under the franchise and othér agreements. It will help-you
find more deétailed information about your obligations in these agreements and in other items of

this Disclosure Document.

Table Abbreviations: “FA” — Franchise: Agreement; “DA”- Development. Agreement.

Obligation

Article(s) in Agreement

Disclosure Document
Item

.a. Site selection.and acquisition/lease

FA: Articles 1, 2.A, 3.A and
3.8

DA; Articles 1, 2, 5.5, and 5:6

T Ttems 7 and 11

b. Pre-opening purchases and leases

FA: Articles 1, 3and 8, 5.A
DA: N/A

Items 7 and 8

c. Site developiment and other pre-
opening requirements,

FA: Articles 1, 3, 4, 7.F, 7.G,
7.1,7.],8 and 9.B
DA: Articles 1,2, 5.5, and 5.6

Items 6, 7:and 11

DA: Articles 1, 2, 3,4.1,4.4,
45,4.6and 4.7

d. Inifial and ongoing training "FA: Atticles 1, 4 and 7.J Item 11
DA: N/A
e. Opening FA: Articles 1 2, 3, 4and 9.B " [ Ttem 11

f: FCCS

FA: Articles 1, 3, 4.A, 5,9, 12,
13, 14,15, 16 and 18.N.
DA: Articles 1, 2, 4 and 5.2

Items 5,6 ar{d 7

"g..Compliance with standards and
' policies/manual

FA: Articles 1, 3, 4,7 8,9 and
12

|'DA7 Articles I, 2 ahd 5

Items 8§ and 1]

 h. Trademarks-and.proprietary
. information

FA: Articles: 1, 6,7 and 11
DA: Articles 1,2 and 5.

Items 13 and 14

| i. Restrictions on products and

services offered

FA: Articles.1,3,4D, 7.F, 7.G.

7H,71,7.) and 8 )
DA: Articles 1,2 and 5

Items 8, 11 and 16

j. Warranty and custoiner service

quot’as‘

DA: Articles 1 'and 4

FA: Articles 1 .and 7 Item 16
Fequireinents DA: N/A
| k. Territorial development arrdis_a_ljes‘ FA: Arti¢les. 1 and 2 ftem 12
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" Obligation

Article(s) in Agreement

' Disclosure Document
Item

| 1. Ongoing product and service
purchases:

|

FA: Articles 1,3,4.D, 5and 7
DA: N/A

Item 8

‘m. Mdintenafice, appearance:and
remodeling:requirements:

FA: Ajticles ] and 7
DA: Articles 1 and 5

Items:7.and 17

' n.. Insurance

FA: Articles | and 8
DA: N/A

Items 7 and 8

| 0. Advertising

“FA: Arficles 1, 3.F, 4D, 7.1, 9
; and I
‘DA:N/A

Items 6.and 11

p. Indemnification

| FA: Articles 1. and | 0
 DA:N/A

Ttem 6

q. Owner’s participation, management,
staffing,

FA: Articles 1,4, 6, and 7
DA: Articles I, 2.5,.and 6.2

Items. ['1 and 15

r: Records and reports FA: Articles 1,5 and 12 ' ltem 6
' DA N/A
s. Inspections and Atidits | F A-:«—Arti:c;lg:‘s_ I and 13 7 " Items-6.and 11
DA: N/A ‘
| |
t. Transfer | EA: Articles | and 14 Item 17
DA: Articles | and 6 ‘
u. Renewal FA: Articles 1 and 15 [tem 17

‘ DA: Articles | and 3

I

v. Pgst-termination obligations

TFA: Articles 1,6, 17 and 18

DA: N/A- --

Itein 17

w. Non-Competition Covenants | FA: Articles 1,.6-and 17 and 18 | Item 17
' DA: N/A
X. Dispute Resolution ' FA: Articles 1, I8.F and 18.G [tem 17
DA Articles 7
y. Other: Individual guarantee of FA: Articles 1,2.C. 6, 14.C and | Item 9

franchisee obligations

14.E
DA: Articles 1, 2.5, and 6.2:
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ITEM 10
FINANCING

We do not offer direct or indirect financing. We de not guaranteé any note, lease or other obligation on
your behalf..

ITEM 11
FRANCHISOR’S ASSISTANCE, ADVERTISING,
COMPUTER SYSTEMS AND TRAINING

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

Pre-Opening ‘Obligations

1. Grant of Franchise -We. will grant to yeu the right to operate a Restaurant at a single: Restaurant
Location that is located within a designated territory, (Franchise Agreement, Article 2);

2. Franchise Agreement Designated Territory - Once you secure a Restaurdsit Location ‘that we approve,
we will define the Designated Territory for your Restaurant and include the geographic boundaries arid/or
a description of your Designated Territory within the' Schedules and/or Exhibits to the Franchise
Agreement. (Franchise Agreement, Article 2, Schedule' 1, Schedule 2, and Exhibit 5);

3. Dévelopment Agreement Development Territory. - If y6u have:entered. into a Development Agreement,
we will designate your Devélopmerit Territory. The Restaurants to be devéloped by yoii miist be located
within the Development Territory: Once you select a Restaurant Location(s) that we approve within the
Development Territory, ‘within the franchise agreement for each respective Restaurant we will define the
Designated Territory and include the geographic boundaries and/or a description of your Designated
Territory for each respective Restaurant. (Development. Agreement, Article 2);

4. Mariuals - We will loan you a copy of our confidential and proprietary Manuals. You must operate the
Franchised Business in accordance with the Manuals and all applicable laws; rules; and regulations. At.all
times, we reserve the right to supplement, modify and update the Manuals. (Franch’fse Agreement,
Articles 1-and 4.D). The operations manual as of the Issuance Date of this Disclosure Document currently
congists of 50 pages and the. table of contents to the operations. manual is ‘aftached as Exhibit C to this
Disclosure Document (Franchise Agreemént, Atticle 4). The major subjects contained in the operations

__manual consists-of establishing, deyeloping, marketing.and operating the Franchised Business;

5. Site Review, Approval :and Designa’t’ed"TErritory ‘We will review the proposed site that you s€lect for
your Restaurant Location and we. will notify you of our approval or disapproval of your proposed site.

- Onge you select a site- that we approve of as your Restaurant Location, we-will designate your Designated

Tertitory. Howevet; if you niegotidte dnd we agree to designate and grant 1o you a. Designated Territory
prier to. your selection of .a Restaurant Location; then you must locate, your Restaurant within the

Designated Territory and at a site that we approve as your Restaurant Location. At all times, you must

obtain ‘our approval of your Restaurant Location. Additional information about site selection is discussed
in more detail below in this ltem L1.

dlstnbutors (to the extent that we have de51gnated them) elther -as part of the Manuals or otherwxse in
writing. (Franchise Agreement; Articles 3 and 4);
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7. Signs, Equipment, Furniture, and Fixtures - We will provide you with a list of our approved signage,
equipment, furniture and fixtures (to the éxtent that we have desngnated them), either ds part of the
Manuals or otherwise in writing and we will review and approve, in our discrétion, your proposed
signage, equipment, fumniture and fixtures. We do not provide assistance in-delivering or installing signs,
equipient, furniture, -or fixtures. (Franchise Agreement, Articles 3 and 4);

8. Website and Digital Media - We will identify and locate your Restaurant:on our website. You may not

utilize any websites, web based media or digital media unless' expressly approved by us in wrmng We:
strictly control how you may or may not use websites and digital média and you fnust assign all website

media-and digital media accounts to us: (Franchise Agreemerit, Articles 3.F and 9); and

9. Initial Training - Not less than fourty-five (45) days prior to the opening of your Restaurant you or your
Mapaging Owner and one management level employee or Owner must attend and complete our initial
training program. We will provide you-(and up to one of your designated managers) with traiii]ng in
accordance with our initial training program. (Franchise Agreement, Article 4). Our current training
program is to be attended by you, or if you are a Corporate Entity, your Managing Owner and one
Operating Manager at our training facility located in Tustin, CA. The training program takes place over a
5 day period in Tustin, CA andis described below in this ltem 11 ifi more detail.

Site Selection

Although you are résponsible for selecting a site for your Restaurant Location you must obtain our
approval of your Restaurant Location. Generally, we-do not own or lease the real property ‘that will serve
as your Restaurant Location and you are responsible for all costs and expenses in locating and evaluating
proposed sites for your Restaurant Location and the demographic data associated with your proposed

sites. Before you enter into a'lease or other agreement for your Restaurant Location you miust obtain our

approval. We will provide -you. with sitg sélection guidelines. If ydur Franchise Agreement specifies dnd
designates ‘a Designated Territory, your Restaurant Location must be located within your Designated
Territory at a site that we approve. If'you sign a Dévelopment Agreement than each Restaurant Location
muist be focated within the Development Territory designated in the Development Agreement and at
site(s) that we approve. within the Development Territory. Your rights in your Restaurant Location must
be subordinate' to ‘our rights as. set forth' in the Lease Rider attached as Exhibit 7 to the Franchise
Agreement and the'Collateral Assignment of Lease attached as Exhibit 8 to the Franchise Agreement.

Although there is no specified time limit for us to review thie proposed site fot your Restaurant Location,
we will do so within a reasonably time period, not exceeding ‘thirty (30) days of our receipt of your

. written ‘request for our_review of a proposed site and your submission. to us of the information and
documentation that we may request concerning the proposed site. In determining whether to approve or

disapprove a proposed site for your Restaurant Location, factors that we take into consideration include:
(a) demographic factors, traffic patterns, parking, building structures, visibility and available sign

locations; (b) characteristics of the Vprorpo'se‘d sitey (c) the location of your proposed site relative to your

overall Designated Territory and proximity to other Restaurants, if your Designated Territory was
previously designated; (d) the location of your proposed site relative to your overall Development

Territory and proximity to other Restaurants, if you signed a Development Agreement and your

Development Territory was previously designated; and. (e) whether or not the landlord for the Restaurant
Location approves of our Leage Ridér in substantially the same form as contained in Exhibit 7 of the
Fran¢hise Agreement.

Within one hundred and twenty (120) days of signing your Franchise Agreement you must secure a
Restaurant Location and lease that we approve. If you do not meet this requirement for any reason,
including our disapproval of a proposed restaurant location, we may terininate your Franchise Agreement
without reﬁmdin’g'éf,ny fees to you, It is your obligation to consult with government dgenciés, architects
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and legal professionals to-evaluate and. determine that your Restaurant Location permits the establishment

and operation .of the Franchised Business and that you possess the hecessary licenses and authority to
operate a restaurant that 6fférs and provides the. System Products and Services: (Franchise Agreement,
Adrticles.2, 3,7 and 16).

‘Time‘to Open

You may not open. your Restaurant until you have completed our initial training requiremierits, obtainéd

the necessary licensing and -authorization from state and regulatory agéncies' within your Designated

Territory, obtained and prov1ded us with written proof-of the required irsurance, and have timely secured
a Restaurant Locatxon ‘that we approved..

We estimate that the length of timé betwgen the s"igni'ng your Franchise: Agreement and opening your
Restaurant ta bé: approxunately three (3) months to nine (9). months. Factors that'may affect this.estimated

time period ‘include: (a) evaluatmg and selecting a suitable site- for your Restaurant Location that i§

approved by us; (b) timeliness of your submission te us of information and -do¢umentation that we may
request in determining whether or not to approve of the site for your proposed Restaurant Location;. (c)

length of time undertaken by 'you to. complete our initial traifing program ‘to our satisfaction; (d)

negotiating and obtaining a suitable lease for your Restaurant Location that is. approved by us;, (€) obtain
thifd-party lender financing, if necessary; and (f) obtaining the. necessary licenses: for the: operation .of
your Restaurant. Other factors that may affect this time: period include availability of equipment, delays
associated with equipment installation and the construction and/or installation of your leasehold
improvements and fixtures. You must open your Restaurdnt within nine (9) months from the date of
signing your Franchise Agreement, othierwise we may: terminate your Franchise Agreement without
refunding ary fees to you,

Post-Opening: Obligations

. Supplemental Training - We may require that yeu and your Operating Mariager participate in
supplemental on-site training that we may designate and require 1 our discrétion. We:may provide, in our
discretion, supplemental training on-site at your Restaurant Location. You ‘will be required to pay our
then current supplemental training fee, which is currently Three Hundred ($300) Dollars, per on-site
trainer; per day; plus travel expenses, meals and accommodation expenses incurred by us. (Franchise

Agreement, Article 4.A.);

2 Initial Training for Replacement, Operating Manager(s) = Your Operatmg Manager must complete, to
our satisfaction, our injtial _training program: We will offer and make available to your replacement _
Operatmg Manager our m1t1a1 tralning, program which must be completed to our satisfaction. The initial
traifiing program will be provided by us at the facilities that we designate that, presently, is comprised of
our Restaurant located in Tustin, California and at the certified training Restaurant that we designate in
California. You ‘will be required to pay our then current. sipplementdl training fee for' réplacement
Operating Manager, which is currently Three Hundred ($300) Dollars, per manager, per day for each
replacement manager attending our initial traiiiing. You will also be responsible for all costs incurred by
your managers in atteriding our initial training (Franchise Agreement, Article 4.A. and 4.C.);

3. Commumcanon of Operating Standards - We may establish, update:and provide you with.consultations
and communications ‘as to the standards, procedures.and System: réquirements a5 to the operation of your
Restaurant including, but not limited to, Systemr Products and Services, System. Ingredlents Equipment
and Supplies, marketing and promotion standards, and as we may, ifi ‘our discretion, designate, modify,
supplement and amend from timhe to timé and, as set forth in the Manuals which we may, in our
discretion, modify from time to time. (Franchise Agreement, Articles 4.B. and 4.D.);
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4. Marketing Standards and Approval - We, may establish, update and communicate: to you our standards
for'the marketing and promotion of the:Franchised Business including, but not limited to, those marketing
materials and mediums that you may utilizez. We will respond to your request respecting the
communication of our approval or disapproval of marketing matérials' and mediuims that may. be requested
by you for use in the marketing aid preémotion of the Franchised Business. We maintain full discretion as
to the marketing standards and the marketing materials and media that you may: use in the marketing and
promotion of the Franchised Business (Franchise Agreement, Article 4.B.);

5. Appr’ov.ed Vendors - We will provide the. names and -addresses of approved verdérs and ,suppli’ers for
the System Prodiicts and Services and the Systém Ingredients, Equipment and Supplies. (Franchise
Agreement, Articles 4.B. and 4.D.);

6. .Annual System Conference - We may, in our discretion, coordinate; an annual conference to be
attended by franchisees of the System that are in good standing. We may charge an annual conference fee
not exceeding Seven Hundred and Fifty ($750) Dollars. You will be responsible for all travel and

accommodation -expelises dssociated with your atténdance at the conference. (Franchise Agreement,
Article 4.B.);

7. Administration of Marketing Funds - We may administer and manage System-wide marketing funds
comprised of a Brand Development Fund. (Franchise Aigreemeént,, Articles 9.A.);

8. Hiring and Training of Employees - We do not provide assistance with the hifinig and traifiing of your
employées. You will be directly responsible foi-the management and supervision of your employees. For
the: protection of ‘the System you must ensure that all employees wear -and maintain the proper unitorms
with our approved System branded apparel and uniforms including, but not limited to the appare! and
uniforms comprising System Ingredients, Equipment and Supplies. You must monitor-and ensure that all
System Ingredients, Equipment and Supplies and Systein Products and ‘Services are prepared, maintained,
and served in-accordance with the System standards and Manuals;, and

9: Pricitig - You will exelusively détermine the prices that you charge for the System Products and
Services served and sold by your Restaurant. However, we may suggest pricing levels that we
recommend.

AdVertising_

L. Generallx All advertising, marketing, marketing materials and a]l marketing mediums used by you in _
the marketmg and promotion of your Restaurant must be pre- approved by us in writing and conform to
our standards :and specifications. You may only utilize those -advertising and marketing materials.:and
mediums that we designate and approve in writing. In our discretion, we may make available to you
approved .marketing templates comprised of pre-approved ads, ad copy and digital media that you may
utilize at your own expense. If you wish to utilize marketing materials and/of- marketmg mediuins that.are
not currently approved by us in writing, you may submit a written request requesting permission and we
will approve or disapprove of your request within fifteen (I'S) days of your submission of the written
request and sample. marketing materials. We:are not required to spend any amount on your behalf on
advertising in your designated territory. (Franchise Agreement, Article 9);

2. Local Marketing .- Yiou are not alithorizéd to engage in any marketing unless. we pre-approve such
marketing. .(Franchise* Agreement, Article 9.B). You are required to engage in local marketing and. you
are required to commit and spend an amount equal ‘to no less than Two Percent (2%) of your menthly-
Gross Sales on your local marketing efforts. We. will review your local marketing programs and notify
you if we approve same. We will make available to you and provide you with access to our :approved
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brochures, displays, presentations and marketing campaigns (in the form of a source dociiment) that you
may utilize. In those instances where we provide you with access to our marketing campaigns we provide
you with the source designs and design specifications. However, you will incur the direct costs associated
with duplicating and utilizing such ‘marketing campaigns and in. having such campaigns printed,
distributed and/of placed with media sources. (Franchise. Agreement, Asticle 9);

3. Digital Media-and Website - All digital media and marketing must be approved by us. We will
designate for your Designated Territory information about your Restaurart on thé www. ymyusa.com
webpage or such other websites as we may designate for the System., (Franchise Agreement, Article 9);

4. Brand Development Fiind - We may contrél and administer a brand development fund (the "Brand
Development Fund") (Franchise Agreement, Article 9.A). As disclosed in Item 6 of this Disclosure
Document, you must contribute a weekly sum not to exceed Two Percent (2%) of weekly Gross Sales to:
the Brand Developmerit Fund. We may use the Brand Development Fund for market studies, research,
service development, product development, testing, research studies, technology development,;advertising.
and public relations studies or services, creativé production :and printing of advertising and marketing.
materials, advertising, copy and commeicials, tracking costs; agency fees, administrative costs,'which may’

include reimbursement for ditect administrative and personnel costs associated. with advertising and
public relations, and any other costs associated with the: development, marketing and testing of

advertising, marketing and public relations materials, and the purchase of media. placement advemsmg
time and pubhc relations materials in national, regional or other advertising and pubhc relations media in

a manner determined by us,.in our discretion, to be in the: bést interést of the franchisees and the System.

Our company .and/or affiliate owned Réstaurants may but dre not required to contribute to the Brand

Development Fiind. The Brand De'\'/eiopﬁnent Fund will be required to maintain unaudited financial

records detailing its' expenditures-and will make available to you (no. more frequently than one time in any
twelve-month pefiod) an unaudited. accounting of how the monies contributed to the Brand Development
Fund weré spent.each year. We are not required to segregate the Brand Development Fund from out
general operating funds and we are not a fiduciary or trustee of the Brand Developimerit Fund: The Brand
‘Development Fund will not be used to. directly prométe your Restaurant or the: marketing area in which
your Restaurant will be located. (Franchise: Agreément, Article 9.A). We may utilize the Brand
Development Fund to. develop.‘and test variois media--and technologies for potential utilization and/or
improvement of the operations of Restaurants and the marketing of Restaurants. These: technology
developmeénts and/of improvements may relate, among other things, to‘our website and to the interaction
and potential -enhancement of web offerings that may or may not be impléemented on behalf of
Reéstaurants. You may or may not benefit from these technology developivénts and improvements.
(Franchise Agreement, Article 9.A.); o L o .
We may use the Brand Developmert Fund to compensate ourselves for administrative fees associated
with managing the Bfand Development Fund and for our internal employee salaries, expenses and
overhead associdted with or reasonably allocated 'to ‘managing the activities of the Brand Development
Fund and performing services on behalf of the Brand Development Fund inciuding; but not limited to,
directing, developing :and managing . ‘media of the Brand Dgvelopment Fund. We will not directly utilize
the. Brand Development Fund to directly market the sale of Restaurants, however the advertising,
marketing and brand developinent mater fals developed (mcludmg the System websité) may contain basic
information as to the -availability of Restaurant franchises. for sale and contact information for franchise
inquiries.

5. Regional Advertlsmg Cooperatives - We have not éstablished and, presently, do not require your
participation in any local or regional advertising: cooperative, but we reserve the right to. do' so in the
future. (Franchise Agreement, Article'9); and

26

Yang Ming Yu Braiscd Chicken:USA Group:FDD 4.15:201%



6. Adveitising Council - We have not established and advertising council but reserve the right to do-so in
the future. (Franchise Agreement, Article 9.A).

Computer System
You must utilize the compuiter systems, point 6f sale systems and business: management systems that we
specify and designate. Presently, you are required to operate and maintain.a Revel Systems: point of sale

- system as. designated in the Manuals with a minimum of 1 and a maximum of 2 configured hardware

terminals. Additionally, you must, purchase and maintain a computer system on-site at the Restaurant
Location of your Restaurant. In general, you will be required to obtain a comiputer system that will
consist of certain hardware and. software items and. peripheral devices (such as printets). Among other
things, you will be required to meet our requitements concerning: (a) back office-and point of sale
systems; (b) security systems; (c) printers and other peripheral devices; (d) archive and back-up
systems; and (e) internet access mode (for example, broadband) .and speed. The cost of the point.of'sale

and computer system that you will be required to purchase varies depending on the size of your

Restaurant with your estimated costs for a computer and point of salé system being $3,000 < $7,000. You
are obligated to .install the software upgrades and patches as provided by the manufacturer of the
computer and point of sale system. You are responsiblée for hatdware repairs or replacement of systems
that :are no longer-covered under warranty. Y-our estimated costs for the maintenance, repair. and updates
for-the: computer and point of sale systems is $1,500 per year. Y.ou will also be required to utilize those
customer reward programs .and systems that we:designate. There are no contractual limitations on the
frequency or cost of this ebligation. We will have indepéndent access to all of'the information -and data
that is electronically collected and stored on your point of salé system and, as such, will have access to all
data related to the salgs, iriventory and financidl performance of your Restaurant.

Initial Training. )

If this is, your first Restaurant, we will provide initial training for you (or if you are a corporate entity,
your managing owner) plus one designated manager. Either you or your managing owner plus your
general must successfully compléte the initial training program to our satisfaction no later than forty-five
(45), days prior to the opening of your Restaurant. The initial training program takes place: over an
approximate .5 day period. If moere than two individuals attend initial training you will be charged an

-additional fée per additional persons attending initial training (ltem 6). Although we provide you (or your
- managing owner if you .are a corporate entity) plus your general manager with initial training at no

additional fee or charge, you will be responsible for all travel, lodging, foed, automobile rental experises.

and employee wages. that you incur in connection with your attendance and participation in our initial

training program ‘and the attendance and participation of your designated inanagers in our initial training

. program. (Franchlse Agreement, Article 4). Currently, we provide our initial training program no less _

frequently than quarterly and on an as-needed basis.

TRAINING PROGRAM
The following chart summarizes the subjects covered in our initial training program:

Classroom. On the Job
Subject Training  Training Location

(Hours) (Houss)
Qrientation o L0, Tustin, CA
Training Schedule, brand culture | 2 0 7 Tustin, CA
and goal of owing a Yang’s: !
Braised Chicken Rice ‘
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| Classroom - Ofithe Job
Subject | Training ‘Training Location
) 7  (Hours) {Hours)
Service Standards, Opening and | | 1 Tustin, GA
Closing Procedures . ‘
Inventory and Ordering 0 12 Tustin, CA
POS System |1 2 Tustin, CA
Cleaning, Sanitation and 1 1 Tustin, CA
Maintenance ‘
Food Preparation |0 5 Tustin, CA
Kitchen Management. 0 E Tustin, CA
Marketing and Advertising 3 0 Tustin, CA
Personnel ] |2 |1 Tustin, CA
Quality Control 0 2 | Tustin, CA.
Subfotal Hours 11 [ 17 |
‘Total Hours | 28

Instructional materials that will be utilized in the initial training process includes our Manuals. All
training will be coriducted under the difection and supervision of our Director of Operations, Ali’ Namazi
and will utilize instructional materials comprised of live instruction, handouts -and the Manuals. For the
period ffom October; 2017 to present, Mr. Namazi has been our Dirécter of Operations where Mr.

Namazi has been involved in our franchise operations. From February 2013 aiid continuing to date, Mr.

Namazi has been:and remains the Construction and Opemng Managér for Gen Korean BBQ House. Mr.

Namazi.was also the Area Manager for Denco Family: Corp from December of 2013. through May 2014 .In
addition to initial training you will als6 be required to participate in and satisfy all other training programs
that we may establish respecting the operation of your Restaurant. (Franchise Agreement, Atticles 4 and
1.3),

After the opening of your Restaurant' we reserve the right to require that you (or your managing owner if
you are a corporate entity) attend a system-wide training program (the “System- Wide Training Program™)

that we may establish in our discretion, If we establish a System Wide Training Program, the program

will 'be offered from our affiliate. owned Restaurant in Tustin, CA and you will be responsible for all

travel, lodging, food, automobile rental expenses and employee wages that you incur in connéction with

'your-attendance: We will not require your-attendance:at a.System-Wide Training: Program for morethan a -
total of 5 days in any calendar year.

ITEM 12
TERRITORY

Francliisé Agreément

Under the Franchise Agreement, we will grant to you, subject to oiir Réserved Riglits as discussed below
in this ltem 12, the right to develop and operate one Restaurant at a speci—ﬁq Restaurant Locafion that we
approve. Once you identify a site that we approve. foréyoui Restaurant Location we will then designate an
areaaround your site as your designated territory (the “Designated Territory™). The area that we designate
as your Designated Territory will be determined by us.

You will not receive an exclusive territory. You may face competition from other franchisees, from
outlets. that we own, or from other channels of distribution or competitive brands that we control.
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However, .during the term of the Franchise Agreement, provided that you are not in default of your

.obligations to us or our affiliates and, except as to the Reserved Rights idéntified below, ri€ither us nor
-our affiliates will establish or operate, or franchise any third-party to establish or operate, a Restaurant

. usiiig the Licensed Marks and System at a Restaurant Location within your Designated Territory. The

scope of your Designated Territory will vary from the size of the designated territories of other
franchisees in our System and will be determined by us based on population density, demographics, .and
geographical boundaries. While there is no minimum size for'a designated territory,, the: scope .of the 'area
comprising; your Designated Territory will, generally, be a distance of one (1) mile from: the Restaurant
Location in all diréctions travelable by road but mdy bé sinaller based on popiilation -density,
demographics, and geographical boundaries. Depending on the demographics and geography e may
designate your Designated Territory where your Restaurant is located at the center of the Designated
Territory or where your Restaurant is located elsewhere within the Designated Territory. Wie may identify
your Designated Territory by zip code, boundary streets, highways, eounty lines, designated market area,

. and/or other recognizable demarcations -and. delineate it in Schedule. 2 or Exhibit .5 attached to the-

Franchise Agreement. You may only offer and sell Systém Products and Services from your Restaurant
Location located within your Designated Territory and, -only to (a) retail customers for consumption on
the prémises: of your Restaurant Location, (b) persenal carryout from your Restaurant Location, and (c)
delivery customers. located within your Designated Territory.

If an @pproved Restaurant Location, for your Restatirant is krown at the time of signing the Franchise
Agreement, we will acknowledge our approval of your Restaurant Location and the geographic
boundaries of your Designated Territory in Schedule 2 to the Franchise Agreement, If an approved
Reéstaurant Location for your Restaurant is niot known at the time of signing the Franchise Agreement
then, within one hundred and twenty (120) days of the effective date of your Franchise Agreement, you
must secure a Restaurant Location that meets our standards and specifications and is approved by us.
through our execution of Schedule 5 to the Franchise Agreement.

We cannot alter the size of your Designated Territory without your written consent. 'We will not shrink
the size. of your Designated Territory. if the population within your Designated Territory increases during
the term of your Franchise Agreement. We will not increase the size of your Designated Teiritory if the
population within your Designated Territory decreases during the tenn of your Franchise Agreemierit, The:
continuation of your Designated Territory is not dependerit upon the achievement of a certain sales
volume, market penetration or any other contingency’ other than your continued compliance with and
satisfaction. of the terms and conditions of your Franchise Agreement. The Franchise Agreement does not
grant any options, rights of first refusal or similar rights to you for the acquisition of additional ftanchises.
within your Designated Terfitory or.corntigious areas.. . e e e .-

Thete aré 16 territorial restrictions from accépting business from customers. outside of your Designated
Territory except that you may only provide the services and products of your Restaurant from your
Restaurant Location and you may only deliver to-customers and physical locations that are located within.
your Designated Territory. Subject to the foregoing, conditions, you will not be required to pay us any
consideration for accepting business from those that reside .outside of your Designated Territory. You.
may not use alternative channels of distiibution, stich as the Internet, catalog sales, telemarketing, or'other
direct marketing, to make sales outside. of your Designated Territory. We reserve the right to disapprove
of any marketing medium that reaches outside of your Designated Territory:

Development Agreement

Under the Development Agreement, we will grant'you, subject to our Reserved Rights as.discussed .below
in this Item 12, the right to develop and. operate an dgreed upon number of Restaurants within a specified
Development Area, The size of your Development Area will vary significantly from other franchisees
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signing our development agreement .and will be determined by us based on (a) the number 6f Restaurants
that we authorize you to develop, and (b), the local demographics and geography of the area where we
agree you will be opening your Restaurants. You will be required to sign our ‘then current franchise
agreement for each and every Restaurant that you establish under the Development Agreement.

Other than as permitted by our Reserved Rights:as discussed below in this Item 12, we will not operate or
grant franichisés for Restagrants within your Development Area until the earlier ‘of the expiration or
terinination of the Development Agreement for any reason. The Designated Territory for each restaurant
that you establish under the Development Agreement, individually and, in aggregate, will be smaller than
your overall Development Territory. If you fail to timely develop: and operite the requisite number of
Restaurants as set forth in: the Development Agreement, your right to develop and operate additional
Restaurants in:the Development Terfitory will bé términated: Once. the Development Agreement expires
or is terriinated, you will not have any options, right of first refusal or similar rights for the acquisition of
additional, establishment and/or development of additional Restaurants within the Development Territory
or any-adjoining or contiguous:areas

Reserved Rights

As to the rights granted to you under the Franchise Agreement and, if applicable, the: Development
Agreement, wé and our affiliates reserve to ourselves the exclusive right on any and all terms and
conditions that we deem advisable -and, without any compensation or .consideration to you (Franchise
Agreement, Article' 2.D and Development Agreement, Article 2.3), to engage ‘in the following activities
(our “Reserved Rights™): (a) operate and grant to others the right.to develop and operate Restaurants and
Franchised Businesses using the System and Licensed Marks at locations outside your Designated
Territory and, if applicable, Development Territory, as wé deem appropriate and irrespective of the

pproximity to your Designated Territoty and, if:applicable, Development Territory; (b) acquire, merge with

or otherwise affiliate with ofie of more businésses of any kind,cincluding businesses that offer and sell.
products and Serviceés thiat are the same as, or similar to, the Franchised Business, and after such
acquisitioni; mérger or atfiliation to-own and operate and to franchise, or license others to own and .operdte

and to continue to own and operate :such businesses ‘of any kind, éven if such businesses offer and sell

products .and services that are the same as of similar t0 a the Franchised Businéss (but not utilizing the
Licensed Marks) within your Designated Territory and, if applicable;, within your Development Territory;
(c) be acquired by or:merge with or ctherwise affiliate, with one or more businesses of any kind, including,

businesses that offer and sell products and services that are the same as or similar to the Franchised
Business; even if 'such business or businesses:presently or, in the future, own ‘and.operate @nd franchise or

license others to own and operate businesses that offer and sell products aid seivicgs that are the same .as
or similar to the Franchised Business (but not, utiliziig; the: Licensed Marks) within your Designated
Territory and if’ apphcable your Development Terrltory, (d) use the Licensed Marks and System to
distribute thé dpproved products and services offered and sold by the Franchised Business or products and
sérvices similaf to the approved products :and services. offered and sold by the: Franchised Business in
alternative charinels of distribution (including supermarkets, grocery stores, wholesale storés and otlier
outlets) within or outside' your Designated Territory and, if applicable, your Development Territory; (e)
operate, and grant to others the right to ewn' and operate, a Réstaurants in non- -traditional sites including,
but not limited to, airperts, bus and train stations, factories, federal, state or local. government facilities,

military bases, hospitals, amusement parks recreational facilities, schools, colleges and other academic
facilities, seasonal facilities, shopping malls, theaters, workplace cafetenas, and hotels, both within and
outside your Designated Territory and, if applicable, your Development Territory; and (f) use the
Licenséd Marks and System and to license others to use the Licensed Marks and System, to engage in all
other-activities not expressly prohibited by"the Franchise Agreement. ' ‘
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Additional Disclosures

The Franchise: Agreement and, if applicable, the Development Agreement do not grant you any right to
share ifi the proceeds received by us, our affiliates or any third-party from the activities outlined in the
preceding paragraph as to our Reserved Rights including, soliciting or conducting business under ouf
Reserved. Rights within your Designated Territory. We cannot alter the size of your Desngnated Territory
without your written agreement.

Your right to relgcate your Restdurant is not guaranteed and is at our discretion. In evaluating your
relocation request we will évaluate your compliance Wwith your Franchise Agreeément, your prior
operational history, the: location of other Restaurants, our expansion plans, your Designated Territory,
-demographics and other factors that, at the time of your request, are relevant.to us.

We do not have plans to. operate or franchise a business under- trademarks different from the Licensed
Marks that sells or will sell goods or services similar to those that will be offered by you through the
Franchised Business:

ITEM I3
TRADEMARKS

Under the terms of the: Franchise Agreement, you. will be granted a license, to utilize the “Yang’s Braised
Cliicken Rice” trademark and those other marks. We reserve the right to supplement and modify the
marks that you may or may not use in connection with the operations of your Restatirant. You may. only
use the Licensed Marks in the manner authorized by us in writing and -pursuant to. the terms: of the
Franchise Agreeinent. You may not usé the Licensed Marks in connection with the name of your
corporation or other corporate entity that you rhay establish in connection with the operations of your
Restaurant.

‘Trademarks. Not Registered with the United States Patent and Trademark Office

The following: tradeiarks are a part of our System, will be utilized by you in connection with the
operations of your Restaurant but are “not” registered with the USPTO:

As to each of the trademarks identified below: We do not have a federal registration for each of these
principal trademarks. Therefore, the trademarks identified below do net have many legal benefits: and

_rights that are afforded to federally registered trademarks. If our right to use the trademarks (identified . .

below) is challenged, you. may have to change to an alternative trademark, which may increase. your
expenses.,

' Mtk a ';,S-’ejria]erurﬁnber’ for Application Type. Application Date
Regifstrzit'i011
' Application Filed
o With USPTO ) ~ i
! @ , ; 87456745 o A May 19, 2017
| X YANG'S
ryees
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There are no. currently effective material déterminations of the, United States Patent and Trademiark
Office, the Trademark and Appeal Board, the trademark administrator in any state or any court, no
pending infringement, opposition ‘or cancellation proceedings; and no pending litigation involving: the
Marks.

‘We know of no superior rights or infringing uses that could materially affect your use of the Marks or
other related rights in any state.

You are required ‘to provide us with written notice as to any claims that you may- become: aware ‘of
respecting the Licensed Marks including, but not limited to, your use of the Licensed Marks and/or a
claim associated with a third-party’s use of a trademark that is identical or confusingly similar to. the
Licensed Marks that we have licensed to you. We maitain the exclusive discretion to take any and all
actions of, to refrain from - any action, that we believe to be appropriaté in response to any trademark
infringement, challenge or claim. We possess the solé right to'exclusively control any. and all litigation,
legal proceedings, ‘administrative proceedings and/or settlements respecting any- actual or alleged
‘infringement, challenge or claim relating to ‘the Licensed Marks. You .must sign all documents,
instruments$ and agreements and undertake the actions. that we, with the advice:.of our legal counsel,
determine to be necessaty or advisablé respecting tlie proteéction and/or maintenance-of our interests in the
Licensed Marks in any, legal proceeding, administrative-proceeding or as may- be otherwise determined by
us. As to the foregoing, we will reimburse you for the réasonable out-of-pocket administrative expenses
that you incur-and pay in complying with our written instructions.

We will protect your right to use the Licensed Marks and other related rights and to protect you against
¢laims. of linfringement and unfair competition related to the Licensed Marks, provided that your use :of
the Licensed Marks is in accordance with the Franchise Agreement, the Manuals, and is consistent with
our instructions and thé license granted to you. We will indemnify 'you against direct damages for
trademark infringement in a proceeding arising out of your use of the Licensed Marks, provided your use
of the Licensed Marks comply with the terms of your Franchise Agreement, the Manuals, our written
instructions-to you and, you have timely notified us of the:claim, have given us sole control of the defense
and settlement of the claim, and you are in compliance with your Franchise Agreement and, if applicable,.
Development Agreement. If we: defend the claim, we have no obligation to indemnify or reimburse you.
with réspect to any fees or disbursements of any attorney that you retain.

If any third-party establishes, to our satisfaction and in our discretion that its rights to the Licensed Marks
are, for any legal reason, superior to any of our rights or of a.nature that we believe, in ourdiscretion, that

‘... ... . _ _itis advisable.fo discontinue :and/or modify.the: Licensed Marks, then we will modify and/or replace the: .

Licensed Marks ‘and you must use the substitutions, replaceiments and/or variations of and/or to. the:
Licensed Marks and use the those trademarks, sefvice marks, logos and trade names required designated
by us. In such evenit, our sole liability ard obligation will bé to reimbiirse you for the diréct out-of:pocket
costs of complying with this obligation, which you must document to our satisfaction, including, by way
of example, alterations in signage and.replacement of marketing materials.

* ITEM 14
; PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

We do not own any patents. We have copyrighted or may copyright advertising materials and design
spemﬁcatlons our Manuals and other written inaterials and items. We have ot applied to the United
States Copyright Office to fegister these copyrights: We have not applied to the United States, Patent and
Trademark Office for the issuance of any patents..
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You must keep as confidential our Manuals, any: supplements to the Manuals and any other manuals. or
written ‘materials (including those ‘materials made available to. you in electronic format or as part of :an.
online’ or ccloud based network that is a part of the System or designated by the System) used in
connection ‘with the Franchised Bisiness. The Manuals contain information about our System, System
Products and Services, Systei Ingredients, Equipment and Supplies, proprietary products, marketing
systems; and, among other things, cconfidential methods. of operation. We consider-the information a trade

" secret and extremely confidential. You must use all reasonable means. to keep this information

confidential and prevent any unauthorized copy, duplication, record or reproduction of this. information.
You miust also require your employees to sign confidentiality agreements that will requiré them to Keep.
confidential, both during and. after their employment, all. information. designatéd by us as confidential,
You'must immediately inform us if'you learn of any unauthorized use, infri ingement or challenge to. the
copyrighted materials, proprietary or confidential information, including but not lumted to' our Manuals.
We will take any and all action(s) (or refrain from same) that we determine, in our discretion, to be:
appropriate. We ‘may control any action we choose to bring. We need not participate in your defense
and/or. indemnify you for damages or expenses in a proceeding involving a copyright or patent. [f any-

‘third-party establishes to our satisfaction, in our discretjon, that its right to these- materials are superior,

then: you must ‘medify or discontinie your use of thése materials in accordance with our written
instructions. '
ITEM 15
OBLIGATION TO PARTICIPATE. IN THE ACTUAL
OPERATION OF THE FRANCHISE BUSINESS

The Franchise Agreement requires that you or, if you are a Corporate Entity, that your managing
shareholder, member or partner be personally responsible for the management and overall stipervision, of
your Restaurant. (the “Maraging Owner”). Your Ma’nagiﬁg Owiler must complete, to our satisfaction, our
initial training program and be approved by. us. While we recommend that your Managing Owner
personally participate in the day to day management and on-site supervision and operations of your
Restaurant, you may hire an operating manager to:supervise and manage the day to day on-site operations
of your Restaurant provided that your operafing manager: {a) meets all of our minimum standards and
criteria for managers; (b) completes our initial training prograim; ‘and (¢) signs our confidentiality

. agreements (an “Operating Manager”). We do not requize that your Operating Mariager own any equity

intetest in the franchise. (Franchise: Agreement; Article 7.J). At all times, your Restaurant must be
managed and supervised .on-site by either a Managing Owner or Operating Manager. If you own and
operate multiple: Restaurants then. each Restaurant must be managed and supervised on-site by an
Operating Manager.

You and, if you are Corporate Entlty, each of your members shareholders and/or partners (collectlvely,

“QOwners”); must personally guarantee all of your obligations to us under the Franchise Agreement. Each
Owner and Owner’s. Spouse must personally guarantee 'your obligations to us under the Franchise
Agreement (Franchise Agreement, Article: 6 and, Franchise Agreement Exhibits 1 and 2). You and each
Owner and Spouse must also promise in writing that, among other things, during the term of the
Franchise Agreement you will not participate in any business that in any way competes with the
Franchised Businiess, and that for thirty-six (36) months after the expiration of termination of the
Franchise Agreement (with said period being tolled during any- periods of non-compliance), you will not
participate in any competitive business located within and/or servicing customers located within your
Designated Temtory and a twenty-five (25) mile radius surrounding your Designated Territory. Further
you will noet participate in any competitive business located within -and/or servicing customers located
within a twenty-five (25) mile radius of any other Restaurant and/or the designated territory of 'any other
Franchised Business. Your managers and all other employees and agernits with access to our confidential

information will be required by us to sign a confidentiality agreemernt (Franchise Agreement, Article 6

and, Franchise. Agreement, Exhibit 4).
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- ITTEM 16
RESTR]CTIONS ‘ON PRODUCTS AND SERVICES SOLD.

You may. only sell the System Products and Services as specified in the Mariuals of etherwise approved

. by us in writing and may only sell the products and services reqiiired by us. ‘We ¢an change the products

and services that you must offer, Theré is no limitation on.eur right to change the products and services:

-offeted sold by Yang"s Braised Chicken Rice Restaurants. You are not limited to whom you may sell.

products and services of your Yang s Braised Chicken Rice Restaurant, provided you do so- exclusively
from your Restaurant Location and ‘as otherwise requlred by and in .comphance with the standards we
determine for the System.

[REMAINDER'OF PAGE‘.TNTENTION-A;LE.Y LEFT BLANK]
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ITEM 17
RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

The Franchise Relationship Under a Single Unit Franchise Agreement

THE FRANCHISE RELATIONSHIP

This table lists certain important provisions of the franchise and related .agreements. You should read

these provisions in the agreements attached to' this Disclosure: Document.

Provision

Sections in
Franchise
Agreement

Summary

Léngth of the franchise
ferm

Articles 1 and
2B

The term is ten (10) years.

Renewal or éxtension
of'the term

Aiticles | and |5 | |
| renew your franchise for one additional ten (10) year

If you ime€t our ¢onditions for-rénewal you may

term:

Requirements for
franchisee to'renew or
extend

Articles | and 15

You must: not be ‘in default of the Franchise
Agreement; have complied with all material terms
and conditions of your current Franchise Agreement;
your owners and the spouses.of your-owners must bé
in.compliance with and not have violated their
agréements: with us; give us one hundred and eighty
(180) days prior written notice of your request to
renew the Franchise Agreement; sign our then. current
form. of franchise agreement and related agreements;
sign a general.release; pay-a renewal fee; pay:all
monetary obligations owed to us; remodel and
upgrade the facility for your Restaurant; and maintain
the right to continue to occupy the Restaurant
Location. Upon renewal, the then current form.of
franchise agreement that you will be reguired to sign’
may cortain terms-and.conditions materially differert
from those in your previous franchise agreement.

d.

Termination by
franchisee

Articles: 1 and
16.B

You may terminate the Franchise Agreement only if
you are i compliance ‘with the Franchise Agreement
and we: fail to-cure a material breach ofthe Franchise
Agreement within thirty (30) days or, if the-breach
cannot be cured within thirty (30) days, then within
such period of time-that is reasonable' to ¢ure the:
breach,
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Provision

Sections in
Franchise
Agreement

Summary

Termination by

franchisor withouit

cause ~

Not applicable

-Not applicable..

Termination by’ -

franchisor with “cadiise”

| Articles 1 and
16.A

We:can terminate if you.are in default of the terms of
the Franchise: Agreement.

“Cause™defined-

.curable .defaults

| Articles 1 and
16.A(3)

Youwill have thirty (30) days to cure:a default:where
you: fail to timely lease 4 location, that we-dpproveé for
your Restaurant; fail to timely develop:your
Restaurant; fail to timely open your Restaurant; your
developmerit.and/oroperation of your Restaurant
violates, federal, state or local laws, unless:such
violation poses a threat to public health or safety; fail
to maintain insurance coverage that we require; fail to
comply with our standards, systenis or specifications:
as'we may ‘designate or ds otherwise designated in the
Operanons ‘Manual; refuse or fail to- pay.a suppher or
vendor without legal justification; fail to operate your
Restaurant in conformity with our System or’
otherwise violate-the Franchise Agreement; excepf as
to events of default that are not curable.

You have ten (10)-days to cure a failure to pay fees
| due to us 6f an affiliate of ours..

h.

*Cause” defined-non-
curable defaults.

Articles 1,6.A(1)

and 16.A(2)

| The following defaults cannot be cured wlere: you
- are deemed insolvent; you make an assignment for

to pay debts; you.are adJ)udlcated bankrupt or
% insolvent; you file.a voluntary bankruptcy petition; a
| voluntary bankruptcy petition.is filed against:yoii and
you fail to file a motion to vacate ordismiiss the
petition within sixty (60) days of its filing; you seek
_or-acquiesce to the appointment of'a trustee, or

receiver over the Franchised Business; execution is
- levied against the Franchised Business;.a final
Judgment is entered agamst the Franchise Business
and is hot-satisfied within thirty-(30) days; you.are:
dissolved; 4 lawsuit or action is commenced against

| the Franchised Business to foreclose on a lien ‘on
“| equipment of the Franchise Business and such action

is not:dismissed after sixty (60) days; real or personal
property used by the Franchised Busingss is sold or-

| levied by a sheriffior other law enforcement-officer;

- thie benefitof creditors; admit in writing ‘your inability

receiver;.a court orders the appointment of a frustee or

36

Yang Ming Yu Braised Chicken USA Group'FDD.4.15.2018




Provision

Sections in
Franchise

Agréement

‘Summary

you abandon or fail to continuously own and operate |
the Franchised Businéssi on thiee: (3) or more
occasions dufing the term of the Franchise Agreement '
you fail to timely submit records. and/or reports‘to us;
on three'(3) or more occasions during the term of the:
Franchise Agreement you fail to timely pay fees:
and/or other financial sums di€ to us; the

Franchisee’s Disclosure Question'ijza"i_r‘e and
Representations Agreement contains material
omissions .and/or misstatements; you attempt to
transfer the Franchise Agreement and/or the assets.of
the Eranchised Business without our'prior written
consént; you misuse, divillge 6r'communicate to any-
unauthorized third party the confidential information

" and/or the contents.of the Operations Manual; you

engage in conduct that materially impairs our
Licensed Marks or System: and/or the goodwill.and
reputation of our Licensed Marks or System; you or
dn owner dré.convicted of a feloiiy or plead gi{ilty or
nolo:contendere to-a felony; you or an owner éngaged
un dishonest or unethical conduct that; in our
judgment, results:in embarrassment to us, our
Restaurants and/or the System; you underreport your
gross sales and/or financial performance resulting in,
in any ‘instance, the underpayment, by five«(5%)
percent or more, of royalties and/orsother fees.due
from you to us; you tise ingredients, equipment-and/or
supplies niot approved by us; you fail te timely
completerour training programs .as designated by us
and as determined in our discretion; engage in
conduct and/or operations of the Franchised Business
that poses an immediate threat or danger:to public _
héalth or safety; you lose the right to 600;1}))1/ the
facility and approved location of the Franchised
Business; you fail to comply with Anti-Terrorism
laws; you fail to immediately notify us.of'any know
breach by a third-party of our Confidentiality
Agreement; you misappropriate, misuse or otherwise
make any unaufhorized use of the Licerised Marks,
the confidential information arid/or the Systéni; you
fail to pay a.fee due to us within ten (10). days’ notice }
from us; and/or you fail, without legal justification,
on more than three (3) occasions to pay a supplieror
vendor of the Franchised Business.
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Provision

Sections in
Franchise
.Agr,eem'gnt

Summary

Franchisee’s.
‘obligations ‘on
termination/non-
renewal

Articles 1 and 6
and 17

You must: pay all sums that you owe to-.us under the

{ Franchise' Agreement:and all other:agreements with

us; cease owning and operating, the Franchised
Busiriess; cease representing yourself as a franchisee
of ours; perihanently cease using and/or accessing the: |
System, the Licensed Marks,.our confidential
information, the Opérations Maniidl, the Business |
Management Systém, the Busines§ Manageinent |
System Data, and the System Ingredients, Equipment
and Supplies; return. the Operations Manual and all
confidential information to us in the original form
provided to you and.document the destruction of all
¢électronic files related to same;.completely de-
identify thie location and/or facility. associated with
the, Franchised Business; as; requested by. us, transfer
to us all data, telephone listings, digital media,
accounts, web listings and websites associated with
the Franchised Business; and abide by the. post-
termination;non-competition covenants and
restrictions.

Assignment of the
contract by franchisor

Articles 1 .and
14.A

No restriction on our right to-assign.

“Transfer” by
franchisee-definition

Articles [ .and
14.B

A transfer means and includés, whether voluntaty ot
ihvolunt’ary, conditional or unconditional; direct or
indirect: (a) an assignment, sale, gift, transfer, pledge
or sub-franchise; (b) the: grant of a mortgage, charge,
lien or security interest, including, without limitation,
the grant of'a collatera assignment; (c) a merger,
consolidation, exchange of shares or other ownetship
interests, issuance of additional ownership interests or
securities. representing or potentially representing,
ownership interests, or redemption.of ownership
intereésts; and (d) a salesor exchange of voting’
interests or. securities convértible to voting interests,,
or an agreement granting the right to.&xércise or
control the-exercise of the voting rights of any holder
of ownership interests or'to. control the operations or
affairs of Franchisee.

L. Franchisor’s gpproval Articles 1 and Transfers require our prior written consent, which
of transfer by 14.B may be granted-or withheld in our discretion.
franchisée

m. Conditions for Articles 1 and | Provideus with thirty (30) days prior written netice

{ranchisor’s approval of
transfer

14.C

' of the proposed transfer; you and your.owners must
, not have defaulted in your obligations under the
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Provision:

Sections in
Franchise.
Agreement

Summiary.

Franchise Agreement and all other agreements with
us; you and your owners must be:in compliance:with
your obligations under the Franchise Agreement and
all other agféements with us; the transferee'must
agree to be bound by all of the terms and provisions
of the Franchise Agreement; the‘transferee’s.owners
and their spouses must personally guarartee all of the
terms and provisions of the Franchise Agreément;
you and your owners and their spouses, must sign-a
generja] rélease in favor of us; the transfer must

- provide for thesassignment and/or ownership of the:
approved location for the Franchise Business, and the
transferees continued use:and.occupancy of siich

' locatiori throughout the terin of the Franchise
Agreement; the assets of the Franchised Business
must be transferred to the transferee; the transferee
and the transferee’s owners and managers, at the

| transferee’s:expense must complete our training

| programs; we waive our right of first refusal; and we.

approve of the transfer and transferee in writing and
subject to our discretion; you pay the Transfer Fee.

Franchisor’s right of

- .franchisee

14.D

n. ' , Articles 1 and We have the right to match. any offer to purchase your
first refusal to acquire 14.F Restaurant or the corporate entity operating your
frarichisée’s business Restaurant. )

o. Franchisor’s option to | Notapplicable Not applicable.
purchase franchisee’s. '
business

p.  Death or disability of | Articles ! and [ If youare an individual, within thirty (30) days of the

| death or.permanent.disability of Franchisee,your - - - .
executor and/or legal répreseritative must appointan

| Operating Manager approved by us and within sixty
days of such appointment the Operating Manager

must complete, to-our satisfaction, our initial training
program. Within twelve.(12) moenths:of the date of
death or disability, the Franchise Agreement must be

| ttansferred to a transféree approved by us and
otherwise transferred in accordance with the terms of
the Franchise Agreement.

If franchisee is a Corporate Entity, within thirty (30) -
days of the death or-permanént disability of your
Mainaging Owner, if there are-other Owners, must

| appoint.a replacement Operating Manager approved
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Provision

Sections in
Franchise
Agreement

Summary

by us-and within sixty d‘aysrof such appointment the

| replacement Operating Manager must complete, to

our satisfaction, our initial training program.
= 7

No involvement in any competitive business.and must

q- Non-competition Articles 1 and 6
covenants during the | comply confidentiality, non-disclosure and nen-
term of the franchise: solicitation covenants.

r.  Noncompeétition Articles 1,6 and | No involvement for three (3) years in competing
covenarits after the 17.E ‘business: in: your designated territory; a twenty-five
franchise is terminated (25) mile radius of your designated territory; a
of expires. twenty-five (25) mile radius of the designated

territory 'of any other Restaurant; and you must
comply with.confidentiality, non-disclosure and non-
-solicitationi covenants. '

s.  Modification of the Articles 1 and Requires writing signed by you and us, except for

agreement 18.L unilateral changes that we may make to the Manuals.
:or ‘our'unilateral reduction.of the scopé-ofa restrictive.
covenant that we may make in-olir discretion,

t.  Integration/merger Articles 1 and Only the terms of the Franchise Agreement and
clauses 18.M. sehedules to the Franchise Agreement and the

respective exhibits. (if signed) to the Franchisé
Agreement are bindifig (subject to:state law). Ay
representations or promises outside of the Disclosure
Document and Franchise Agreement may not be

. { enforceable.

u.  Dispute resolution by Notapplicable | Not Applicable.
arbitration or mediation 1

v.  Choice of forum Articles 1 and | Staie court of general jurisdiction that is 'within or

18.G: closest to City of Industry, CA or, if appropriite, the
| United States District Court nearest to our-corporate
| headquarters at the time such action is filed.

w. Choice of law Articles 1 and  California law-will govern (except as otherwise

18.F

disclosed in Exhibit 1 to this Disclosure Document).

- [REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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The Franchise Relationship Under:a Development Agreement

THE FRANCHISE RELATIONSHIP

This table lists certain imiportant provisions of the Franchise and related agreemients. You should
read these provisions in the agreemiénts attachéd to this Disclosure Document.

Sections in

franchisor with. “cause”

Provision: Developinent Summary
- Agreement

Length of the franchise | Section 3. Varies depending on the number of Restaurants to be

term developed and the Development Argd. The agreement
cominences on the effective date and the term
automatically expires at the earlier of the opening of
the final Restaurant required for development, or the
last day of the calendar month in which the final
Restaurant was required. to be.open under'the

; Development Agréement.
Renewal or extension Not applicable There is'no renewal of the Development Agreement.
of the'term
" Requirements for Not applicable There is.no renewal of the Developmerit Agreement.

franchisee to renew or

extend

Termination by | Not applicable There is no option for your termination.of the

franchisee ‘ Development Agreenierit.

Termination by . Not applicable We can terminate without-cause only if you and we-

franchisor without 1 mutually agree, in writing, to terminate.

cause !

Termination.by. Section We may terminate your Development Agreement

with cause. Your Development Agreement can be
terminated by us.if: (a).you.abandon.your. obligations
under the Development Agreement; (b) if you for
four (4). consecutive months, or any shorter period
that indicates.an intent by you to discontinue your
development of Restaurants within the Development
Area; (c) if'you become insolvent or-you are
adjudicated bankrupt, or if any action is taken by you,
or by others against you, under any insolvency,
bankruptey. or reorganization act, or if you make-an
assignment for the benefit or creditors ora receiver is
appointed by you; (d) if you failto.meet your
developmentobligations-under the: Development
Schedule for any single Development Period
including, but not limited to, your failure to establish,
open and/or maintain: the: cumulative number of
Restaurants in accordance with Development
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franchisor’s approval of

transfer

y e
Sections'ih
Provision Developimeiit Summary
Agreement
) Schedule; and/or (e)-in the event that any one

Franchise Agreement is tefmiriated respecting any
Restaurant and/or any other franchisé agreement
between you and us..

g “Cause” defined: Not applicable Not-applicable.

curable defailts |

h.  “Cause” defined-non- ‘Section 3.2 Your Development Agreement can be términated by

‘ curable, defaults us if: (a) you abandon yourt obligations under-the
Development Agreemént; (b). if you for:four (4)
consecutive months, or any shorter period that
indicates an intent by you to discontintie your
developmient of Restaurants within the Development
Area; () if you become insolyent or you are
adjudicated bankrupt, or if any action is taken by you,
or by others against you, undér any inselvency;
bankruptcy or reorganization gct,.orif you make an.
assignment for'the benefit.or creditors Ora feceiver is.
appointed by you;(dyifyou fail to meetyouf
developmentobligatioris under'the Development
Schedule for any single Development Period
includitig, but not limited to;, your failure to establish,
open and/or maiiitain the ¢umulativé ainmber of
Restaurants in accordance with Devielopment
Schedule; and/or (e) in.the €vent that.ahy one-
Franchise Agreement.is terminated respecting any
Restaurant and/or any other franchise agreement
betweer. your and is.

i.  Franchisee’s. Not-applicable: You lose all rights under the Development
obligatiofis en Agreement. There.are no renewal rights respecting
termination/non-- the Developmént Agréement.
renewal - - L tmtmtemm e

j.  Assignment of the Section 6 There are no restrictions on-our right to assign..
cortract by franchisor \ '

| .

k.  “Transfer” by ‘Section 1.and 6 | You have no right to transfer the Development
franchisee-definition Agreement.

. Franchisor’s approval Sections 1'and 6 | You have no right to transfer-the Development.
of transfer by Agfeement.
franchisee 1 )

m. Conditions for Sections 1 and 6 | You have no right to transfér the Development

Agreement.
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Sections.in

Provision Development Summary
Agreemént
Franchisor’s right of Not applicable Notapplicable.
first refusal to acquire
franchisée’s business
Franchisor’s option to | Not applicable Not.applicable.
purchase franchisee’s
biisingess
Death or disability of Not applicable Not applicable.
franchisee
Non-competition Not applicable Not Applicable as to Development Agreement:
covenants during the | However, each Restaurant developed pursuant to
term of the franchise Development Agreement wall be subject to non-
‘ | competition’ covenants.set forth.in each respecuve
| Franchise Agreement.
Noncompetition Not applicable || Not Applicable as to Development Agreement:

covenants after the.
franchise is terminatéd
oT expires

However, each Restaurant.developed pursuant to
Development Agreement will be subject to non-

| competition covenants set forth in each respective
Franchisé Agreement.

Madification of the Sections 5.4 and | Only by written agreement between you and us or if
agreement 7.12 | governing law. requires a modification. We can.

' change the form of the Franchise Agreement for

- futire Restaurants which will not:alteryour:

obligations under the Dévelopment Agreement.
Integration/merger Section 7.12 | The Development Agreement is the.entire agreement
clauses ' between you and us relating to the:development of the

-| Exclusive Territory. Afy.représentations-or promises - -

outside of‘the:agreement and the Disclosure
Document may not be enforceable.

stpute resolution by
arbitration ormediation

Not applicable

TNot Applicable.,

Choice of forum

Sections 7.5 and
7.6

| State court of general jurisdiction that'is within or
closest to City of Industry, CA or, if appropriate, the:

\ United Statés District Court ne€arest to our corporate
headqualters at the time such action is filed.

‘Choice of law’

Sections 7.5 and

7.6

| California law will govem (except as otherwise
disclosed in Exhibit [ to this Disclosure Document).
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ITEM 18
PUBLIC FIGURES

We:do net'currently use any public figure to promote.its franchise. No public figure is currently involved
in our management.

| ~ ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC's Franchise Rule permits a franchisor io provide information about the actiial or petential
financial performance of its franchised and/or franchisor-6wned outlets, if there is a réasonable basis for
the information, and if the information is includéd in the disclosure documment. Financial performance
information that differs from that included in Item 19 may be given only if: (1) a franchisor provides the
actual records of an ‘existing outlet you are considering buying; or (2) franchisor supplements the
information provided in. this Item 19, for example, by providing information. about possible performance
at a.particular location or under partlcular circumstances..

We do not make any representations' about .a franchisee’s futiiré ‘financial performance or the past
financial performance of ¢ompany-owned or franchised outlets. We also-do not authorize our employees
or representatives to make any-such representations either orally or in writing. If you are purchasing an.
existing outlet, however, we may provide you with the :actual records of that outlet. If you receive any
other financial performance information or projections of your future income, you should report it to the
franchisor’s management by contacting Xinyw Zhang, Yang Ming Yu Braised Chicken USA Group at
17800 Castleton Street, Suite 468 City of Industry, CA 91748 and (718) 666-1622, the Federal Trade
Commission, and the appropriate state régulatory: agencies.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 20

OUTLETS AND FRANCHISEE INFORMATION

TABLE NO. 1

SYSTEMWIDE OUTLET SUMMARY

FOR YEARS 2015 to-2017

OUTLETS AT THE | OUTLETS:AT'THE
QUTLET TYPE |+ YEAR START OF THE END!OF THE NET CHANGE
YEAR Y EAR

Franchised 2015 0 0 0

2016 0 0 0

2017 1 0 0 0

Company 2015 | 0 0 0
Owned ;

2016 1 0 0 0

2017 0 0 0

Total Outlets 2015 0 0 0
|

2016 | 0 0 0

2017 0 0 0

TABLE NO. 2

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

FOR YEARS 2015 t0:2017

STATE - YEAR NUMBER OF TRANSFERS ‘
, ‘ \
None 2015 0
2016 0
2017 0
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STATUS OF FRANCHISED OWNED OUTLETS

TABLE NO. 3

FOR YEARS 2015 to 2017

Ceased |
Oiutlets ** | Reacquired | Operations | Outlets
atstart | ‘Outlets Non by tor Other | atend
Stdte | Year | of year | Opened | Terminations | Renewals | Franchisor | Reasons of year
Totals 2015 0] 0 o 0 0 0 |
| ) B
2016 0 0 0 0 0 0
2017 0 0 O 0 0 0
TABLE NO. 4
STATUS OF COMPANY OWNEDOUTLETS
FOR YEARS 2015 to.2017 '
_ Ceased ! ‘
Outlets Reacquired | Operations. | Outlets
at start | Qutlets. . . Non: by for Other at end
State Year | of year | Opened | Terminations | Renewals | Franchisor | Reasons | .of year
: |
California 00151 0 0 0 0 0 0 0.
| 2016 | 0 0 0 o | o 0 0
|

2017 | 0 0 0 o | 0 0 0
Totals 2015 0 0 0 0 ! 0 0 0.
2016 | 0 0. 0 0 0 0 0
2017 0 0 0 0 | 0 o 0

[REMAINDER .OF PAGE INTENTIONALLY LEFT BLANK]
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TABLE NO. 5
PROJECTED OPENINGS
AS OF JANUARY 1, 2018

Franchise Projected New Company
Agreement Projected New Franchised Owned Outlets in the Next
State Signed but Outlet | Ouitlet in the Next Fiscal Yeear | Fiscal Yéar
Not Opened |
' California 1 1 3 1 |
TOTAL 1 : ' 1 ‘ I |

Notes to Tables:

During the: last three fiscal years, ne current or former franchisees have signed confidentiality clauses
with us that restiict. them fiom discussifig with you their experierices as a fianchisee in our franchise
system. We know of no franchisee organizations that are associated with our System and that utilize our
Licensed Marks or the Yang’s Braised Chicken Rice trade name as part of the franchisee organizations
name:

Exhibit G 'to this Disclosure Document contairs a list of our then current.franchisees as of the end of the
Issuance Date of this. Disclosure Document.

Exhibit H to this Disclosuré Document contains a list of franchisees, that had an outlet terminated,
cancelled, not renewed or otherwise voluntarily or involuntarily ceased to do business under our franchise
agreement during our most recently completed fiscal year or who has not communicated with us within
10-weeks of the Issuance Date of this Disclosure- Document.

If you buy this franchise, your contact’ information may be disclosed to other buyers when you leave
the franchise system.

ITEM 21
" FINANCIAL.STATEMENTS

Attached as. Exhibit D is our audited Balance 'Sheet, Statement of Cash Flows .and Income Statement as
December 3.1,2017.

Additionally added, and ttached as' Exhibit D, is our balance shieet as of September 30, 2017 and our
Statement of Operdtions; Statement of, Cash Flows from, Décember 31, 2016 through September 30, 2017;

Our fiscal year ends on December 3.1. We were established on October 7, 2016 and 2017 is -our first year
offering franchises. Because we have not been franchising for three years or more, we do not have three
years,of ‘audited financial statements.
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ITEM 22
CONTRACTS
Attached to this Disclosure Document or to. the: Exhibits attached to and comprising the Franchise
Agreement attached to this Disclosure: Document are copies of the following franchise-and Gther contracts’

and agreements in use or proposed for'use:

Exhibits to thi§ Disclosurée Document

Exhibit E Franchise Agreement
Exhibit F Development Agreement
Exhibit [ State Specific Addendum
Schedules and Exhibits to the Franchise Agreement
Schedule 1 Restaurant Location Acknowledgemént
Schedule2  Designated Territory Acknowledgment
Schedule 3 Statement-of Franchisée’s-Owners
Exhibit 1 Franchise Owner and Spouse Agreement-and Guaranty
Exhibit 2 Joinder Agreement
Exhibit 3 Franchisee Disclosure Questionnaire:and Represéntations Statenierit
Exhibit 4 Conifidentiality Agreement . )
Exhibit § Restaurant Location and Designated Territory Acknowledgment
Exhibit 6 Site Selection, Acknowledgment
Exhibit 7 Lease: Agreement Rider
Exhibit 8 Collateral Assignment of Lease
Exhibit 9 Assignment of Telephone Numbers and Digital Media Accounts

Exhibit 10 General Release
Exhibit 11 ACH Authorization Form

Schiedules and Exhibits to the Dévelbpm{znf Agreement
Schedule A  Development Territory.
Schedule B Statement;of Franchisee’s Owners

Individual state law may supersede the provisions coifitdineéd in your Franchise Agreement and, if
applicable, your Development Agreément respecting the requirement that you execute a,,general release as.
a condition to assignment, sale: or transfer. See, the state specific addendums contained.in Exhibit L of this.
Disclosure Document. . .. . . o L
ITEM 23
RECEIPTS

‘Two copies. of a detachable receipt in Exhibit J are located at the very end of this Disclosure Document.
Please sign one copy of the receipt.and return it-to us at the following address: Xinyu.“Zh'ai]g@ Yang Ming:
Yu Braised Chicken USA Group, 17800 :Castleton Stieet, Siiite 468 City of Industry, CA 91748. The
duplicate is for your records.

[THE DISCLOSURE DOCUMENT ENDS HERE]
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LIST OF STATE ADMINISTR‘ATORS

‘Indiaria. Secrétary ofiState

California

Department of Business ®versight

320 West 4th Street Suite 750

Los Angeles, CA 90013 . -

‘Commissioner of Business-Oversight
1515 K Street, Suite 200
Sacramierito,, CA 95814
1-866-275-2677

Connecticut

Connécticut Banking Commissioner
Déepartment of Bariking

Securities,& Business Investments Division
260'Constitution Plaza

Hartford, CT 06103

Florida

Division of Consumer Services
Attni: Biisiness Opportunities
2005 Apalachee Parkway
Tallahassee, FL 32399

Hawaii

Franchise & Securities Division
State Department of Commerce
P.0O.Box 40

Honolulu, HT 96813

Illinois.

Office-of the Attorney General

Franchise Bureadu

500 South Second Street

Springfield, 1T, 62706 .

Indiana

Tndiana Securities Division

Franchise Section

302 W. Washirigton Stieet.Room.E=11]
Indianapolis, IN 46204

Kentucky

‘Office of the Attorney General

Consumer, Protéction Division
Attn: Business-Opportunity
1024 Capital Center Drive
Frankfort, KY 40601

Maine _
Department of Professional arid Financial
Regulations

- Bureau of Banking

‘Securities Division
121 Statéhousé Station
Augusta, ME 04333

Maryland

Office of the Attorney General
Securities Division

200 St. Paul Place

Baltimore, MD 21202

Michigan

‘Michigan Depariment of'the Attorney General
Consumer Protection Division

Antitrust and Franchise Unijt

670 Law Buiilding

PO Box 30213

Lansing, M1 48909

Minnésota

Minnesota Department of Cotnmerce
Registration and Licensing Division
85 7th Placé East, Suite 500

St.. Paul, MN 55101

Nebraska

Né,Brasker Department.of Banking:and Finance
Commerce Court

1230 O Street, Suite:400, Lincoln, NE 68509

New York
NY'S D\qp_a_rjlment“ of Lawlnvestor Protection Bureau
28 Liberty Street, 21* Floor

‘Néw York,NY 10005 - o ’

212-416-8236.

North:Carolina

Secretary of State

Securities Division

300'North SalisburyStreet, Suite 100
Raleigh, NC 27603

North Dakota

Office.of Securities Commissioner
600-East Boulevard, 5th Floor
Department 414

Bismarck, ND 58505
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LIST OF STATE ADMINISTRATORS:(CONTINUED)

 Washington, -

Rhode Island

Department of Business Registration
Division:of Securities i

233 Richmond ‘Street Suite 232
Pravidence, RI 02903

South Carolina

Office of the Secretary of State
1205 Pendleton Street

Edgar Brown Building, Suite 525
Columbia, SC 29201

Séuth Dakota
Franchise:Office
Division of Securities
910 E. Sioux Avenue
Pierre, SD 57501

‘Texas .
Office of the Secretary of State
Statutory Docimeént Section
1019 Brazos Street

Austin, TX 78701

Utah

‘Utah Department of Commeree,
Division of Consumer Protection
160 East Three Hundred Souith
P® Box 146704

Salt Lake .City; UT R4114

Virginia
State Corporation Commission

‘Division of Seciirities and Retail Eranchising

1300 E. Main Street, 9th Floor
Richmond, VA 232119

Department.of Financial Tristitutions
Securities Division’

PO Box 9033

Olympia, WA 98507

Wisconsin

Franchise.Office

Wisconsin Securities Commission
PO Box 1768

Madison, WI 53701
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AGENTSIFOR:SERVICE'OF PROCESS

Yang Ming Yu Braised Chicken, USA Grouip,

17800. Castleton Street, Suite 468 City of Industry, CA 91748

Atth: Xinyu Zhang

California

Cormissioner-of Business Oversight
Department of Business Oversight.
320 West.4th Street Suite 750,

Los Angeles., CA 90013

Comniissiorier of Business Oversight
1515 K Street, Suite 200
Sacramento, CA 95814
1-866-275-2677

Connecticut

Banking Commissiorier

Department of Banking;

Securities and Business InvestmentDivision
260 Constitution Plaza

Hartford; CT 06103

Hawaii

Director of Department.of:Conimercé and Corisumer:

Affairs’
335 Merchant Street; Suite 203
Honolulu, HI 96813

IHingis

Tllinois Attorney General

500 South Second Street

Springfield, IL 62706

Maryland

Maryland Securities Commissioner

200 St. Paul Place ... . R
Baltimore, MD.21202.

Michigin

Michigan Department .of Commerce
Corporation-and Securities Bureau
6546 Mercantile Way

Lansing, MTI 48910

Minnesota
Department of Commerce

- 85.7th Place East, Suite 500
St. Paul, MN 55101

New York

Secretary-of State of the State of New York
99 Washington Avenue

Albany, NY 12231

North Dakota

North Dakota Securities Commissioner
State Capitol

600 East Boulevard

Bismarck, ND 58505

Rhode Island

Diréctor of Departméiitof Busingss Regulation
233.Richmond Street, Suite 232

Providence, RT 02903

South Dakota

Diréctor, Division.of Securities
Department of Commerce and Regulation
445 East Capitol Avenue

Pierre, SD 57501 .

Vieginia

Clerk ofthe!State Corporation Commission
1300 East'Main Street, 1*"Floor
Richmond, VA 23219

Waishington

Securities, Administrator
Washington Department of Finaricial
Institutions .

150 Israel Road SW -

Tumwater; WA 98501

Wisconsin

Wisconsin Commissioner-of Sectirities
345 W Washington Avenue

Madison, WI 53703
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3.2 T_r'a:i,ning

Y ANG-MING YU BRAISED CHICKEN'USA GROUP
OPERATIONS MANUAL TABLE OF CONTENT

Section 1: Introduction

1.1 Welcome Lelter,

1.2 ‘Culture, Mission 4nd Vision
1.3 Pre-opening Checklist

Section 2: Establishing the business
2.1 Site Selection Process
2.1.1 Site Selection Criteria
2.1.2 Sample Floor Plans
2.3 Setting Up Your Facility
2.3.1 Constructions. Spécifications
2.3.2 Required Furnishing, Fixtures:and Equipment
2.4 Inventory and'Supplies
2.4.1 Required Ttems
2.4.2 List of Approved Suppliers

Section 3. Personnel
3.1 Job Responsibilities
3.1.1 Job Descriptions
3.1.2 Job Application Form
3.1.3 Confidentiality of Applications
3.1.4 Employee Training

3.2.1 Scheduling Tnitial Training
3:2.2 Training Qutline

Section 4. Marketing the business

4.1 Guidelines for using:logos/marks
42, Business Card Design

43 Letterhead and envelopes

4.4 Menu

Séctions 5: Operating Procediires
5.1 Hours of Operations
'5.2:Cleaning; Sanitation,.and Maintenance Guidelines
.. .5:2.1 Kitchen _
5.2.2 Dining Area
5.2.3 Storage Areas
5.2.4 Office
5.2.5 Restrooms
5.3 Managing Inventory
5.3.1 Daily/Weekly/Monthly Inventory. Checklist
5.4 Daily Procedures
'5.4.1 Opening Procedures
5.4.2 Closing Procedures;
5,5 Service Procedures
.5.5.1.Dine Tn Procedures
'5.5.2 Take out Procedures
" 5.5.Product Preparation Procedures
5.5.1 Food Preparation
5.5.2  Hedlth and Food Safety

Yang Ming Yu Braised:Chicken.USA Group.FDD 4.15.201%'



553 Food Handler Certification
5:6 POS System

5.7 Franchisé Fees and Reporting, Requirements.

Section 6 Property Maintenance
6.1  Third Party Service Contract
6.1.1 Scheduled Maintenance.
6.1.2 Repair

YangMing Yu Braiscd Chicken USA Graup FDD 4.15.2018
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Michael J Hadzipanajotis, CPA O
56 White Street CPA & Consulting Services 008 648 9502
Belmont, MA 02478

‘CONSENT

Michael J. Hadzipanajotis, CPA consents to the useé in the Franchise Disclosure.
Document, issued by Yang Ming Yu, Braised Chicken USA Group; LLC (“Franchisor”)
on April 15, 2018, as it may be amended, of our report dated April 15, 2018, relating to
the financial statements. of Franchisor for thie péﬁ‘Od ending December 31, 2017.

Michae J/aalz,,m?@, A
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Michael J Hadzipanajotis, CPA

Y f"’. ‘\»,‘“-fl'-:”l‘m‘f Seivic FCes

INDEPENDENT ACCOUNTANT AUDIT REPORT

To:the Board of Yang Ming Yu. Braised Chicken USA Group, LLC:

We have audited the accompanying financial statements of Yang Ming Yu Braised Chicken USA
Group, LLC; which comprise the balance sheets as of December 31, 2017, and the related

"statements of operations for the interim period then ended, and the related notes to: the financial

statements,
Management’s.Responsibility for the Financial Statements

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

Auditor’s Responsibility

Oiir responsibility i$ to €xpress an opinion on these financial .statements: based. on our audit. We
conducted: our audit in accordance: with auditing standards generally accepted in the United States.
of America. Those standards require that we. ptan and perform the audit to obtain reasonable
assurancerabout whethér the financial statements are free from material misstatement..

-An audit. involves .performing, procedures to .obtain audit evidence aboiit. the amounts and, . . .

disclosures in the financial statements. The procedures selected depend on the auditor’s
judgment, including the assessment of the risks of material misstatement of the financial
statements,, whether-due to fraud or'error: In making those risk :assessments, the auditor-considers
internal control -relevant to the eéntity’s préparation and fair presentation of the financial
statements in order to design audit procedures that are appropriate in the circumstances, but not
for the purpose of expressing an opinion on the effectiveness of the entity’s internal control.
Accordingly, we express no such opinion. An. audit also includes evaluating the appropriateness
of accounting policies used and the réasonableness of significant accounting, eslimates made by

" management, as-well as evaloating the overall presentation of the financial statements.



We believe: that the audit evidence we have obtained is sufficient and -appropfiate to. provide a
basis for ouraudit opinien..

Opinion

In our opinior, the financial statements referred to dbove present fairly, in all material respects,
the financial position of Yang Ming Yu Braised Chicken USA ‘Group, LLC as of December 31,
2017, and the results of its eperations and ‘its cash flows for the period,then ended in accordance
with accounting principles generally accepted in the United States of America.

Michael | Haclzipanspolis, CRSA

MICHAEL.J HADZIPANAJOTIS, CPA

Belmont, MA
April 15,2018

g
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YANG MING YU BRAISED CHICKEN USA GROUP, ULC

.

ASSETS

‘Current Assets

‘Cash & Cash Equivalents

Accounts Receivable

Invéhtory

@ther Current.Assets
‘Total Current.Assets.

Property & Equipment

Furniture & Fixtures:

Accumulated Depreciation
Total Property.& Equipment

‘Intangible Assets (Nety

Other Assets

‘TOTAL,ASSETS

Current Liabilities
Due To Affiliates
‘Accrued;Liabilities

‘LIABILITIES & OWNERS'EQUITY

Other Current Liabilities

" Totai Liabiiities

Owners Equity

Retained Earnings

. . Total Owners Equity.

TOTAL LIABILITIES & OWNERS EQUITY

BALANCE SHEET
December 31, 2017

December 31, 2017

December 31,2016

10,464 100
5,443 -
2,626 -
595 2,775
19,128 2,875
364,105 3,121
(8,965), -
355,140 3,121
35,610
3,000 3,000
$ 412,878 81997
14,847 13,687
65,854 -
13,800. -
6,997 -
$ 101,498 13,687
311,380 (4,690)
311,380 . _(4,690)

$ 412,878 § 8,997




Revenue

Revenue

Other Income:
Cost.of Goods Sold

Gross. Profit

Operating Expenses

Advertising

Licénses & Fees

Salaries & Wages

Legal & Professional
:Materials; & Supplies.

Occupancy

Depreciation & Amortization:
Other Business Expenses.
Total Operating Expenses

‘Net Income Before Taxes

YANG'MING YU.BRAISED:CRICKEN USA GROUP, LLC
STATEMENT OF OPERATIONS
December 31, 2017

2017 2016

222,930 =
15,000 -
101,473

$ T 136457 § .

25,403 -
8,659 690
89,686 -
86,000 4,000
7,094 -
33,649 -
10,545. -
10,101 -

$ 271137 § 4,690

$ (134,680) $ (4,690)



Balance, December'31,,2016

Net Profit-for-the.period .ending:
December 31,2017

Equity Contributions/'Adjustments

Balance, December 31,2017

YANG:MING YU BRAISED CHICKEN:USA GROUP, LLC
STATERAENT OF MEMBERS EQUITY'

December 31, 2017
‘Opening Yearly
Equity Balance . Changes . Total _
$ (4,690)  $ - s (4,690)
= (134:880) (134,680)
- 450,750 450,750
N @690) s 316070 § 341,380




YANG-MING'YU BRAISED CHICKEN USA.GROUP.-LLC
'STATEMENT OF CASH FLOWS AND NOTES TO FINANCIAL

OPERATING ACTIVITIES
Netiincome

Adjustments Needed To Recancile
To:Net Cash Provided By Operations:

Receivables/'Other Current.Assets
‘Payables/ Other Current Liabilities
Other

Net.Cash:Provided By Operadtions

INVESTING ACTIVITIES

Depreciation & Amortization

Intangible Assets

Purchase of Fixed Assets
Net.Cash Used By‘lnvesting Activities.

FINANCING ACTIVITIES

Financing Activities/ Equiity Adjustments
‘Net-Cash Provided By Financing

Net Cash Change For Period
CashiBeginning:Of Period
Cash End Of Périod

STATEMENTS
December-31, 2017

December 31,2047

December 31, 2016

e e N e Y

'(134,680) (4,690)
(5.889) -
87,811 13,687
.= {55775)
(52,758) 3224
10,545 -
(32,000)
(360,984) (3:421)
{382,439) - (3,121)
445,560 -
445,560 -
10,364 100,
100 -
10,464 100




YANGIMING YU BRAISED CHICKEN USA GROUP, LLC
STATEMENT OF'CASH FLOWS ANDINOTES TO-RINANCIAL
STATEMENTS'

December.31, 2017

NOTE | - SUMMARY OF'SIGNIFICANT ACCOUNTING POLICIES

Nature of Activitiés

Yang’s Braised Chicken is a Chinese fast casual brand that has over-6000 stores worldwide. The brand. is
famous for its.one dish concept “Huang Meng Braised Chicken Rice”. In 2016, with a global expansion
plan, the Company started its US expansion and formed Yang Ming Yu Braised Chicken USA Group..
‘The:first flagship:store was opened in Sept 2017 in Tustin, CA.

Basis of Accounting

The financial statements of the Company have been prepared on the accrual basis and as a result, the-
Company records revenue when earned and expenses when incurred.

Cash and Cash Equivalents

For purposes of the: Balance Sheets, the Company ‘considers all highly liquid investments available ‘for
current use with an initial maturity of three months orless to be cash:equivalents.

Use of Estimates

The preparation of financial statements, in conformity with accouriting principles gerierally accepted in
.the Umted Statcs of America reqmres managemenl to. make estimates and assumpnons that affect the

other 1tcms, as well as the rcported revenues and. expenscs Actual rcsults could differ from those
estimates:

Intangible Assets

The Company observes various web and franchise development.costs as intangible assets. These start up
costs will be: expensed upon full operational viability of the businéss.



NOTE 1 -

NOTE 2 - CASH AND'CASH EQUIVALENTS

YANG MING YU BRAISED CHICKEN USA GROUP, LLC
STATEMENT OF CASH FLOWS AND NOTES TO:FINANCIAL
STATEMENTS
December:31, 2017

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (cont.)

Property and Depreciation

‘The Company capitalizes significant purchases of property and. equipment expected to ‘be utilized over

more than one fiscal yédr. Purchased property and equipment.aresstated on the basis of cost.and donated

items are récorded at their .current estimated fair market value at date .of donation. Depreciation. is

computed using the:straight-line method over the estimated.useful lives of the assets.

Income Taxes

As a Limited Liability ‘Company, the owners of the company are'responsible for any lgcal, State, and
federal income taxes owed by Yang.Ming Yu.Braised Chicken: USA Group, LLC

Cash,and cash equivalents at interim period end consist of the following:

Checking and morney market:accouints;

December 31, 2017 December 31, 2016

Cash $ 10,464 $ 100

Total $ 10464 § 100




YANG MING YU BRAISED CHICKEN USA GROUP, LLC
STATEMENT OF CASH FLOWS AND NOTES TO FINANCIAL
STATEMENTS
December 31,.2017

NOTE 3 — CONCENTRATIONS OF CREDIT AND MARKET RISK

Financial instruments, that ;potentially expose the Company to concentrations of credit and ‘market risk
consist primatily of cash and cash equivalents. Cash and cash equivalents are maintained at financial
institutions and accounts;at each institution are insured by the Federal Deposit Insurance Corporation up.
to $250,000. At December31, 2017, the Company had $0 of uninsured balances at these institutions.

NOTE 4 - FAIR VALUE MEASUREMENTS

Fair values of ‘assets measured on a recurring basis at December 31,. 2017 are as.follows:

Quoted Prices

in Active
markets Observable  Unobservable
for Identical Inputs Inpits
Assets
FMV (Level 1) (Level 2) (Level 3)
. Cash-2017:
Cash

$10,464 NONE. NONE NONE

NOTE 5. SUBSEQUENT EVENTS

Managemént has evaluated subsequent events through April 15, 2018, the date on which the financial
statements were available to be issued. Management has determined that none of the events occurring
after the date of ‘the balance sheet through the date of Management’s review substantially safféect the
amounts and disclosure:of the .'aqco'm'panyihg financial statements.
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Michael J HadZipanajotis, CPA

£0A & Consuiting Serviees.

CONSENT

MICHAEL J. HADZIPANAJOTIS, CPA on behalf of Michagl 1 Hadzipanajotis, CPA PC
hereby consents'to the use in the:Franchise Disclosure-Document;issued by Yang Ming
Yu Braised Chicken USA Group on-November 6,:2017 as it may-be:amended;, of my
report dated November 6, 2017, relating:to: thé financial staténients of Yiang Ming Yu
Braised Chicken USA Group for the period December 31,.2016 to September 30, 2017.

Michael [ Hoclzipansjekis, CPA

Michael J Hadzipanajotis, CPA.PC

By: MICHAEL.J HADZIPANAJQOTIS,.CRA
November6; 2017
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Michael J HadZIpanajotts CPA

[ R N A RS TR H]llin’

INDEPENDENT ACCOUNTANT AUDIT REPORT

"To-the Board of Yang Ming Yu Braised:Chicken'USA-Group, LLC:

We have audited the accompanying interim financial statements of Yang Ming Yu Braised
Chicken USA Group, LLC, which comprise the balance sheets.as of September 30, 2017, and: the
related. statements' of operations for the iinterim period. then ended; and ‘the rélated notes to the
financial:statements,

Manageiment’s Responsibility for the Financial ‘Statements

Mandgemenl is responsible for'the preparation‘and fdir-presentation of these financial statements
in accordance with accounting principles.generally accepted in the United States of Amierica; this
includes the design, lmplementatlon and mainténance of internat control relevant to the
preparation and, fair presentatlon of financial Statéments that'are free from material misstatement,
whethier-due to fraud or error:

Auditor’s.Responsibility

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

An audil involves performing procedures to obtdin audit evidence about the .amounts and
disclosures -in the financial statements. The procedures selected depend on the auditor's
judgment, iincluding the: assessment. of the risks of material misstatement of the financial
statements, whether due to fraud or error. In. making those risk assessments; the auditor considers -
internal conirol relevant. to the entity’s preparation and fair presentatlon of the financial
statements in order to design audit procedures ‘that are -appropriate in the circumstances; but not
for the purpose of expressing an opinion on the: effectiveness of the entity’s internal control.
Accordingly, we express no such opinion. An audit also includes evaluating the appropriateness

of ‘accounting policies vsed and: the redsonableness of significant accountmg estimates, made by

management, as well as.evalualing the overall presentation of the: financial statements.



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

Opinion.
In our opinion, the financial statements. referred: to :above present fairly, in all. material respects,
the financial position of Yang Ming Yu Braised Chicken USA Group, LLC as of :September 30,

2017, and the results of ‘its: operations and its cash flows for the interim period then ended in
accordance with accounting principles generally accepted in the United States of America.

Michael I Hadzipansfitis, CASA

MICHAEL J HADZIPANAJOTIS, CPA

Belmont, MA
November6, 2017



YANG MING YU BRAISED CHICKEN USA'GROUP, LLC.

ASSETS
Current Assets

 Cash & CashiEquivalents
Notes Recéivable,
inventory
Contributions’ Receivable
Other Current.Assets
Total Current Assets

Property & Equipment
Furniture & Fixtures
Accumulaled‘Oepreciation

Total Property & Equipment

Intangible Assets

Other Assets

TOTAL ASSETS

UIABILITIES & OWNERS EQUITY
‘Currentil:iabilities
‘Notes Payable
Accrued: Liabilities
Other Current Liabilities
Total Liabilities
Owners.Equity-

Retaihed Earnings
Totat Qwners Equity

- -TOTAL LIABILITIES-& OWNERS:EQUITY - - -

'BALANCE/SHEET
September 30, 2017

‘September 30, 2017

December.31, 2016

10,192 100
1,380
- 2,775
11,572 2,875
345,794 3,121
345,794 3421
32,000
3,000 3,000
8 . 392,386 § 8,997
5775 13,687
25,854 -
4107 -
$ 35.735‘. $ 13,687
356,630 (4.690)
356,630 (4,690)
-8 -392,366..8 . .. . 8,997




Reveriye

Revenue
Other Income

Cost of Goods Sold

Gross Profit

Operating Experises

Advertising

Bank Fees

Licenses & Fees
Salaries. & Wages:
Legal & Professional
Materials' & Supplies:
Rent.Expense

Office Supplies

Travel & Entertainment
Other Biisiness Expénses

Total Operafing Expenses

Nét Income Before Taxes

YANG:MING YUBRAISED-CHICKEN USA.GROUR;.LLC

STATEMENT OF QPERATIONS
‘September 30,2017

YTD September:30, 2017 2016
38,911
30,000 .
16,001 ‘ -

5 52,910 § ' -
19.778 -
15,281 , 690.
81,000 4,000
17,821 .
8,461 -

3 ‘ 142,341 § T 4,600

3 ©9,431) § (4,890)



YANG MING YU BRAISED CHICKEN USA GROUP, LLC
STATEMENT OF CASH FLOWS AND NOTES TO FINANCIAL
STATEMENTS
September 30, 2017

Septembér 30,.2017 December 31, 2016

OPERATING ACTIVITIES

Net Income (83,431) {4;690)
Ad}j.ls!ments?Needed To Reconclle
‘To Net Cash Provided'By Qperalions:
Recejvables/ Other Current Assets (1.230) -
Payables/'Other Current Liabllities 22,049; 13,687
" Other - (5,775)
Met'Cash Provided By Gperations (68,612) 3,224
INVESTING ACTIVITIES
Depreciation, - -
Intangible Assets '(32.000) )
Purchase of FixediAssets (342,672) (3.121)
‘Net-Cash Used'By Investing Activities {374,672) (3,121)
FINANCING ACTIVITIES
Financing Activities/ Equity Adjustments 453,376 -
Net Cash Provided By Financing 453,376 -
‘Net Cash Change For Period 40,092 100
‘Cash Beginning Of Period O | :
‘Cash End Of'Period - 10:192° 100




YANG MING YU'BRAISED GHIGKEN USA'GROUR, LLC,
STATEMENT OF CASH:FLOWS AND'NGTES TO FINANGIAL
STATEMENTS
Septémber30,,2017

NOTE | - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Nature.of Activities

Yang’s Braised Chicken is.a Chinese fast casual brand that has over 6000 stores worldwide. The brand is
famous for its one dish concept**Huang Meng Braised*Chicken Rice”. In 2016,.with.a global expansion
plan, the Conipany started.its:US expansion.and formed Yang Ming Yu Braised Chicken USA Group..
“The first flagship store will be:opened in Sept.2017 in Tustin, CA.

Basistof Accounting

The:financial statements of the:Company ‘iave been'prepared on the accrual basis and as a result, the
Company records revenue:when,earned and:expenses when incurred.

Cash:and Cash Equivalents'

For purposes of the Balance Sheets; the: Company considers all highly liquid investments available for
current use with an initial maturity of three months or‘less to be cagh equivalents.

Use of Estimates’

The preparation of financial statements, in conformity with accounting principles generally accepted in
the Wnited States of America requires management to make -estimates and assumptions that affect the
réported amounts of assets and liabilities, and the disclosures of contingent asséts, and, liabilities -and
otlier items, as well as the reported revenues and expénses. Actual results could differ from those
estimates.

. Intangible Aissets e e e e o

The Company observes various web and franchise-dévelopment-costs as intangible assets. These start up
costs will berexpensed upon full operational viability of'the business.



YANG MING-YU BRAISED CHICKEN USA.GROUP, LLC
'STATEMENT OF CASH!FLOWS AND'NOTESTO FINANCIAL
‘STATEMENTS'

September.30, 2017

NOTE | - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (cont.)

Propeérty and Depreciation

The Company capitalizes 5|gmfcant purchases 6f property and equipment. expected: to be utilized over
inore than one fiscal year, Purchased property‘and equipment are stated on the basis of cost and,donated
items are recorded at their current estimated fair market value at date of donation. Depreciation is

computed using the straight-line method over the estimated usefuil lives.of the assets.

Income Taxes

As:a Limited Liability Company, the owners:of the.company are responsible for any local, state, and

federal income taxes:.owed by Yang Ming Yu Braised Chicken USA Group, LLC

NOTE 2~ CASH AND CASH EQUIVALENTS

Cash and cash equivalents at interim: period end consist of the following:

Checking and money market:accounts:

_September 30, 2017 December 31, 2016 _

Cash $ 10,192 $ . 100

Total $ 10,192 $ 100




YANG:MING YU BRAISED CHICKEN USA.GROUP, LLC
STATEMENT. OF CASH FLOWS AND NOTES TO FINANCIAL
STATEMENTS
September 30;.2017.

NOTE.3 - CONCENTRATIONS OF CREDIT. AND:MARKET RISK

Financial ‘instruments that potentially expose the Company to conceritrations of credit and: market risk
consist primarily -of cash and cash equivalents. Cash and cash equivalents are 'maintained at financial
institutions and 'accounts at.each ingtitution -are insured by the Federal Deposit Insurance Corporation up
to $250;000. At September 30,2017, the Company had $0-of uninsured balances at these institutions..

NOTE 4 ~ FAIR VALUE MEASUREMENTS

Fair values of assets measiired.on a recurfing basis at September30, 2017 areias follows:

Quoted Prices

in Active ,
markets: Observable  Unobservable:
for Identical Tnputs Inputs
Assets npUis puts.
~ FMV’ (Level 1) (Level 2) (Level3)
Cash-2017:

Cash 10,192 NONE NONE NONE

Manageriient Has evaludted subseqiient events thréugh Noveiber 6, 2017, the date; on which the
financial -statemerits were available to ‘be. issued. Management has determined that none of the events
occurring after the date of the balance sheet through the date of Management’s review' substantially
affect the amounts and disciosure ofthe dccomipanying financial statements.
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Y-ang Ming Yu Braised Chickén USA Group

YANG’S BRAISED CHICKEN. RICE RESTAURANT FRANCHISE AGREEMENT

Franchisee Name

v

Provisions of this Agreement and the Schedules and Exhibits Kereto are. subject to lhe copyright-ef The Internicola
Law Firin, PC..© 2018; The Internicola Law Firm,,PC-

YangMing Ya Braised Chicken USA Group. FDD 4.15.2018
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YANG’S BRAISED:CHICKEN RiICE RESTAURANT FRANCHISE AGREEMENT

THIS FRANCHISE. AGREEMENT (the “Agreement”) is. entered into ‘on . 20 (“Effective Date”),
by and between. Yang NMing Yu Braised Chicken USA Group, a California corporation with a principal
place of business located at 17800 Castleton Street, Suite 468 City of Industry, CA 91748, (the
“Franchisor”).and. (the “Franchisee”). '

RECITALS

WHEREAS, Franchisor has developed a distinctive and proprietary system (the “System”) for the
establishment, development and operation .of a fast ‘casual restaurant featuring and serving a menu
comprised of ‘Chi’rles‘e»brai,’sed ‘_,chjck_en and fice prepared with Franchisor’s signature broth and sauces, and
other menu itéins that the Franchisor authorizes (the “System Products and Services™) for on- prémises
dining and carryout under the Licensed Marks, (defined below) (each, a “Franchised Business”,
“Restaurant”, or “Yang’s Braised Chicken Rice Restaurant™);

WHEREAS, the System and, therefore, each Yang’s Braised Chicken Rice Restauraiit, is identified by the

‘Licensed Marks and distinctive trade dress, service offerings, business formats, -equipment, products,

supplies, operating. procedures, programs, methqu, procedures,, and market'ing and ;ad\aertising'standards,
all:of which are part of the System and all of which Franchisor may modify from time to time; and

WHEREAS, Franchisee desires to obtain the non-exclusive license and right to use the System in: the
development and operation of one Y.ang’s Braised Chicken Rice Restaurant from a single fixed. location

within a designated territory-and pursuant to-the terms of this Agreement.

NOW THEREFORE, in consideration of the foregoing recitals and other good .and valuable
consideration, the receipt and sufficiency -of which is ‘hereby mutually acknowledged, the parties. do
hereby agree, as follows: :

ARTICLE 1
DEFINITIONS

Supplementing the terms.and definitions.contained in the foregoing “Recitals’:

“Accounting Period™ is the period of time selected and determined by Franchisor for the required
measurement and reportmg of financial information and payment of financial obligations by
Franchisee. The apphcable measurement perlod will be detennmed by Franchisor from time to time.
with respect to Franchisee’s obllgatlons to report financial information and data to Franchisor
(1nclud1ng Gross Sales) and Franchisee’s payment of all. fees, 1ncludmg, but not limited to, Royalty
Fees, Advertising Contributions, Technology Fees, and other on-going fees. The “Accounting Period”
shall be a weekly period commencing not later than the earlier of the (a) Scheduled Business
Commencernent Date, or (b). the Actual Business Commencemeént Date of the: Franchised. Business
and shall continue each and every week tliereafter throughout the Term of this Agreement. As to the
Technology Fee and all other fees that are payable and due monthly, the Accounting Period shall be a
monthly period commencing not later than the earlier of the (a) Scheduled Business Commencement
Date, or (b) the Actual Business. Commencement Date of the Franchised Business and shall continue;
each and every month thereafier throughout the Term of this Agreement.

“Actl}al, Business =Commeneement Date” re‘ferg to and -me,a‘,ns_”the date of the grand opening of the'
Franchised Businéss and/or the date upon which the Franchised Business is-open to the: public.
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“Advertising Contributions” refers to and means any and all obligations of Franchisee to contribute
to or pay fees to Franchisor, Franchisor’s affiliate and/or designees: as set forth. in this Agreement
including, but not limited to, ‘the Brand Development Fund Fee (Article 9.A.).

“Alternative Channels of Distribution™ reférs to and means wholesale and retail based outlets. that
do not include restaurants but do include supermarkets, grocery stores, wholesale stores, and similar
outlets that sell pre-packaged, frozen, raw, partially prépared and/or prepared food products to the
public.

“Ancillary Agreements” refers to and means, individually and collectively, each and every
agreement between: (a) Eranchisor and Franchisee but, not including this Agreement; {(b) Franchisor
and each of Franchisee’s Qwners, whether individually and/or collect_i-'vcl,y,j and «(¢) Franchisor and .
each Spouse of Franchisee’s Owners, whether individually and/or collectively. Without lifitation to
the foregoing, the. térm Ancillary Agreements' includes the Franchise Owner and Spouse Agreement
and ‘Guaranty; Joinder Agreement, Lease Agreement Rider, Collateral Assignment of Lease and the
Assignment of Telephone Numbers and Digital Media Accounts, as: said agreements, individually
and/or collectively, may have been entered into between the foregoing parties.

“Annual Conference Attendance Fee” refers to and nigans an annual .coriference fee to be‘paid by
Franchisee to Franchisor in-an amount determinéed by. Franchisor but notto éxceed $750 annually.

“Annual System Conference” refers to. and means a conference that may be established and
organized by Franchisor- for the purpose of facilitating networking among: Yang’s Braised Chicken
Rice Restaurant franchisees, and general education. Franchisor shall designate and determiné whether
or not an Annual System Conference shall occur and, if one is establiskied in any particular year, the
dates, content and location of the Annual System Conférénce. The Anfiual System Conference shall
be for a duration of not more-than thrée¢ consecutive days per‘calendar year. Franchisee-is responsible
for-all costs and expenses dssociated with Franchisee’s travel to and -attendance: at the Annual System
Conference. . :

“Assignment of Telephone Numbers and Digital Media. Accounts” refers to and means the
Assignment of Telephone Numbers and Digital Medla Accounts . agreement attached to this
Agreement as Exhibit 9.

“Brand Development Fund” shall have the meaning defined and set forth in Article 9.A. of this
. Agreement.

“Brand Development Fund Fee™ shall have the meanirig défified and sét forth in Article 9.A. of this
Agreement.

“Business Management System” refers to ‘and means the 'software, internet, web based and/or cloud
based system or systems, point of sale system: or 'systems :and customer relationship management
system or systems :as same may be. individually or collectively designated by 'Fianchﬂfsor_,, in
Franchisor’s Reasonable Business Judgment, as being réquired for use by. the: Franchised Business,
including, but not limited to, the day to day sales, drdéfing, operatiofis .and management of the
Franchiséd Business. Franchisor iéserves, the right to modxfy and designate alternative: Business
Mariagement Systeins as Franchisor détermines in Franchisor’s Reasonable Business Judgment.
Witheut limitation te the foregoing, the Business Management System may. include: (a) multiple
point of sale systems installed and maintained .on-site at the Restaurant Location; (b) web based,
private server based, network based and/or cloud baséd customer ordering systemis, proceéssing
systems, production systems and/or service delivery systems; and (c) customer inembeérship and
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rewards systems. The Businéss Management System ot :systeins, may, in whole or-in part, include and

_utilize internet, intra-net and cloud based and accessed applications, software, databases and/or

systems that require Franchisee to. access: such 'systems: and information through the internet or a
private network and that stores the data and informafion relating to the Franchised Business on off-
site servers through accounts and/or servers controlled by Franchisor. At all times Franchisor shall
possess: direct live access and storagé based access to the Byisiness Mandgement System for the
Franchised Businéss and to Franchisee’s Businéss Management System Data.

“Business Management System Data” refers to. and means the forms, data, tools, :customer
information, inventory and sales information that: (a) is pre-populated or entered into the Business
Management System_ utilized by Franchisee; (b) is entered (whether'by Franchisor.or Franchisee) into

-the-Businiess- M.arna'gem‘ent System utilized by Franchisee;. (¢) is recorded, stored and/or: mz‘ii’uta‘ihgd by
the: Business Management System in comnection with the managemerit arid operations of the

Franchised Business.

“Certified Training Site™ refers to and means a Restaurant Location that Franchisor has approved or,

approves from time to time, as 4 training facility for the establishment and operation of a Y:ang’s
- Braised Chicken Rice Restaurants

“Collateral Assignment of Lease” refers to- and means the Collateral Assignment of Lease
agreement attached to this Agreement-as Exhibit 8.

“Competitive Bu‘sin’ess” refers to and. means any restaurarit that is the same as or similar to.a.Yang’s
Braised Chicken Rice Restaurant including any busiféss or restaurant (ircluding traditiorial
restaurants and outléts and maobile kiosks; food trucks and non-traditionial outlets). that operates. as a
restaurant that offers, sells and/or provides Chinese or Chinese style-menu items.

“Confidential Information” refers to and means all of Franchisor’s :and/or Franchisor’s affiliates

trade secrets, methods, standards, techniques, procedurés, data and information, as same. may ¢xist as
of the Effective Date of-this Agreement:and as'same may be developed, modified and supplemented
in the future, «constituting and comprising: (a) methods, specifications, standards, policies,
procedures,.information, concepts, programs and systems relating to the development, establishment,

marketing, promotion and 'operation of Yang's Braised Chicken Rice Restaurants; (b) information
‘concerning: consumer preférences for services, products, materials and supplies used or sold by, and

specifications for and knowledge of suppliers of certain materials, equipment, products, supplies and

- procedures used-or sold by Yang's Braised Chicken- Rice Restaurants; (¢) information concerning

customers, customer lists, email lists, database. lists, product sales, operating results, financial
performance and other'fi nancml data of Yang [ Bralsed Chicken Rice Restaurants; (d) customer lists
and ‘information related to Yiang’s Braised Chicken Rice Restaurants and thé Franchised Business;
(e) Business Management System Data; (f) recipes (g) current and future information contained in
thie- Opératioris Manual; and (h) Know-How.

“Confidentiality Agreement” refers to and means the form of “Confidentiality Agreement” attached

to this Agregment as Exhibit 4.

“Controlling Interest” a Controlling Interest shall éxist for the following individuals, Owners,
partners and/or entities: (a) (1f Franchisee is'a corporation) a ‘controlling interest shall exist for such
shareholders and Owners of the voting shares of 'stock of Franchisee as, (i‘) shall permit voting control
of Franchisée on any issue and/or (ii) shall prevent any other person, group, combination, or entity
from blocking voting centrol 6n any issue or -exercising, any veto power; (b) (If Franchisee is a
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general partnership) a controlling interest shall exist for ssuch partners: and Ownets that possess a

‘managing partnership interest or such percentage of the general partnefship interests in Franchisee as-

) shall permit detenni‘nation of the ouicome on any is‘s’uex and (ii) shall pre'vent any other person

(€) (If Franchlsee is a llmlted partnershlp) a controlhng mterest shall exist for such partners and

Owners that possess a general partnership interest; and (d) (If Franchisee is a limited liability.
company) a controlling interest shall exist for such members and Owners that possess a percentage of

the membership interests as (i) shall permit determination of the outcome: on any issue, and (ii) shall

prevent any other person, group, combination or entity fiom blocking veting control on any issue or
exercising.any veto power.

“Copyrights” refers to and means all works and materials. for which Franchisor or any affiliate of
Franchisor has secured common law or registered cop_yri’ght protection and Franchisor utilizes and/or
allows Yang's Braised Chicken Rice Restaurant franchisees to use, sell or display in connection with
the development, marketing and/or operation: of a Yang’s Braised Chicken Rice Restaurant, whether
as of the Effective Date of this. Agreement or any time in thé futiie.

“Corporate Entity” refers to and means a corporation, limited liability company partnership or other

. corpordte legal entity that is not an individual person.

“Customer Vouchers” refers to and means any and all gift cards, veuchers, receipts, cards and other
evidence of a pre-paid purchase fransaction (for goods and/or services arid whether in eléctronic form,
printed form, card or othérwise) concerning-a Ydng’s Braised Chicken Rice Restaurant.

“Designated Territory” tefers to and means the territory identified and described in ‘Schedute 2
attached to-and.made a part of this Agreement-or, if'Schedule 2 is not completed at the time of sigiiing
this Agreement, in accordance with Exhibit 5 to this. Agreement. Franchisor, in Franchisor’s
Reasonable. Business J udgment and discretion, shall deterinine’ the;Designated Territory..

‘Digital Medisa” refers to. and means any intéfactive or static électronic document, application or
media 'that is connected to and/or in a network of computers, servers .and/or other devices linked by
communications software, part-6f'the world wide web (including, but not limited to websites), linked
by the internet or part of a web based application, software application, smart phone based application
oi-social media platform including, but not limited tosocial media platforms.and applications such as
Facebook, LinkedlIn, Twitter, Pinterest, Instagram, Snap Chat, Y.ouTtbe, and Google+, and world
wide web and internet based dlrectones and local directories that refers, references, identifies,
reviews, promotes and/or relates in any way, to, Yang s Braised Chicken Rice Restaurants, the
Franchised Business, the Licensed Marks, the System and/or Franchisor. Digital Media further
includes the Systemn Websrte? web pages and website subdomains (including those related to,
associated with and/or a part of the System Website) associated with and/or related to the Franchised
Business..and all web pages, blog posts, videos, articles, social media dccounts and pages, website
directory pages, information, sub-domains 'and all other media and/or publications relating to the
System that is displayed and/or transmitted digitally.

“Due Date” shall have:tlie heaning defined.and set forth in Article 5.B. of this Agreement.

“Effective Date” shall be the date set forth, defined and referred. to in the first -paragraph of this
Agreement.
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“Franchise Disclosure Questionnaire and Representations. Statement” refers to and means. the
form of “Franchise Disclosure Questionnaire and Representations Statement™ attached to this
Agreement .as Exhibit 3.

“Franchise Owner and Spouse Agreemeént and ‘Guaranty” reférs to -and means. the form of
agreement attached 'to this Agreement as Exhibit 1. The Franchise Owner and Spouse Agreement and
‘Guaranty is.an agreement and guarantee individually, jointly and severally entered into by the Owners
and Spouses of Franchisee.

“Eranchised Business” refers to and means the Yang's Braised Chicken Rice Restaurant that
Franchise¢ shall devélop and is réquired to establish, maintain and operate as part of the System and
in accordance with the terms, conditions and obligations set forth in this Agreement and the
Operations Manual. Without limitation to the foregoing, the Franchised Business shall be exclusively
established, maintained, owned and operated by Franchisee at and from a Restaurant Facility.
constructed ard maintained -at ‘@ Restaurant Location that has been approved by Franchisor in
accordance with the teims-and ¢onditions of this Ag"reement._

“Franchiseé¢’s Restaurant Facility” refers. to and means the Restaurant Facility from which
Franchisee establishes, operates and manages the Franchised Business. Franchisee’s Restaurant
Facility must be located at a Restaurant Location that has been approved by Franchisor.

“Franchisee’s Restaurant Location™ shall have the meaning defined and set forth in Amcle 2.A. of
this Agreément. Franchisee’s' Restaurant Location must be designated in accordance with either
Schedule 1 or Exhibit 5 of this Agreemént and must be approved by Franchisor, in Franchisor’s
Reasonable Business Judgment.

“Franchisor’s Reasonable Business Judgment” refers to, means and relates to any and all
decisions, actions and. choices made by Franchisor .concerning or relating to this Agreement, the
System, Yang’s Braised Chicken Rice Restaurants and the Franchised Business where Franchisor
undertakes or makes stch decisiof with the intention of benefitting or agting in a way that could
benefit the System including, -as examples and without limitation, eénhancing the: valie of the Licensed
Marks, increasing, customer satisfaction, minimizing potential customer confusion as to the Licensed
Marks, determining designated territory markets, minimizing potential .customer confusion .as to the
location of Yang’s Braised Chicken Rice Restaurants, expanding brand awareness of the Licensed
Marks, implémenting marketing and accounting control systems, -approving products, services,
_supplies. and equipment. Franchisee agrees that when a decision, determination, action and/or choice
is made by Franchisor in Franchisor’s Reasonable Business Judoment that such dec1510n ‘
determination, action or.choice' made by Franchisor shall take precedence and prevail, even if other
alternatives, determinations, actions and/or choices are reasonable or arguably .available and/or
preferablé. Franchisee agrees that in connection with any decision, determination, action and/or
choice made by Franchisor in Franchisor’s Reasonable Biusiness Judgment that: (a) Eranchisor
possesses a legitimate interest in seekmg to maximize Franchisor's profits; (b) Franchisor shall hot be
required-to-consider Franchisee’s individual economic or business interests as compaied to the overall
System; and (c) should. Franchisor economically, benefit from such decision, determination, :action
and/or choice that such economic benefit to Franchisor shall not be relevant to demonstrating that
Franchisor did mot exercise reasonable business judgment with regard to Franchisor’s obligations
tinder this Agreement afidlor with regard to the System. Franchisee agrees that neither Franchisee
and/or any third party, including, but not. hmlted to, any third party acting as a trier of fact, shall
substitute Franchisee’s or such third party’s Judgment for Franchisor's Reasonable Business
Judgment. Franchisee further agrees that should Franchisee challenge Franchisor’s Reasonable
Business Judgmentin any legal proceeding that Franchisee shall possess the burden of demonstrating;
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“Gross Sales

by clear and convfndihg evidence, that Franchisor failed to exercise Franchisor’s Réasonable Business
Judgment.

“GAAP” refers to and means Uniited St’a’,tesGenerally Accepted Accounting Principles.

=

refers to and.means the total dollar sales from all business and customers of the
Franchised Business and includes the total gross amount of revemues and sales from whiatever souice

derived, whether in form of cash, credit, agreements to pay or otlier consideration incliding the actual

retail value of any goods or services traded, borrowed, 'or received by. Franchisee in .exchange: for any
form of non-money consideration (whéthér or not paynient is received at the time of the.sale), from or
derived by Franchisee or any other peisofi or Corperate Entity from business conducted or which

started in, on, from or through. the Franchised Business, Franchisee’s Restaurant Location, and/or

Franchisee’s Restaurant Facility whether such business is/was. conducted in compliance with or in
violation of ‘the terms of this Agreement. Supplementing the foregoing, Gross Sales further includes:
the total .gross: amount of revenues and sales from whatever source derived from and/or derived by
Franchisee, (including any person and/or Corporate Entity acting on behalf of Franchisee) from
business' conducted within and/or outside the Designated Territory ‘that is related. to the Franchised

Business and/or a Competitive Business. located and/or operated at Franchisee’s Restaurant Location,

at-Franchisee’s Restaurant F acil_‘ity’,‘ within the Designated Territory, outside the Designated Territory,

and/or othéerwise (the foregoing does, not constitute. approval for Franchisee’s operation of a

Competitive Business: and/or the operation of a Yang's Braised Chicken Rice Reéstaurant outside of
the Designated Territory). Gross sales do not include sales or usé taxes ¢ollected by Franchisee.

“Immediate Family” refers to and means the spouse of a person and any other member of the
household of such person, including, without limitation; children of such person.

“IP Claim” shall have-thie meaning defined and set forth in Article. 1 L.E of this Agreement.

“Institutional Facility” refers to and means any and all facilities, parks and instititioris with captive
audiences or consumers, workers, members -and/or participants. Withatit lifmitation to the foregoing,
the term Institutional Facility shall réfer to, mean and include, ainong other things airports, bus ‘and
train stations, factories, federal, state or local government facilities, military bases, hospitals,
amuSement parks; recreational facilities, schools, colleges :and .other academic facilities, seasonal
facilities, shopping malls, theaters, workplace cafeterias and.hotels. -.

“Joinder Agreement’’ refers to and means the form “Joinder Agreement” attached to. this Agreement _
as: Exhibit 2,

“Know-How” refers to means Franchisor’s. trade secrets ‘and proprietary information relatinig, to the
development; establishment, marketing, promotion: and/or operation of 'a Yang’s Braised Chicken
Rice Restaurant including, but not limited to, methods, techn’itlues Tecipes, specifications, food
preparatlon procedures, policies, marketing strategies and information reflected in, included in,
comprisinig and/or constituting a part of the : System. Without limitation to the: foregoing, Know-How
shall further include information contained in the Operations Manual and the Confidentjal
Iriformation.

“Lease Agreement Rider’” refers to and means the form “Lease Agreement Rider” attached to this
Agreement as Exhibit 7.

“Licensed Marks” refers to and:means the-trademarks, service marks, emblems.and indicia of origin,
including the “Yang’s Braised Chicken Rice” trademark, the Yang’s Braised Chicken Rice logo;
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Trade Dress, and other trade names, service marks, trademarks, logos, slogans-and designs authotized

by Franchisor in connection with the identification of Yiang’s Braised Chicken. Rice Restaurants and

the System Products. and Services, provided that such.trade: names, trademarks, service marks, logos

and designs are subject to modification, replacement and discontinuance by Franchisor in:
Franchiser’s Reasonable Business Judgment. '

“Managers” tefers to and means the Managing Owner plus all assistant managers of the Franchised
Business and all other employees, independent contractors; consultants, directors, officers and board
members who may pessess access to the Confidential Information.

“Managing Owner” if Franchisee-is a partnership or Corporate Entity, the Managing Owner shall be.
the Owner responsible for the: day to day over51ght nianagement and operation of 'the Franchised.
Business. The Managing Owner must possess and maintain an ownership and equity interest if the
Franchisee such that said individual owns, holds and controls not less than 25% of the equity and
ownership. interests in Franchisee. At all times, the Managing, Owner must manage the operations of
the Franchised Business.

“Noncompliance Fee” refers to and means a fee payable by Franchisee in ai amount equal to the
amount of costs and expenses that Franchisor incurs respecting the enforcement of Franchisor’s rights
under this Agreement in response to a default by Franchisee. Said costs -and expenses. shall include
any and all reasonable: administrative fees, legal fees, legal disbursements, consultant fees, 'expert
fees, accounting, fees and filing fees. Recoverable legal fees shall include legal fees and charges by
both outside legal counsel and/or incurred by Franchisoi-as to Franchisor’s in-house legal staff.

“Notice Period” shall have the meaning defined and set forth in Article 16.A of this: Agreement.

“QOperating Manager” refers to and means: the Manager designated by Franchisee or Franchisee’s

Managing Owner, that is charged with the obligation and responsibility to supervise'and manage (on-

site at Franchisee's Restaurant Facility) thie day to day operations of the Franchised Business. At all
times, the Operatmg Manager fust: (a) meet all of Franchisor’s. minimum training and brand quality

control standards and criteria for managers as may be set forth in the Opérations Manual; (b)

successfully complete Franchisor’s initial training program; (c) sign the Confidentiality Agreement;
:and (d) agree, in writing, to assume responsibility for the on-site management and supervision of the

Franchised Business.

“Qperations Manual” refers to and means, individually ard collectively, the manual(s) designated
by Franchisor and relating to the development and/or operations of Yang's Braised Chiicken Rice

Restaurants. including, but not limited to, the policies, procedures and requirements for the
development and operation.-of Yang's Braised Chicken Rice Restaurants. The Operations Manual

‘may consist of 'one of mere volumes, handbooks, manuals, written materials, videos, electronic media

files, cloud/internet based list-service, intranet, intérnet based and accessed databases, computer
media, -enyail, webinars and other miaterials as may be modified, added to, replaced or supplemented
by Franchisor from time to time in Franchisor’s Redsonable Business Judgment, whether by way of
supplements, replacement pages, franchise bulletins, or other official pronouncements or mears.
Subject.-to Franchisor’s modification from time to time and based on Franchisor’s Reasonable
Business Judgment, the Operations Manual shall, among other things, designate the :System Preducts
and Segvices that must be offered and provided by the Franchised Business and the Restaurant
Ingredients and Supplies that must be exclusively utilized by the Yang’s Braised Chicken Rice
Restaurant. Only System Products and Seérvices may be offéred and sold by the Franchised Business.

Only System Ingredients, Equipient.and Supplies may be utilized by Fraiichiséé in the operations of
the Franchised Business.

7 Yang Ming Yu Braiscd Chicken'USA GroupiEDD 4152018



“Owner” refers to-and means collectively, individually and jeintly: (a) the officers and directors of

Franchisee (including the officers and directors of any general partner of Franchlsee) who hold an
ownership interest in Franchisee; (b) the inanaging member or manager of Franchisee, if franchisee is.

a limitéd liability company, Qc) ali holders. of a 5% or more direct or indirect ownershlp interest. in.

Franchisee and/or of any entity directly ‘or ‘indirectly controlling Franchisee; and (d) the Managing
Owner(s). Franchisee’s Owners are identified in Schedule 3, to this- Agreement,

“Post-Term Restricted Period” reférs to and meéans the three (3) year period after the earliest to
occur+of the foilowing: (a) thé expiration or tertination of thls Agreement for any: reason; or (b) the
date oni which Franchisee Transfers this Agreement to another person or Corporate Entity. Provided
Rowever, that if a court of competent jurisdiction determines that this period. of 'time is too long to be-

7 enforceable, then the “Post-Term Restricted Period” means the two(2) year period after the edrliest o

occur of the following: (a) the expiration or termination of this Agréemeént for any. reason; or (b) thié
date on which Franchisee Transfers this Agreement to dnother person.or Corporate Entity.,

“Prohibited Activities” shall have the- meaning defined and set forth in Article 6.D. of this
Agreement. :

“Published Content™ refers to and means. any and all information, data, arficles, blog pdsts, press
releases, frequently asked questions, special offers, product information, service information, web
posts, videos and other information refating to or. concerning the Franchised Business, the System, or
the Licensed Marks that is or was made available by Franchisee or Franchisee’s agents o the pubhc
in print or €lectronic media that is published, listed, made available, uploaded ‘on, dewnloaded to or
posted to Digital Media.

“Renewal Fee” shall have the meaning defined and set forth in Article 15.A. of this Agreement. The
Renewal Fee is a fixed sum of $10,000.

“Renewal Term” refers to and means the ten (10) year périod that commiences on the expiration of
the Term and continues, unless earlier terminated p(n‘r"stlaﬁt‘to the terms of the then applicable Y:ang’s
Braised Chicken Ricé Restaurant renewal franchise agreement, for the ten (10) year period thereafter.
The: Renewal Term applies only if Franchisee is entitled fo invoke and does invoke Franchisee’s
renewal rights in accordance with the terms of this Agreement including, but not limited to, Article [5
of this Agreement and the applicable Y.ang's Braised Chicken Rice Restaiirant renewal franchise
agreement.

“Reserved Rights” shall have the meaning.defined and set forth in Article 2.D. of this, Agreement.
“Restaurant Facility” refers to-and means. the fixed commercial restairant facilities ihcl,uding,;’the
fixtures and improvements, from which Yang’s Braised Chicken Rice Restaurants are established,
operated-dfid managed.

“Restaurant Location(s)” refers to: and means the' fixed locations from which Yang's Braised
Chicken Rice Restaurants are established, operated and managéd.

“Restricted Territory” réfers to.and means the geographic area within: (a) Franchisee’s, Designated
Territory; (b) a twenty-five (25) mile fadius surrounding Franchisee’s Designated Territory (or,. if
Franchisee is not granted or designated a designated territory, then a twenty-five (25) mile radius
surrounding Franchisee’s Restaurant Location); (c) a twenty-five (25) mile radius surrounding the
Restaurant Locations for all other Yang’s Braised Chicken Rice Restaurants operating and/er under
development as of the Effective Date of this Agreement; and (d) a twenty-five (25) mile radius
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_shall be:no Site Selection Period.

surrounding the Restaurant Locations for all other Yang’s Braised Chicken Rice Restaurants that are
in operation or under development during all or any part of the Post-Termi Restricted Period;
prov1ded however, that if a court of competent jurisdiction determines that the foregoing Restricted
Temtory is too broad to be enforcedble, then the “Restricted Territory” means the geographic area
within Pranchisee’s Designated Territory plus a twenty-five (25) mile radius surrounding
Franchisee’s Designated Territory (or, if Franchisee: is not granted or designated a designated
territory, then :a twenty-five (25) mile radius 'surrounding Franchisee’s Restaurant Location). If
Franchisee is. not :granted or designated a Designated Territory, then, for the purpose of definiiig the:
Restricted Territory, Franchise’s De51gnated Tetritory shall be Franchisee’s Restaurant Location.
“Royalty Fee€” shall have the meaning defined. and set forth in Article 5.B. of this Agreement. If any
federal, state or local tax other than an income tax is imposed upon the Royalty Fee paid by
Franchisee to Franchisor which, Franchisor cannot directly and, dollar of dollar, offset against taxes.
required to be paid by Franchisor under any applicable. federal or state laws, Franchisee must
compensate Franchisor in the manner prescribed by Franchisor so. that the net amount or net fate
received by Franchisor is not less than that which has: been established by this Agreement and which
was-due-te, Franchisor on the effective date 6f'this Agreemen.

¢

‘Royalty Report” shall have the meaning defined and set forth in Article 5.B. of this:Agreement.

“Scheduled Business Coinmencement Date” refers to and means the date that occurs on thie iine (9)
month anniversary of the Effective Date of this Agreement.

“Site :Selection Acknowledgment” refers to- and means the form “Site Selection Acknowledgment”
attached to this Agreement as Exhibit 6.

“Site Selection Area™ shall have the meaning defined and set forth in Article 2.A.(4) of this
Agreement.

“Site Selection Period.” refers to and means the period of time commencing on the Site Selection
Acknowledgment Date (as such date may be set forth by Franchisor, and only Franchisor, in the Site
Selection .Acknowledgment) and automatically expiring. sixty: (60) calendar days after the Site
Selection Acknowledgment Date. If the Site Selection Acknowledgment Date is not set forth and
acknowledgéd by Franchisor in the Site Selection Acknowledgment then, the Site Selection Period
shall be zero (o) days. If the Site Selection Acknowledgment is not signed by Franchisor, then tliere

33

‘Spouse” refers to and means the:legal ‘spouse of an Owner as of the Effective Date.

“Supplemental Trammg” shall have the meaning defined and set forth'in Article; 4.A. of this
Agreement

“Supplemental Training. Fee” shall have the; meaning defined and set forth in Article 4.A. of this
Agreement.

“Supplier Evaluation Fee” refers to and means the fee determined by Franchisor, in Franchisor’s
Réasonable Business Judgment, and based upon the fees and/ot expensés incufred by Franchisor in
connection with the evaluation of a rfequest by Franchisee for Franchisor’s considération-and/or
review of a potential supplier. Under no circumstance is Franchisor required to approve of suppliers
requested by Franchisee.
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“System” shall have tlie meaning defined in the “Recitals” section of this, Agreement and is further
supplemented, as follows: ‘without limitation to the Recitals section: of this. Agreement and
supplementing the definition and meaning of the term “System”, System shall be defined to further
include and mean: (a) the. System.Products:and Services, System Ingredients, Equipmént and. Suppl‘ié"s
and ‘the services,, procedures and systems that are designated by Franéhisor; whethet presently or in
the fiiture, for use in connection with the developiment, establishment; marketing, promotion and
operation of.a Yang’s Braised Chicken' Rice Restaurant; (b). the Licensed Marks, (c) the Trade Dress;
(d) Copyrights; (e) other trade names; service marks, signs, and logos, copyrights and trade dress: that
is designated by Franchisor, whether presently or in the future, for use in' connection with the
development, establishment,. marketing, promotion and operation. of a Yang’s Braised Chicken Rice

‘Restaurant; (f) Operations. Manual; (g) Business Management Syster Data; (h) Know-How; (i)

Confidential Information; and (j). Digital Media. All determinations -a§ to the system including
components to the system and mddifications and replacements thereto shall be ‘determined by
Franchisor in Franchisor’s Reasonable Busiriess Judgment:

“System_Ingredients, Equipment and Supplies” refers. to and means those food, ingredients
(includi‘ng raw, partially prepared and prepared seasonings, sauces, mixes and food prodicts used to
prepare the System Products and Services), supplies and eqiiipment including, but not limited to,
branded packaging, paper goods, materials, uniforms, displays, menu boards and ‘merchandise,
designated by Franchisor in the Operations Manual and as may be modified and supplemented by
Franchisor from time to time.in Franchisor’s Reasonable Business Judgment.

“SJLstem Products and. Services” refers to and means. those products and services that Franchisor
authorizes for sale; by Yang's Braised Chicken Rice Restaurants. Franchisor shall exclusively
designate .and determine the System Products :and Services and Fianchisor, in Franchisor’s
Reasonable Business Judgment, may. change, medify, reduce or supplement the Systetn Products and
Services that must be offered and sold by thie Franchised Businéss and those products and services
that may fiot be sold by the Franchised Busiitess. Thé Operations Manual, subject to changes that
Franchisor miay make from tiime to time and Franchisor’s right to change and modify the System
Products and Services, shall designate the System Products and Services that must be offered and sold

by the Franchised Business. The' Franchised Business may only offer and sell the ‘System Products

and Services.

“System Website” refets to and means the web page: and/or pages located on the world ‘wide web at

the www.ymyusa.com URL (uniform resource locator) and shall further include all webpages and

.subdomains (including those that are franchisee and/or geography specific) that are a part of

www:ymyusa.com, or as designated by Franchisor being associated with the URL of
www.ymyusa.com and/or Yang’s Braised Chicken Rice Restaurants,

“Technology Fee” shall have the meaning defined and set forth in Article.5.C. of this Agreement and
is supplemented as follows: the Technology Fee is an administrative fee associated with. defraying
certain costs incurred by Eranchisor in connection with the maintenance of the www. ymyusa.com
website. The Technology Fee is nof specific to any $ervices or cortent provided on behalf of
Franchisee. '

“Term” refers to.and means the period of time set forth-and.defined in Article 2.B. of this Agreement
ot the Renewal Term. if Franchisee invokes Franchiseels renewal rights in accordance with this
Agreement.

“Trade Dress” refers:to and means the Yang’s Braised Chicken Rice Restaurant designs, images;,
marketing materials, packaging, branding and/of branding images which Franchisor authorizes and
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_the following termsiand conditions:,

requires Franchisee to use-in connection with thie operation of the Franchised Businéss and ds may be
révised and further déveloped by Franchisor from time to time.

“Training Program” shall have the meaning defined :and set forth in Article “4.A” of this
Agreement.

“Transfer” refers to add mheans and shall include, witheut limitation, the following, Whethier
voluntary or involuntary, conditional or unconditional, and/or direct or indirect: (a) an .assignment,
sale, gift, transfer; pledge or sub-franchise; (b) the glant of a mortgage, charge, lien or security
interest, including, without limitation, the grant of a collateral assignment; (c) a .merger,
consolidation, exchange of shares or other ownership interests, issuance of additional ownership
‘interests or securities representing or potentially represénting ownership interests, or redemption of
ownership interests; and (d) a sale or exchange of voting interésts or securities convertible to voting

interests; of an agreément granting the right to exercise: or control ‘the exercise of 'the voting rights of

:any hoelder.of ownership interests or'to control the operations or affairs of Franchisee.

““Transfer Fee” shall have the meaning defined.in Article 14.C.(11) of this Agreement. The: Transfer
Feeris a fixéd sum:of $10,000.

“Yang®’s Braised Chicken Rice Restaurant(s)” shall have the meaning defined in the Recitals
section of-this. Agreement.and, without.Iimitation.to the Recitals section definition of “Yang’s.Braised
Chicken Rice: Restaurants”, shall further include, refer to and 'mean: every business and all businesses
owned and/or operated by Franchisor, Franchiser’s affiliates and/or authorized. franchisee(s) that
utilize and/or is/are réquired to utilize the Systém, and/or Licerised Marks including, but not limited to,
the Franchised Business. ‘

ARTICLE 2
GRANT OF FRANCHISE

2.A. GRANT OF FRANCHISE.
Franchisee has requestéd that Franghisor grant to Franchisee the non-exclusive license and right to

develop, own and operate: 4 Yang's Braised Chicken Rice Restaurant within a specified térritory: In
- reliance. on, among other things, the representations made by Franchisee: in the Franchise Disclosure

Questionnaire and Representations Statement attached to' this Agreement.as Exhibit 3 and, subject to the
terms and conditions.of this Agreement, Franchisee’s request has been. approved by Eranchisor, subject to

(1) During the Term of this Agréement and subject to the rights of Franchisor including, but not
limited to, the Reserved Rights, Franchisor grants to Franchisee and Franchisee accepts, the non-
exclusive license, right and obligat‘ion to develop and operate, one (1) Yang’s Braised Chicken
Rice Restaurant in conformity with the System and this Agreement from a single fixed restaurant
location, selected by Franchisee but rtequiring the approval of Franchisor (“Franchisee’s
Restaiirant Location™) and, as designated by Franchisor in Franchisor's discretion and.Reasonable
Business Judgment, within a Designated Territory;

(2). If, as of the Effective Date, Franchisee has. selected a proposed Restaurant Location that
- Eranchisor approyes as Franchisee’s Restaurant Location, then: Franchisee’s Restaurant Location
shall be identified in Schedule | of this Agreement and, Franchisee’s Designated Territory shall
be identified ii Schedule 2 of this Agreement. Franchisor’s execution of Schedule 1 with a
specific location for Franchisee’s Restaurant Location shall constitute Franchisor’s approval of
Franchisee’s Restaurant Location. Franchisée’s execution of Schedulé 1 with a specific location
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for Franchisee’s Restaurant Location shall constitute Franchisee’s obligation to develop and
operate -‘a Yang’s Braised Chlcken Rice Restaurant at the designated Franchiseé¢ Restaurant
Location;

(3) If, as of the Effective Date, Franchisee has net selected a proposed Restaurant Location,
and/or has not obtained Franchisor's approval of the proposed Restaurant Location, and/or
Schedule | to ithis Agreement is left incomplete or is not signed by Franchisor, Franchisee must
{ocate, idenfify and secure a Restaurant Location. for the: Franchised Business in accordance with
the terms of this Agreement, including the requirement that Franchisee must obtain Franchisor’s
approval of Franchisee’s Restaurant Location. If, after the Efféctive Date, Franchiseé proposes
and Franchisor approves of Franchisee’s proposed Restaurant Location; such approval must be.in
writing and must be evidenced by Franchisor’s execution of Exhibit 5 with a specific Restaurant
Location designated and identified in Exhibit 5. At the time of executing Exhibit 5 and, thereby,
approving Franchisee’s proposed Restaurant Location, Franchisor, in Franchisor’s discretion and
Reasonable Business. Judgment, shall designate and determine Franchisee’s Designated Territory;

(4) If, as of the Effective Date -or other appropriate pen'ods after the Effective Date, Franchisee
has not selected a proposed Restaurant Location that is approved by Franchisor but, Franchisee
has identifigd an area in which Franchisee may iook to secure a restaurant location for the
Franchised Business; Franchisor, in Franchisor’s discretion, and Reasonable Business Judgment,

hay enter into’ the Site ‘Selection Acknowledgment attached to this Agreéement as Exhibit 6. If’
executed by Franchisor, within the Exhibit 6 Site Selection Acknowledgment, Franchiser -shall
designate a geographic area (the “Site Selection Area™).within. which Franchisor, during the Site
Selection Period, shall not, on behalf of any third-party, approve any new Restaurant Location.

Franchisee agrees that the Site Selection Acknowledgment does not, in any way, constitute the
approval of Franchisor as to any proposed Restaurant Location, does not constitute or determine

Franchisee’s final .appioved Réstaurant Location, does not constitute Franchisor’s designation of’

Franchisee’s: Designated Territory, does not afford Franchisee any territorial rights in. or to the
Site Selection Area, and does: not .extend and/or modify any ebligation on the part of Franchisée

to timely secure an approved Restaurant Location in accordanée with the térms of this
_Agreement;

(5) At al} times, Fraiichisee's _r*’-i’g‘hts; in and to the real property and the business premises of
Franchisee’s Restaurant Location shall be subordinate and subject to Franchisee’s and
Franchisee’s. landlord’s: agreement to and execution of the Restaurant Location Leas¢ Agreemerit
Rider attached to: this Agreement as Exhibit 7 and, Franchisee’s agreement arnid execution of the
Collateral Assignment of Lease attached to this Agreement as Exhibit 8:

(6) Franchisee may only offer and sell the System Products and Services from Franchisee’s -

Restaurant Location in accordance with the requirements set forth in the Operations Manual and
only to: (a) retail customers for consumption.on the premises of Franchise¢'s Restaurant Facility;
(b) personal carryout fromr Franchiseg’s Restaurant Facility; and (c) delivery to customers located
within the Designated Territory;

(7) Without Franchisor’s prior written censent, which Franchisor may withhold within
Franchisor’s Reasonable Business. Judgment and for any reason or no reason at -all, Franchisce
may not solicit customers or deliver to customers located outside Franchisee’s Designated
Territory;

(8) Except as: otherwise provided in this' Agreement including, but not limited to, the Reserved
Rights,, provided that, 4t all times Franchisée is and remains in compliance with all of the terms
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- and provisions of this Agreement, during the Term of this Agreement, neither Franchisornor any
affiliate of Franchisor will establish or opérate, or grait a franchise to any third-party to operate, a
Restaurant using-the Licensed Marks and System at any location within Franchisee’s Designated
Territory (provided that a Designated Territory has been designated and approved by Franchisor
i accordance with the:terms of this Agreement); and

(9) The foregoing rights granted in this Article 2.A. are subject to and contingent upon each and
every, term and condition of this Agreement, the rights of any prior user, and are non-exclusive
‘and suboidinate to the Reserved Rights.

2.B. TERM :
Unless previously terminated pursuant to the terms of’ this Agreement, the term of this Agreement w111 be
for a period of 10 years, commencing as of the Effective Date (the “Term”).

2.C. 'OWNERS AND:SPOUSE AGREEMENT, INDIVIDUAL

GUARANTEES, CONFIDENTIALITY AND RESTRICTIVE COVENANTS

If Franchisee is, at any time; .a Corporaté Entity; Franchisee agrees that each Owner dand their respective
Spouse shall -execute, sign and deliver to Eranchisor the Franchise Owner and Spouse Agreement and
Guaranty attached to this Agreement as Exhibit | and, in doing se, among other things, will jointly and
severally guarantee Franchisee’s. obligations .and personally bind themselves to confidentiality and non-
competition. covenants and restrictions. Without limitation to: and as -a supplement to the foregging, each
Owner shall bé bound by the ‘provisions, obligations' and responsibilities set forth ini this Agreement by
executing the-Joinder Agreeniérit attached to this A"_'greerne‘nt as Exhibit-2.

2.D. 'RESERVATION OF RIGHTS

Franchisor on behalf of itself, its affiliates and its assigns retains all rights, en any and all terms and
conditions that Franchisor deems advisable and withotit arly compénsation or consideration te Franchisee
to engage in the following activities (the “Reserved Rights”): (a) operate and grant to others the right-to
operate a Franchised Business, Yang's Braised Chicken Rice Restaurant and/or other restaurants using the
System and Licensed Marks at locations outside Franchisee’s Desrgnated Territory; (b) acquire or merge
with. or otherwise affiliate with one or more businesses. of any kind, including businesses that are
Competitive Businesses, and after such acquisition, :merger or affiliation to own .and operate and to
franchise of license otheérs -to 6wn and operate: aid to continiié to. gwi and operate siich businesses,
including Competitive Businesses (but. not utilizing the Licensed Marks) within Franchisee’s Designated
Territory; (c) be:acquired by or merge with or otherwise affiliate’ with one: or more businesses of any kind,

including businessés that are, Competitive: Businésses, even if such business of businesses presently or; in
the future, own and operate and franchise or license others to own and ‘operate such businesses, 1ncludmg
Competitive Businesses (but not utilizing the Licensed Marks) within Franchisee's Designated Territory;
(d)y use the Licensed Marks and System to distribute the System Products and Services or products and
services similar to the System Products and Services. in Alternative Channels of Distribution within or
outside FranchiSee s Des]‘g’nat‘ed Territory, (e) operate and grant to other's the right to operate a Yang”s
Desrgnated Temtory, and (t) use the chensed Marks and System and to license others to use the
Licensed Marks and System to engage in all other activities not.expressly prohibited by-this Agreement.

2.E. MODIFICATION OF SYSTEM

Franehisor, in Franchisor’s Reasonable Business Judgment, reserves. the right, at all times, to supplement,
modify, alter and/or amend the: System including any and/or all components of the System. Franchisee
shall promptly comply with all such modifications to the System whether such modification results in the'
addition, ‘subtraction, modification and/or enhancemeént to any and/or all components of the System.
Franchisor shall provide Franchisee with a reasondble time period to comply with any change or
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extend any deadline or requirement set forth in this Agreement,

modification to the System which shall be communicated to Franchisee by Franchisor including, but not
limited to, communication through the: Operations Manual. Eranchisor’s modifications to:the System shall
not materially alter Franchisee’s fundamental rights- under this Agreement.

2.,F. OWNERSHIP OF CORPORATE ENTITY _
If Franchisee is at any timé 4 Corporate Entity, Franchisee: represents that the information contained in
Scheduile 3 to this Agreement is true and accutate:

ARTICLE.3
LOCATION; DEVELOPMENT, OPENING AND
OPERATION OF FRANCHISEE’S RESTAURANT

3.A.  RESTAURANT LOCATION

Franchisee shall develop, operate and manage the Franchised Business from a Restaurant Facility that is
constructed arid established at a Restaurant Location, that: (a) was identified and evaluated by Franchisee;
(b) ‘complies ‘with the terms and conditions. of this Agreement; (c) satisfies and meets Franchisor’s

standards and spec‘iﬁcations; (d) is: timely presented by Franchisee to Franchisor for ,ap’p'r'ov'a'l as;

Franchisee’s proposed Restaurant Location; (e) is approved by Franchisor as Franchisee’s Restaurant
Location; (f) is timely secured by Frafchisée within one hindred and twenty (120). days of the Effective:
Date of this Agreement, as evidenced by a binding ledse with a duration equal to the full Term of this.
Agreement; (g) is and, at all tiimes, shall be ex‘éiusivel_y dedicated to the operation of the Franchised

Business; (h) is located within ‘the Designated Territory, if Franchisor previously designated and

approved, in writing; a Designated Territory; and (i) otherwise meets the terms and conditions of this
Agreement.and Franchisor’s standards and specifications:

Franchisee will not lease, purchase or-otherwise acquire a proposed Restaurant Location until such
information as Franchisor may réquire as to the proposed Restaurant Location has been provided to
Franchisor by Franchisee and, Franchisor has approved the location in accordance with the terms and
conditions of this Agreement including, but not limited to, Article 2.A. of this Agreement. Franchisor

shall respond to Franchisee’s request. for approval of a proposed Restatirant Location within a reasonable

time ‘period but not exceeding thirty (30) days following Franchisor's réceipt, from Franchisee, of

complete written information about Franchisee’s: propdsed Restdurant Location. If Eranchisor rejects or
disapproves Franchisee’s proposed Restaurant Location, Franchisee must nevertheless identify and obtain

Franchisor’s approval of a proposed Restaurant Location within the fime requirements set forth in this
Agreement. Franchisor’s disapproval of a proposed Restaurant Locatign shall not serve 4s a basis to

. - . F- -

Franchisor’s -approval of Franchisee’s. proposed Restaurant Location is not and does not constitute a

representation or ‘warranty ‘by Franchisor of ‘any kind other than that: Franchisor does riot object o or

disapprove of Franchisee’s proposed Restaurant Location. NO provision of this Agreement shall be
construed or interpreted to impose an obligation on Franchisor fo locate a Restaurant Location for the
Franchised Business, to assist Franchisee in the' s€lection of :a ‘suitable Restaurant Location for the

Franchised Business or to piovide assistance to the Franchisee in the purchase or lease of a Restaurant

Location.. If Franchisee leases Franchisee’s Restaurant Location, Franchisee: must use Franchisee’s best
efforts to énsure that the: landlord signs: the Lease Agreement Rider that is attached to this Agreement as
Exhibit 7. If Franchisee’s landlord refuses to sign the Lease Agreemiéent Rider in substantially -the same
form as the attached Exhibit 7, such refusal may constitute grounds upon which Franchisor refuses to
approve. Eranchisee’s proposed Reéstaurant Location. ) ‘
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3.B.  RESTAURANT AND RESTAURANT FACILITY DEVELOPMENT

Franchisee shall develop and construct Franchisee’s Restaurant Facility and Restaurant Location in
accordance ‘with Franchisor’s standards and specifications and using only those types of construction

materials, decorating materials, furniture, fixtures, equipment, trade dress 'signs, suppliers, advisors and
contractors that Frarchisor has approved in the Operations Manual, in supplements to the Operations
Maiual or as Franchisor otherwise designatés and approves of i 4 writing specifically directed to
Franchisee and signed by Franchisor:

Franchisee’s Restaurant Facility and Franchisee’s. Restaurant Location must. be constructed and
established in accordance with Franchisor’s plans and specifications. Promptly -after signing a lease or
closing on a purchase of the premises of Franchisee's Restaurant Location, Franchisor shall provide
Franchisee with Franchisor’s generalized prototype plans and specifications. Prior to constructing,
equipping and building out Franchisée’s Réstaurant Facility and Franchisee’s. Restautant Location,
Franchisee shall:

(V) Prepare and -submit to Franchisor for approval, which approval, specific. plans and
specifications prépared by. the design ¢onsultants, designated or approved by Franchisor and hired
by Franchisee,.at Franchisee’s sole expénse, whereby such plans and spécifications -are: prepared.
specifically for Franchisee’s Restaurant Facility and Franchisee’s Restaurant Location and shall
reflect and comply with Franchisor’s generalized plans and specifications and otherwise satisfy
the specifications and requirements set forth in the Operations Manual. If Eranchisor determines,
in Franchisor’s Reasonable Business Judgment, that any plans are not consistent with
Franchisor’s prototype plans and 'specifications, Franchisor may prohibit implementation of the
plans and disappfove the plans;

(2) Obtain all required building, utility, sign, health, sanitation, liquor-(if'the; System Products and
Service include :and permit the: service of alcohol), and business permits. and licenses, and any
other req_uired permits and licenses;

(3) Constriict all required improvements to-Franchisee’s Restaurant Location, purchase and install
dll required furniture, fixtures and equipment and decorate the premises in compliance with the
plans and specifications approved in writing by Franchisor and all applicable ordinances, building
codes, permit requirements and lease or.deed requirements and restrictions;

(4) Provide Franchisor timely written reports regarding the process of construction. and
_remodeling in compliance with Franchisor’s then-current specifications;.and:

(5) Establish filing, accounting, and -inventory control systems, conforming to the requirements
prescribed by Franchisor, if any.

At.all times, in the construction and operation of the Franchised Business, Franchisee shall exclusively

install, use, attach, maintain, replenish and replace only those types of construction and decorating

materials, furniture; fixtures; equipment, and signs that Franchisor has approved or designated in the

‘Operations Manual for Yang’s Braised Chicken Ricé Restadrants as méeting Franchisor’s specifications
and. standards for appearance, function and performance. Franchisee only may purchase approved or

designated types of construction .and decorating: materials, fixtures, equipment, furniture and signs from
any supplier approved or designated by Franchisor, which may include Franchisor and Franchisor’s

affiliates,
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3.C. RESTAURANT OPENING

Franichise¢ must develop. and open thé Eranchised Business 'to the public and, commence the day. to day’
operations ‘of the Franchised Business, on or before the Scheduled Business Commencement Date.
Notwjjtbs*tanding, the foregoing, Franchisee agrees that prior to opening the Franchised Business' to the
Public, Franchisee must, as determined by Eranchisor: (a) be in compliance with the: terms and conditions-
of this Agreement; (b) have satisfied the pre-opening obligations set: forth by Franchisor in the Operations
Manual; (c) have completed and satisfied the: training obligations designated by Franchisor; and (d)
iobtained Franchisor’s written.¢onsent to-0pen.

3.D. RESTAURANT OPERATIONS :

At all times, the Franchised Business shall: (a) be exclusively operated from Franchisee’s Restaurant
Location approved by Franchisor; (b) be exclusively .operated from a Réstaurant Facility; (¢) exclusively
offer and sell the System Products and Services as designated by Franchisor, in Franchisor’s Reasonable
Business. Judgment, and as modified by Franchisor from timeé to. time; (d) ensure that.the System Products
and Services are only offered and. provided by Franchisee through employees and/or Owners that have, to
Franchisor’s safisfaction, completed the training requirements and Training Programs required by
Franchisor, in Franchisor’s Reasonable Business Judgment and :as may be modified ‘and §upplemented by
Franchisor from time to time; (e) exclusively utilize, maintain and stock in inventory the System
Ingredients, Equipment and Supplies in such quantities and as désignated by Frafichisor; in' Franchisor’s
Reasonable Business Judgment, and as modified by Franchisor from ‘time to time; (f) exclusively
purchase the System Ingredients, Equipment and Stipplies from the suppliers and vendor(s) approved by
Franchisorand designated by Franchisor, in Franchisor’s Reasonable Business Judgment, and as modified
by Franchi$or from time to time; and (g) be operated .in conformity with the Operations, Manual as such
Operations Manual. exists as of the Effective Date of this Agreement and as the Operations Manual may.
be modified and supplemented from time to time in the future by Franchisor, in Franchisor’s Reasonable
Business Judgment..

Franchisee agrees that contro] over the natufe, quality, branding and source of the System. Ingredients,
Equipment and Suppliés is critical to the System and that irrespective of the availability .of substitute
products; supplies; inventory, :apparel and/or accessories, Franchisee shall only utilize the System
Ingredients, Equipment and Supplies as designated by F ranchisor and only from those suppliers approved
by Franchisor. Franchisee agrees that in many. instances Franchisor and/or Franchisor’s affiliates may be
or may become the exclusive supplier of System Ingredients, Equipinent and Supplies.

3.E. BUSINESS MANAGEMENT SYSTEM
At all times, Franchisee shall exclusively utilize the Business Management System(s) deSJgnated by

" Franchisor, in Eranchisor’s Réasorable Business Jidgnient, and as ‘may bé modified, supplemented or -

replaced by Franchisor from tinie to time. Franchisee cannot substitute or replace the Business
Management System in favor of aily substitutes or other systems. To the extent that the Business.
Management System is hosted, inaintained, licensed or operated by third-party suppliers Franchisee shall
purchase, license and maintain such Business Management System and/or systéms from such third-party
suppliets designated by Franchisor and subject to Franchisor’s standards and specifications: To the extent
that the Business Management System(s) designated is/are interniet or cloud-based systems. with accounts
and data (including accounts and data associated with the Franchised Business) stored off-site Franchisor,
in Eranchisor’s. Reasonablé Business Judgiment, may, require that Franchisee’s license, utilization and use:
of the Business Management System occur through accounts registered to Franchisor, ¢ontrolled by
Franchisor or licensed through Franchisor. To the extent that the Business Mariagement System(s) is/are
stored locally on, computer systems maintained by Franchisee, thien Franchiseé shall proy‘idé Franchisor
with internet and complete remote access to such systems. Franchisor may be and/or become the
exclusive supplier and/or reseller of the Business Management System.
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Franchisee shall be résponsible for initial license fees, trdining fées and -continuing monthly license fees
required for contifiued :and mandatory access and utilization of the Business Management'System. Such
fees shall be designated -and determined by Franchisor, in Franchisor’s Reasonable Business. Judgment or
by the suppliers designated by Franchisor and approved by Franchisor in Franchisor’s Reasonable
Business. Judgment, and shall be paid to Franchisor and/or to the third-party supplier(s) approved by
Franchisor. Franchisee must complete training, purchase and license the Business Management 'Sy‘S'tem‘(S)
no later than-45 days prior to the earlier of the Actual Business Commencement Date .or the Scheduled
Business-Commencemeiit Date.

Supplementing, and without limifation to the foregoing, Franchisee acknowledges that the Business.
Management System will contain proprietary and confidential information owned by Franchisor and
related o the System, dnd that:

(1) Franchisee shall utilize the Business Management System exclusively for the:operations of the:
Eranchised Business and. in accordance with the terms of this Agreement and Franchisor’s.
standards and Speciﬁcati‘ons as set forth in the:Operations Manual,

(2) All ‘ﬁghts ifi and to the Business Managemerit System are non-trainsferable and non-assignable
to Franchisee and shall be utilized by Franchisee 'subject te the terms and conditions of this:

Agreement, Business Management System licenses that Franchisor may approve of and otherwise:

asdetermined by Franchisor in Eranchisor’s: Reasonable Business Judgment;

(3) As between Franchisee and Franchisor; Franchisor i$ and shall be the exclusive owner of the.
Business' Management System Data, expect that Franchisee shall store and maintain such data in

decordance with all applicable local, state and federal privacy, data collection and solicitation,

laws. Among other things, upon expiration or termination of this Agreement for any reason,
Franchisee shall preserve and maintain the Business Management System data for the purpose of
transferring such data to Eranchisor;

(4 At all times, Franchisee shall provide and permit Franchisor to madintain direct and
independent access to the Business Ménagenicnt System and the Business: M'a‘nage'menﬂt System
Data and to duplicate and. evaluate data the Business Management System Data If applicable,
upon Franchisor’s request, Franchisee shall electronically transfer and transmit to Franchisor all
Business Management System Data;,

(5) When instiucted by Franchisor, Franchisee shall upgrade, replace and meodify the Busmess_ o

Managemerit System;

(6) ‘FranChiseevs'hallTpromptly disclose to Franchisor all ideas and suggestions for modifications or

.enhancements to the Business Management System, to the configuration and templates associated
.with the-Business Management System. and. that Franchiser shall have the right to use such ideas
and suggestioris and that Franchise¢ shall not receive or obtain any ownership right‘s or interests

in any medifications or-eénhancémients to‘the Business Manageineint Software;

(7) Other than permitting access to employees of ‘the Franchised Business for the purpose of
conducting the authorized operations of the: Franchised Business, Franchisee shall not permit nor
allow any third party to. access, utilize or duplicate the Business Management System or the
Business Management System Data without Franchisor®s prior written consent;

(8) Eranchisee shall kéep -and maintdin the Business Mandgement System and the Business
Management System Data as secret and confidential and Franchisee shall maintain security
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précautions to maintain the confidentiality .and secrecy of the Business Managemernt .and to
prevent the unauthorized access or use;

(9) Management Software System and 4ll information, data and templates stored, entered and/or
maintained thereon as confidential, as containing trade secrets of Franchisor that we have
entrusted to Franchisee in confidence to use only as Franchisor authorizes; and

(10) In fio évent shall Franchisor be liable to Franchisee for.any damages, including any lost
profits; lest savings, or other incidental or'consequential damages, relating to Franchisee’s use or,
Franchisee’s: inability to use, the Business Management System even if Franchisor has been
advised of the possibility of such damiages, or for any claim by any other party including the
software manufacturer. The foregoing limitations of liability are intended to apply without regard
to whether other pro.vxslpns of the Agreement have been breached or proven: ineffective.

3.F. DIGITAL MEDIA,SYSTEM WEBSITE AND TELEPHONE NUMBERS.

Franchisee :acknowledges the significance of Digital Media to the System-and necessity for Franchisor’s,
control over D1g1tal Media. Between Franchisor and Franchisee, Frarichisor is the absolute owner of the:
Digital Media and nothing contained in this Agréemeiit grarnts to Franchisee: any ownership interest in or
to the Digifal Media. Franchisee shall not utilize, access of open accounts regarding or related to Digital
Media unless expressly approved by Franchisor in writing which approval Franchisor may withhold,

icondition or limit as detéfminéd by Franchisor in Franchisor’s Reasonable Business Judgment and which,
approval, if given, shill be limited ‘to the marketing and promotion of the Franchised Business in
dccordance with Franchiser’s standards and specifications. Upen expirationi or termination of this

Agreement for any reason, any prior ‘authorization by Franichisor as to Franchisee’s right to. utilize the
Digital Media and/or -otherwise as to any rights of Franchiseé¢ in or to the Digital Media shall be

automatically terminate and, at Franchisor’s election, the right to any;and all accounts and/or sites (if any)

associated with Digital Media utilized by Franchisee shall be transferred to Franchisor. Under no
circumstance shall Franchisee utilize the Digital Media for purposes of or with the: efféct of libeling or
disparaging another nor shall Franchisee violate any copyrights — as ‘to such actions as between
Franchisee and any third party, Franchisee is exclusively responsible for disparageiment, libel and/or
copyrigh't ‘infringemen’t if Franchisee published and/or caused such content to bév’publ'i\'shed.

Franchisee. agrees that. Digital Media and/or Published ‘Content, if permitted by -Eranchisor, must be

approved by Franchisor prior to p,ulqliCatiOn or use in any form. Digital Media and Publishéd content that
is approved by Franchisor or that otherwise is acceptable to Franchisor as meeting Franchisor’s standards

shall be owned by Franchisor: As between Franchisor and Franchisee; any and all interest-and rightin'or

to the Digital Media and/or Published Content shall at all tiines, be and is the exclusive property of
Franchisor ‘both during the Term .of this Agreement and upon the -expiration or termination of this
Agreement. Franchisee agrees. that the System Website and all improvements and modifications made to
the System Website, Digital Media, and Published Content is and shall be the excliisive property of
Frafichisot. During the Term. of this Agreement and subject to Franchisee’s compliance with ithe terms
and conditions of this Agreement, the System Website, $hall include inforimation related to the Franchised
Business as shall be determined and designated by. Franchisor in Franchisor’s Reasonable Judgment.

Franchisee agrees that ifi the évent of the termination of this Agreement, for any reason, that the accounts
related to all telephone numbers associated with the Franchised Business and. ll rights in and to the
telephone numbers associated -with the Franchised Business, shall, at Franchisors electlon be transferred
to Franchisor.

Without limitation to the forego‘ing, Eranchi's,ee shall; upen the request of Franchisor, execute and deliver
to Franchisor the Assignjmént of Telephone Numbers and Digital Media Accounts attached to this,
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Agreement as Exhibit 9. Upon. the request of Franchisor, Franchisee shall execute, update, and/or re-
execute the Assignment :.of Telephone Numbers: and Digital Media agreement ‘upon the request of
Franchisor. As between Franchisor and all third parties, Franchisee does hereby represent and
acknowledge that such third-party is authorized to rely on the Assignment of Telephone Numbers and
Digital Media agreement, irrespéctive of any dispute and/or controversy bétween Franchisor and
Franchise¢ and irrespective of any contiary instructions of Franchiseg.

3.G. RELOCATION OF FRANCHISEE’S RESTAURANT

To the extent that Franchisee wishes to relocate the Franchised Business and, thereby, Franchisee’s
Restaurant Location .and Franchisee's Restaurant Facility, Franchisee must obtdin Franchisor’s prior
written consent, which Franchisor may refuse in Franchisor’s Réasonable Business Jiidgiment. Franchisee
agrées that if Franchisor does consent to the relocation of the Franchised Business; that Franchisor may
condition Franchisor’s'consent to:Franchisee’s relocation request on requirements imposed by Franchisor
which may include, among other things: (a) that the proposed Restaurant Location meet and satisfy
Eranchisor’s. then current standards for Restaurant Locations; () that the proposed Restaurant Facility
meet and satisfy Franchisor’s then current standards for Restaurant Facilities; (c) that the proposed
Restaurant Ea_ci,lfi_tyv be constructed and established in accordancé with Franchisor’s current standards and
specifications; (d) that the proposed Restaurant Location be located within Franchisee’s. Designated

- Territory;. (e) that the proposed Restaurant Location (even if it is located within the Designated Territorys)

not be within-a close proximity to the. Designated Territory and/or Restaurant-Location of another Yang’s
Braised Chicken Rice Restaurant; and’ (f) that, as te the proposed Restaurant Facility and proposed
Restaurant Location, Franchisee satisfy the terms -and conditions set forth in this Agreement for
Restaurant Facilities, and ‘Restaiirant Locations including; but not limited to, the requireinents set forth in

Articles 2.A: and 3.B of this Agreement. Franchisee agrees: that Franchisor possesses sole discretion as to

whether or not Franchisor approves of Franchisee’s.relocation request.

ARTICLE 4
TRAINING AND OPERATING ASSISTANCE

4.A. INITIAL TRAINING, SUPPLEMENTAL TRAINING AND'SYSTEM-WIDE TRAINING
(1) Within forty-five (45) days of the earlier of the Scheduled Business Commencement Date or
the Actual Business Commencement Date, Franchisee’s Managing Owner and one manager must
compléte; to Franchisor’s satisfaction, Franchisor’s initial training progfam (the “Training
Program™). ' ‘ :

designated manager) with Eranchisor’s Training Program. If Franchisee would like more than two
individuals to attend -the initial Training Program, subject to. Franchisor’s apptoval, Franchisee
shall pay to. Franchisor an additional fee of $300 per additional person attending Injtial Trairing.
Prior to opening and commencing the operations of the Franchised Business, the Managing
Owner and other personnel as designated or determined by Franchisor, must attend and
successfully complete the Training Program designated by Franchisor. The training will include
classroom and .on-the-job instruction at a location or facility designated by Franchisor. Following
completion of the initial Training Program, Franchisee shall be responsible for the .ongoing
trdining of Franchisee’ emiployeées; staff and all other employees of the Franchised Buginess. Said
on-going training must cornform to Frarchisors standards and spe,'c'iﬁ(:aﬁ"ons. The Training
Program shall be structured, configured and established by Franchisor from time to time. The
Training Program may be structured so that it is offered and completed by Franchisee in various
phases which may require participation in interactive. Webinar type- sessions. and on-site training
‘at the Certified Training Site designated by the Franchisor.
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(2) Eranchisee (or, if Frarchisee is a Corporate Entity, Franchisee’s, Managing Owner) and
Manager, at Franchisee’s. sole cost .and expense, must attend and successfully complete .all
refresher training courses or system-wide: training courses, additional training programs and
seminars as Franchisor periodically 'may 'design‘ate‘ or o"ffer in FranchiSOr"s‘ R’eas‘onéble B'us'ines's
sefinars; but Franchrsor teserves the rlght ‘to .assess. Franehrsee reasonable charges for such
training. Franchjsee is tésponsible for all expenses Franchisee and Franchisee’s employee incurs
in connection with attendance and participation in these programs and seminars; including,
without limitation, the-cost of transportation, lodging, meals and any salaries.and.other wages..

(3) Franchisee shall pay the salaries, fringe benefits, payroll taxes, inemployinént compensation,
workers" compensation insurance, lodging, food, rafu_t_omob‘ile rentdl, travel costs and -all other
expenses for those persons- who, on behalf of Franchisee; attend and participate' in the Training
Program If the Trdining Pfogram is provided -t the Franchised Business by a representative of
Franchisor (provided that Franchisor, in Franchisor’s sole discretion, elects to do so), then. the
Franchisee will pay for the reasonable travel costs, lodging, food, automobile rental and other .
expenses incurred by Eranchisor’s representative in connection with such: training.

(4) Subject to Franchisor’s approval and agreemient, Franchtsor ‘may offér supplemental training
to Franchlsee at Franchlsee s Restaurant Locatlon (heremafter referred to as “Sulgglemental
or approve of any request by Franchisee for Supplemental Trammg If Franchisor does agree to
offer and provide Supplemental Training, Franchisee. shall pay to Franchisor a supplemental
training fee at the rate of $300 per on-site trainer per day plus reimbursement .of the: travel and
hotel accommodation expenses that Franchisor’s trainers reasonably incur (thé “Supplemental
Training Fee”). Franchisee 'agrees that if Franchisee is in breach -of this Agreemieiit due to thé
operations of the Franchised Business, Franchisor may require that Franchisee participate in and
pay for Stpplemental Training.

(5) If the Franchised Business experiences turnover, each newly hired Manager must, prior to
being .able. to work in the Franchised Business complete, at Franchisee’s expense, Franchisor’s
initial Training Program at a location and facility designated by Franchisor. In connéction with
such training, if training occurs (subject to Franchisor’s discretion) at a Restaurant Facility
designated by Franchisor, Franchisee shall pay to Franchisor a training fee of $300. per Manager,
per day for each Manager attending Franchisor’s Training Program. Notwithstanding the

foregoing, Franchisor, in Franchisor’s sole discretion, may treat such training as Supplemental

Training and provide the Training Program on-site at Franchisee’s Restaurant Facility wherein
Franchisee shall pay to franchisor the fe¢s and reimburse Franchisor of the expenses. set forth in
Article 4.A.(4), above.

(6) Franchisor, in Franchisor’s Reasonable Business Judgment must approve of all individuals
attending and participating;in the Training Program and all Supplemental Traifing programs. All
patticipants in the Training Program must.qualify as either an Owner or Operating Manager and,
prior to training, among, other things; must havé executed the. Franchise Owner and Spouse
Agreément and Guaranty or the:Confidentiality Agreement, respectively.

OPERATING ASSISTANCE,

From time to time .and as determined by Franchrsor in Franchisor’s Reasonable Buisifiess Judgment
Franchisor may advise Franchisee of those applicable standards, procedures and System requirements in
connection with Franchisee’s .operation of the Franchised Buisiiiess. Operating assistance may, as
determined by Franchisor; in Franchisot’s solé discrétion, consist of:
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(1) Establishing and communicating te franchisee operating procedures, improvements to the

. System and modifications to the System in connection with the Franchisee’s operation of the

Eranchised Business, the System Products and ‘Services. , equipment to be purchased -and utilized
by Franchisee and those-systems -and procedures to be utilized by Franchise¢ in connection with
Franchisee’s training of sérvice eniployees and Franchlsee s marketing and promotion of the
Franchised Business;

(2) .Establishing and communicating additional and/or modified System Products and Services
that may be authorized for Yang’s Braised Chicken Rice Restaurants;

(3) Modifying the System Products and Services authorized for Yang’s Braised Chicken Rice
Reéstanrants;

(4) Establishing and .communicating marketing and promotion: standards and base campaigns. that
are authorized for use by franchisees in connection with the operation and promotion of” Yang s
Braised Chicken Rice Restaurants;

(5) Establishing.and communicating -advertising and promotional programs. and standards for use
by franchisees in connection with the operation and prometion of Yang’s Braised Chicken, Rice
Restaurants;

(7) Approving or disap’prov‘ipg‘ of Franchisee request to utilize marketing.and promotioi materials
aid inedia not-previcusly authorized by Franchisor;

(8) Establishing and communicating administrative and general operafing procedures for use by
franchisees in connection with the operation of Yang’s Braised Chicken Rice Restaurants;

(9) Establishing, updating, revising ahd communicating a list(s) of approved suppliers of
products, supphes equipment, software systeins.and marketing - related services including, but hot
limited to the’ System Ingredients, Equipment and Supplies, as Franchisor deerns appropriate and
as-may be otherwise designated by Franchisor in Franchisor’s Reasonable Business Judgment;

(10) Coordinating an Annual System Conference for System franchisees that are in good standing
with' Franchisor. Franchisee shall be responsible for all expenses of its personnel attending the
annual meeting ificluding. travel, meals and lodging. Franchisee shall be required to pay_to
Franchisor ari Annual Conference Attendance Fee. Franchisee agrees that if Franchisee fails to
attend the' Annual System Conference that Franchisor shall, nevertheless; charge and Franchisee
shall pay the Annual Conference Aftendance Fee — even if Franchisor waives such fee for
franchisees who attend the Annual System Conference. No more than two individuals may attend
the Annual System Conference on behalf of Franchisee; and

(11) Establish and communicate guidance to Franchisée in the form of the Opérations Manual and
as Franchisor, in Franchisor’s sole discretion, deems appropriate in the form builletins or other

written materials, telephonic consultations. and/or consultations at the offices.of Franchisor.

CERTIFIED. "i?RA.lN‘lNG SITE

A franchisee’s Yang s Braised Chicken Rice Restaurant.may become a Certified Training Site by meeting
criteria éstablishéd by Franchisor. Franchise possesses sole discretion and «arutho'ri‘t;y respecting: the
certification of a Yang’s Braised Chickefi Riice Restaurant as a Certified Training Site,,

21 Yaiig:Ming Yu Braised Chicken USA Group FDD 4:15.2018



4.D. OPERATIONS MANUAL

Franchisor shall loan to Franchisee during the term of the. franchise one copy (in; digital format or in print,

as determined by Franchisor) of the Operations Manual. The Operations Manual contains mandatory and

suggested specifications, standards. and operating procedures that Fraichisor prescribes for Yang S

Braised Chicken. Rice Restaurants:and information relative to other obligations of’ Franchisee.. Franchisee:
‘must opetate the Franchised Business in accordance with the: spe01ﬁcat1ons and requirements set forth. in

the Operations Manual and as sariié may be modified; supplemented and/or changed by Franchisor fiom
timé to time. Franchisor has the right to add. to, and -otherwise: modify, the Qperations Manual to reflect
changes in the'System Products and Services, Restaurant System. Ingredients, Equipment and Supplies,

specifications, standards and operating procedures of a Yang’s Braised Chicken Rice Restaurant.

Franchisee must keep its copy of the Operations Manual current and. in a secure location at Franchisee’s.

Restaurant Location. If the Operations Manual i provided to Franchisee-in electronic format;,«. Franchisee
‘shall not permiit third party access t¢ the Operations Manual. The master copy of the Operations: Manual

that Franchisor maintains at Franchisor’s principal office controls if there is a dispute relative to the
contents of ‘the Operations Manual. Franchisee shall have a reasonable period of time to implement the

changes in the System required by changes to the Operations Manual. Franchisor shall give  Franchisee

written notice of the changes required and the period of time within which ‘the changes must be
implemented by Franchisee.

Without limitation to the foregoing, Franchisee may: only offer and sell the System Products:and Services

and utilize the System Ingredients, Equipment and Supplies :as designated by Eranchisor, in Franchisor’s

Reasonable Business Judgment, in ‘the Operations Manual and in accordance with the - térms,

specifications and requirements set forth in the' Operations Manual and as Franchisor may supplement and

medify the Operations Manual from time to time,

ARTICLE5
FEES

S5.A. INITIAL FRANCHISE FEE

Upon. execution of this Agreement Franchisee shall pay to Franchigor a non-recurring initial franchisee
fee (the “Initial Franchise Fee™) of Thirty-Five Thousand ($35,000) Dollars. The Initial Franchise Fee is
fully earned by Franchisor-upon execution of this Agreement and is not refundable,

5.B. ROYALTY FEES

Thioughout the Term of this Agreement, Frauchlsee shall pay to Franchisor a. contmumg weekly non-
refundableiroyalty fee (the, “Royalty Fee”) in ‘an.amount equal to six percent (6%) (the “Royalty Rate”).of
Franchisee's weekly Gross Sales. The Royalty Fee shall be calculated, on a weekly basis for each

Tespective weekly Accounting Period,

The Royalty Fee is.on-going and is payable in cash and calculation of the on-going Royalty Fee to be paid
‘weekly (or based on such other Accounting Period designated by Franchisor) shall be on-going based on
the Gross Sales for the: previous weekly Accounting. Period. for:each.and every week. tlirou'g’hout the Term
of this' Aigreement. Royalty Fee paymients will be paid weekly and sent by ACH and/or electronic funds
transfer, due on the Thursday of each weekly Accounting Period (for the preceding week and -each week
thereafter throughout the entire Term of this Agreement) or such other specific day of the week that
Franchisor designates from time to time or for such other period that Franchisor may designate (the "Due
Date")(the term. Due Date is further defined in' Article 1 of this Agreement). Upon the request of
Franchisor and in no event not later than thirty (30) days prior to- the carlier of the Actual Business
Commencement Date or the Scheduled Business Comimencement Date, Franchisee shall execute
Eranchisor’s designated ACH Authorization form and such other authorlzatlon agreements, in the form
proscribed by Franchisor, for preauthorized payment of Royalty Fee payments, and other amounts due
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from Fianchisee under-this Agreement; by electronic transfer-of funds. from Franchisee's bank account to
the bank account that Franchisor designates. As of the Effective Date, Franchisor’s current ACH
Authorization that.must be executed -and complied with by Franchisee is attached hereto as Exhibit 11,
Franchisor may. require Franchisee to pay the Royalty Fees and othér amounts due under this' Agréement
by means other than ACH.and/or automatic-debit whenever Franchisor deems appropriaté, and Franchisee
agreés fo comply with Franchisor’s payment-instructions:

‘On the Due Date each week, Franchisee shall.report by telephone, electronic means, or in written form, as
Franchisor directs, a Royalty. Report itemizing actual sales achieved by the. Franchised Business and any-
deductions therefrom to arrive at the Gross Sales for the preceding weekly Accounting Perigd (the
"Royalty Report") and any other reports reqiiired under this Agreement. Franchisor shall have the right to
veiify such royalty payments from time to time, as it deems necessary in any reasonable manner. If
Franchisee fails to have sufficient funds in. its account or otherwise fails to pay any royalties due as of the.
Due Date, Franchisee shall owe, in addition to:such royalties, a late charge equivalent to the lesser of Five
- Percent (5%) per month of any late royalty payment or Fifty ($50) Dollars; provided, however, in no
event shall Franchisee be required to. pay a late fee at a rate greater than the fmaximum commercial
contract interest rate permitted by applicable law: Further, if Franchisee fails to submit an accurate
Royalty Report by. the Due Date of each week for'the preceding week, Franchisee must pay, in:addition to
royalties, a late charge in the amount of Fifty ($50) Dollars. Franchisor may require. Franchisee to pay the
Royalty Fees: and other amounts due under this Agreement by.means other than automatic debit whenever
Franchisor'deems appropriate, and Franchisee.agrees to comply with Franchisor's payment instructions:.

5.C. TECHNOLOGY FEE

Throughout the Termn of this Agreemeiit, Franchisee shall pay to Franchisor a ¢ontinuing monthly non-
refundable Technology Fee. Franchisor, in Franchisor’s Reasonable Business Judgment, possesses the.
right, at any and all times throughout the Term, to implement and charge. Franchisee a monthly
Technology Fee in a monthly amount designated by Franchisor but provided that such monthly amount of
the Technology Fee does not exceed Two Hundred ($200) Dollars per month. The Technology Fee is a
general administrative fee and is not :connected to any particular service. The Technology Fee shall be
paid to Franchisor each and every month ofi the Dug Dite.

5.D. INTEREST, COLLECTION COSTS AND ATTORNEY FEES

All unpaid obligations under this Agreement (of any nature) shall automatically bear interest from the.
‘date due un‘til paid at the lesser of (a) twelve percent (12%) per dnnum,. or: (b) the maximum rate alléwed
then the amount of the unpald and past due: obhgatlon will bear simple mtelest at the lesser of elghteen )
percent (18%) simple interest per annum or the maximum legal rate allowable by applicable law.
Furthermore,. the Franchisée will pay Franchisor for any and all costs -incurred by Frarnchisor in the
collection of such unpaid and past due obligations including, but not limited te, reasonable attorney’s fees.

Franchisee acknowledges that this Article 5.D. does not constitute Franchisor's agreement to accept
‘payments after they are due .or a commitment by Franchisor to extend credit to, .or otherwise finance
Fianchiseé's operation of the Franchised Business. Further, Franchisee acknowledges that Franchisee’s
failure to pay all amounts when due shall constitute grounds for termination of this Agréement, as
provided in Article 16.

5.E. APPLICATION OF PAYMENTS

Franchiser has sele discretion to apply any payments received from Franchisee or to- offset any
indebtedness of Franchisee to Franchisor to any past due indebtedness of Franchisee for Royalty Fees,
Advertising Contributions, purchases from Franchisor or its affiliates, interest or-any other indebtedness
of Franchisee to Franchisor or its affiliates.
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5.F.  WITHHOLDING PAYMENTS UNLAWFUL
Franchisee .agrees. that under no circumstance is: Franchisee entitled to withhold payments due: to
Franchisor under this Agreement. Among other things and without limitation to the foregoing,
Franchisee expressly agrees that any claim by Franchisee as to the alleged non-performance of
Franchisor’s obligations shall not permit and/or. entitle Franchisee to 'withhold paymenits diie Franchisor
under this Agreement. )

ARTICLE 6

FRANCHISEE’S AND FRANCHISEE’S OWNERS
RESTRICTIVE COVENANTS AND OBLIGATIONS

6.A. NECESSITY FOR RESTRICTIVE COVENANTS

Franchisee agrees that only through the course -of entering into this Agreement is Franchisee being
provided with access to the System, Franchisor’s training, use .of the Licensed Marks and access to the.
Opérations Maniial and Confidential Information. Franchisee agrees that competition by Franchisee,
Owners, Spouses and Immediate Family Members could jeopardize the entire System and cause
irreparable harr to Franchisor and franchisees of Yang’s Braised Chicken Rice Restaufants. Accordingly,
Franchisee and Franchisee’s Owners (and Spouses) agree to comply with the: restrictive covenants set
forth in this Article 6 and throughout this Agreement.

6.B. RESTRICTIVE COVENANTS: KNOW-HOW

Franchlsee agrees that Franchlsee (a) shall not use the Kinow- How in any busmess or capac1ty other than
of the Know- how at all times; (c) shall not make unauthorlzed coples of documents contammg any Know-
Howy (d) shall take all reasonable steps that Franchisor requires frfom time to timeé . to prevent unavthorized
use or disclosure of the Know-Hows; and (¢) shall stop using the Know-How immediatey upon the
expiration, termination or Transfer of this Agreement. Franchisee agrees that the foregoing covenants and
:obligations shall. also apply to: (a) Franchisee’s Owners and Spouses: and that Franchisee’s Owners and:
Spouses shill each execute and déliver to Franchisor the Franchise Owner and Spousé Agreement and
Guaranty in the form attached to this Agreement :as Exhibit 1 and. (b) Franchisee’s directors, officers,
employees and -agents where disclosure of the Know-How was necessary for the operations of the:
Franchised Business and where siich director, officer, employeé and/or agent preyi‘ouSLy executed -and
delivered to Franchisor the Confidentiality Agreement in the form attached to this Agreement as Exhibit
'4‘.

.- -6.C. . .RESTRICTIVE COVENANTS: CONFIDENTIAL INFORMATION. ... ... . . _ .

Eranchisee 'agrees that Franchisee: (a)shall not use the Confidential Information in any business' or
capacity other than the Yang’s Braised Chicken Rice Restauidnt operated by Franchisee; (b) shall
maintain the confidentiality of the Confidential Information at all times; (c) shali not make unauthorized
copies of documents contdining any Confidential Information; (d) shall take such reasonable steps as
Franchisor may ask of Franchisee from time to time to prevent unauthorized use or disclosure of the
Confidential Information; and (e) shall stop using the Confidential Information immediately upon the
expiration, termination or Transfer-of this Agreement. Franchisee agrees that the foregoing covenants.and

obligations shall also apply to: (a) Franchisee’s ©wners and Spouses and that Franchisee’s Owners and
Spouses. shall each, execute and deliver to Franchisor. the Eranchise Owner and Spouse Agreement and
Guaranty in the form attached to this Agreéement as Exhibit 1; and (b) Franchisee’s directors, officers,
employees and agents where disclosure of the: Confidential Information was. necessary for the operations
of the Franchised Business and where such director, officer, employee and/er agent previously €xectited
and delivered to_Franchisor the Comdenﬁial,igy Agreement 'in the form attached to this Agreément ds
Exhibit 4.
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6.D. RESTRICTIVE.COVENANTS;: UNFAIR COMPETITION

AND IN-TERM NON-COMPETITION OBLIGATIONS

- Franchisee agrees that during the Term of this Agreement, Franchisee shall not engage in the following
activities' (the “Prohibited Activities”): (a) owning and/or having any leégal or equitable interest (whether
fas an individual ‘proprietor, owner, partnér, member or shareholder of'a Co‘rpo’rat‘e' Entity, 6r in any siinilar
capacity) in a Competitive Business (other than owning an interest of three percent (3%) or less in a
publicly tradéd company that is a Competitive Business); (b). operating, ‘managing, funding and/or
performing:services (whether as an employee, officer, director, manager, consultant, representative, agent,
and/or creditor or in any similarcapacity) for a Competitive Business; (¢) divérting or-attempting to divert
- -any business or customers from Franchisor ‘(or one of Franchisor’s affiliates or franchisees); .and/or (d).
inducing (1) any of Franchisor’s-employées or managers (or'those of Franchisor’s affiliates or franchisees)
to. leave their position with Franchisor, -or (ii) any customer or client of Franchisors (or :of one: of
Franchisor’s affiliates or franchisees) or of Franchisee to any other person business that is not a Yang’s,
Braised Chicken Rice Restaurant. Franchisee. acknowledges that if Franchisee' were to engage in the
Prohibited Activities that such actions would be unfair, would constitute unfair competition and would
cause harm to Franchiser, the-System -and other Yang’s Braised Chicken Rice Restaurant Franchiseés.
Franchisee agrees that the foregoing covénants and obligations shall also apply to Franchisee’s Owners:
and Spouses and that Franchisee’s Owners and Spouses shall each execute and deliver to Franchisor the
Franchise Owner .and Spouse Agreement.and Guaranty in the form attached to this Agreement as Exhibit
1‘! . .

6.E. RESTRICTIVE COVENANTS: UNFAIR COMPETITION

AND POST-TERMINATION NON-:COMPETITION OBLIGATIONS

Franchisee agrees that durinig the Post-Term Restricted Period Franchisee will not engage in any
Prohibited Activities; provided, however, that the Prohibited Activity relating to having an interest in a
Competitive: Business. will only apply with respect to a Competitive Business that is located within or
Territory. If Franchisee is engaged in any Prohibited Activities during the Post-Term Restricted Period,
Franchisee agrees that Franchisee's Post-Term Restricted Period will be extended by the period of tiine
during which Franchisee was engaging in thé Prohibited Activity (any siuch exténsion of time will not be
construed as a waiver of Franchisee™s breach or otherwise impair any of Franchisor’s. rights or remedies
relating to Franchisee’s breach). Franchisee agrees that the foregoing covenants and obligations shall also
apply to Franchisee’s Owners and Spouses and that Franchisee’s Owners and Spouses shall each execute:
- and deliver to Franchisor the Franchise Owner:and Spouse Agreement and Guaranty in the form attached
to this Agreement as Exhibit 1. Franchisee agrees that this restriction is fair and reasondble and that if
Franchisee did -engage 'in"a Prohibited Activity that_such -atctions would constitute acts of -unfair_ _
competition and will irfeparably harm Franchisorand the System.

6.FE. IMMEDIATE FAMILY MEMBERS:

Franchisee: ‘acknowledges, agrees and represents that 'should Franchisee circumvent the restrictive
covenants and obligations due to Franchisor under this Article 6. by disclosing Confidential Information
and Know-how to an. immediate family member (i.e., parent, sibling, child; or grandchild) that Franchisor
will -and the System will be irreparably harmed. Fianchisge: acknowledges that if Franchisee or one of
Franchisee’s Owners did disclose ‘the Know-how te an immediate: family member and the immediate
family member-of Franchisee or an Owner used the Confidential Information or Know-How to engage in.
activities that, for Franchisée, qualify as Prohibited Activities as defined above, that Franchisor and the
System will be irreparably harmed. Franchisee agrees that as between Franchisee: and. Franchisor that
Franchisee: and Franchisee”s Owners aré in & better position to: know- if Franchisee permitted and/er
provided an immediate family member with access to the Confidential Information and/or Know-How.
Therefore, Franchisee agrees that Franchisee will be presumeéd to Kaye violated the terms. of this
Agreement and, in particular, the restrictive covenants and obligations set forth in this Arficle 6 if any
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member of Franchisee’s immediate, family or the: immediate family of 'an. Owner (a) engages in any
Prohibited Activities during any period of time during which. Franchisee is prohibited from engaging in
the Prohibited Activities or (b) uses or discloses the ‘Confidential Inforimation and/or Know-how:
However, Franchisee may rebut this presumption by provxdmg evidence conclusively demonstrating that
neither Franchisee not Franchisee’s Owaer(s) did not disclose the Confidential Information and. Know-
How and did not permit disclosure of the Confidential Information or' Know-How: to the family member
of Franchisée or Franchisee’s Owners. Franchisee agrees that the foregoing. covenants, obligations,
representations and burden of proof shall .also apply to: Franchisee’s Owners and Spouises and that
Franchisee’s Owners and Spouses shall each execute and deliver to Franchisor the Franchise Owner and
Spouse Agreement and Guaranty in the form attached to this Agreement:as Exhibit 1.

6.G. 'REASONABLENESS OF RESTRICTIVE COVENANTS AND OBLIGATIONS
Franchisee agrees that: (a) the terms of this Article 6 are reasonable both in time and in scope of
geographic area; and (b) Franchisee has sufficient. resources and businéss: éxperience @nd opportunities to

- earn an adequate living while complying with the terms of this Article 6. Franchisee-hereby waives any

right to challénge the terms of this Article 6 as being overly broad, unreasonable or .otherwise
unenforceable. Although Franchisee and Franchisor both believe that the re§tri’ctiYe covénarnts and
obligations of this Article 6 to be réasonable in terms of scope, durdtion and geographic area, Franchisor

‘may at any timé: unilaterally modify the terms .of this Article 6 (provided that such modification is in

writinig .and signed by Franchisor) by limiting the scope of the Prohibited Activities, narrowing: the”
definition of a Competitivé Business, shortening the duration of the Post-Term Restricted Period,
reducing the. geogtaphic: scope of the Restricted Territory:and/or reducing the scope of any other covenant
imposed upon Franchisee under this Article 6 to ensure that the terms and covenants are¢ enfofceable:
under applicable law.

6.H. BREACH OF RESTRICTIVE COVENANTS AND OBLIGATIONS

Franchisee agrees that Franchisee’s failure and/or Franchisee’s Owner(s) failuré to comply with the
testrictive covenants and obligations set forth in: this Article 6 will cause irreparablé harmi to Franchisor
and/or other Yang’s Braised Chicken Rice Restaurant franchisees for which there is no adequate temedy
at law. Therefore, Franchisee agrees that any violation of these Article 6 covenants and obligations by
either Franchisee and/or any. Ownei(s) will entitle Franchisor to injunctive felief. Franchisee agrees that
Franchisor may apply for such injunctive relief, without bond, but upon due notice, in addition to such
further and ‘other relief as may be available at equity or law, and the sole remedy of Eranchisee, in the:
event of the entry-of such injunction, will be the dissolution of‘such injunetion, if warranted, upon hearing.
duly held (all claims for damages by reason of the wrongful issuance of any such injunction being,
expressly waived hereby). If.a court.réquires the filing.of a bond notwithstanding the preceding sentence,
the Franchisee and Franchisor agree that the amount of the bond ‘shall not exceed .$1,000. Franchisor’s
remeédiés under this Article 6.H. are not exclusive of any other, but may be combined with others under
this Agreement, or at law or in equity, including injunctive relief, specific performance and recovery of
monetary damages. '

6..  OWNERSHIP OF INNOVATIONS,

IMPROVEMENTS.AND CUSTOMER INFORMATION

Franchisee agrees that with regard to the Franchised Business all customer lists and their contents and
information represent Confidential Information and constitute an asset of Franchisoi whether or riot such
information was 'supplied by Franchisor. During the' Term: of this Agreemerit and in connéction with the
\deMelopment, establishment, marketing, promotion and opération of the Frarichised Business, Franchisee
shall disclose to Franchisor all of Eranchisee’s ideas, concepts, methods and products -conceived or
developed by Franchisee and Fran"chisee's affiliates, Ownérs, agénts, and employees relating, to the
development and operation of Yang’s Braised Chicken Rice Restaurants. Franchisee hereby. assigns to
Franchisor and Franchisee agrees to procure from Franchisee’s Owners, affiliates -and employees
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-assighment of any such-ideas, concepts, recipes, methods, 'and products that Franchisee is requited to

disclose to Franchisor under this Article 6.1. Franchisor shall have no obligation to: make:any lump sum or
on-going payments to Franchisee or Franchisee’s Owners, affiliates or employees with respect to any
such idea, concept, method, technique or product. Franchisee: agrees that Franchisee will riot use nor will
Franchisee allow any other persen or e’ntify to use-any such concept; method or prodiict without;obtaining
Franchisor's prior written approval.

ARTICLE 7
OPERATING STANDARDS

T.A. OPERKTIQN_SAND MAINTENANCE OF CONDITION AND APPE‘ARANCE
At all fimes; Franchisee and the Franchised Business shall: (a) exclusively offer and. sell the Systern .

. Products.and Services as designated by Franchisor in the and as may be modified by Franchisor from time
to time; (b) exclusively purchase ‘and utilize the System Ingredients, Equipment and .Supplies as
«designated by Franchisor in the Operations Manual and as may be modified by Franchisor from time to

time; (c) maintain :a complete and updated inventory :and. supply of System Ingredients, Equipment and
Suppliés as designated by Franchisor in' the. Opérations Manual and as may be thodified by Franchisor
from time to time; (d) maintain Franchisee’s Restaurant Facility in a clean, sanitary, functional and well

. maintained condition; and (e) maintain, update and recondition Franchisee’s Restaurant Facility as
. «designated by Franchisor in the Operations Manual and as may be modified by Franchisor from time to

time.

7.B.  UPDATING AND UPGRADING

Upon the tequest of Franchisor, Franchisee must improve, modify and remodel Franchisee’s. Restautant
Eacility to the Franchisor’s: then-current standards and specifications: Franchisee agrees to make such
improvements or modifications when changes. to Franchisor’s standards and specifications are made

.applicable to Franchisee’s Restaurant Facility.

7.C. REMEDIES FOR NONCOMPLIANCE WITH APPEARANCE
OF FRANCHISEE'S RESTAURANT FACILITY, EQUIPMENT AND SUPPLIES
If Franchisee fails or refuses to initiate within thirty (30) days after Franchisor’s requést; and/or fails to

continue in good faith and with due diligence, ‘any required improvement, modification, refurbishment;

renovation, and/or remodel of Franchisee’s Restaurant Facility, then Franchisor has the right, but is not
obligated, to.enter upon Franchisee’s Restaurant Facility and Franchisee’s Restaurant Location and effect

such. improvemeént, modifi¢ation, refurbishment, renovation, and/ot remodel on Franchisee’s behalf, and
_.Franchisee must pay the:entire ¢ost to Franchjsor-on démand.

7.0.  DAMAGE CAUSEDBY CASUALTY
If Franchisee’s: Restaurant Facility is damaged or destroyed by fire or any .other casualty, Franchisee

. must, as-soon as practicable but in no event later than two (2) months after such casualty, initiate repairs

or reconstruction, and thereafter in good faith and with due diligence continue imntil completion of the
repairs-or econstruction, in order to restore the:premises of Franchisee’s Restauraiit Facility to its original
condition before casualty.

7.E. ALTERATIONS TO THE FRANCHISEE’S RESTAURANT FACILITY

AND FRANCHISEE’S RESTAURANT EQUIPMENT AND SUPPLIES

Franchisée shall -not make any material alterations to Franchisee’s Resfaurant Facility without
Franchisor’s-prior written consént. Franchisee not replace -or make any unapproved replacements ofor
material alterations to the fixtures, equipment, furniture, demgns or signs, comprising or being a part of,
Franchisee’s Restaurant Facility. Franchisor has the right, in its sole. discretion and at the sole éxpense of
Franchisee, to rectify any material alterations to Franchisee’s Restaurant Facility not previously approved
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by Franchisor of cofitrary to the specifications and standards of Franchisor as contained in the Opéfations
Manual or otherwise set forth by Franchisor. Franchisor will provideé written noticeé to Franchisee before .
Franchisor makes the correction, if Franchisor elects to do so,

7.F. UNIFORM IMAGE, STANDARDS, 'SPECIFICATIONS PRODUCT

PREPARATION, SERVICE DELIVERY AND PRODUGT REQUIREMENTS‘

To ensiire that the highest degree of uniformity, quality:and service is maintained (as deterfiined by
Franchisor in Franchisor’s: Reasonable Business Judgment), Franchisee must use its best efforts to. operate
the. Franchised Business 'in strict conformity with the methods, standards and specificdtions of Franchisor
as set forth in the Operations Manual and as Franchisor inay, in Franchisor’s Reasonable Business

Judgment, otherwise prescribe in: writing. Supplementing and without limitation. to the foregoing,

Franchisee agrees that Franchisee shall:

(1) Exclusively offeér and sell the System Products and ‘Services and. as:Franchisor may modify
same from time totime in Franchisor’s.Reasonable Business Judgmerit;

(2) Exclusively utilize the System Ingredients, Equipment and Supplies :and only those: methods,

procedures, production systems, and delivery systemis as designated by Franchisor in: the

Operations Manual or as otherwise designated by Franchisor in writing and, as Franchisor may
- modify fiom time to time in Franchisor’s Reasonable Business Judgment;

(3) Exclusxvely utilize the System Ingredients, Equipment and Supplies equipment, supplies,
materials, uniforms, and forms as designated. by Franchisor in the Operatlons Manual -or
otherwise in writing and as Franchisor may medify froin time to time in Franchisor’s Reasonable
Business Judgment. '

(4) Exclusively utilize packaging, signs, menus, menu boards, paper goods, uniforms, and other
materials- dlsplaymg the Licensed Marks as: desngnated by Franchisor in the Operations Manual -or
otherwise in writing, .as Franchisor may modify from time to time in Franchisor’s. Reasonable
Business Judgment, and obtain-such items from suppliers designated by Franchisor by Franchisor
in'the Operations Manual or otherwise in writing, as Franchisor may modify from time fo. time in
Franchisor’s:Reasonable Business Judgment;

(5) Provide prompt, courteous, and efficient:service to customers;,

) Manual or 0therw1se in wntmg,, as m_ay be, mgdlﬁe_d by Franchlsor from time to time in

Franchisor’s Reasonable Busingss. Judgmient;

(7) Adhere to the highest standards of honesty, integrity, fair dealing, and ethical conduct in
dealing with customers and suppliers of the Franchised Business;;

(8) Conduct all advertising, and promiotion of the Franchised Business. in strict ‘compliance. with.
Franchiser’s standards and specificatjons-and to the highest standards of ethical advertising;

(9) Refrain from any business or advertising practice that may be .injurious to the goodwill‘
associated with Franchisor, Yang’s Braised Chicken Rice Restatirants, the Systeiri; and the .
Licensed Marks;

(10) Not deviate from the standards that Franchisoi séts for the operation of the Franchised
Business;
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{11) Promptly respond to all customer and petential customer inquiries and complaints to-achieve
high levels of customer satisfaction.and reviews;

(12) Honor and implement refund policies established by Franchisor from time to time in
Franchisor’s Reasonable Business Judgment;

-(13) Honor, implement.and offer Customer Vouchers as authorized and designated by Franchisor;

(14) Maintain and display -at visible locations designated by Franchisor displays and signs
informing, customers and ‘the public that “This Yang's Braised Chicken Rite Restaurant is
independently owned operated and managed by [insert.name of Franchisee] pursuant to a license

- agreement " or such other signageas designated by Franchisor;

~(15) Adopt, 1mplement and abide by the System. and all changes made to the System (as

designated by Franchisor in Franchisor’s Reasonable Business Judgment) including, without
hmltatlon, the System Products and. Services and the System Ingredlents, Equipment and
Supplies; ‘

(¢16) Maintain a fully trained competent staff capable of rendering courteous quality service in
dceordance with the Operations Manual-and Franchisor’s standards and.specifications;

(17) Ensure that all of Franchisée’s employees wear all uniforms set forth in the Operation
Manual .and/or as otherwise required by Franchisor while working at the. Franchised Business,
and said -uniforms shall be of such design and color as set forth in the Operations Manual
Franchisor and/or as-otherwise' prescribed by Franchisor, in Franchisor’s. Reasonable Business:
Judgment, from time to time;

(18) Not promote any: other businesses at the Franchised Business, and/or from Franchisee’s
Reestaurant.F ac"il’ity; -and/or Franchisee’s Riestaurant Location;

(19). Comply with all laws ‘applicable- to the' operation of "thg- Franchised quin,éss,v meluding,
without limitation, all health laws, wage and hour laws, labor department, workers compensation

and unemployment laws and.rules;

(20) With fespect to all credit card. transactions and the customer information obtained through

_credit card usage, Franchisee_agrees. to_diligently comply with all statutes and fulés regarding;

such usage and shall protect-the privacy of Franchisee’s credit card customers;

.(21) Stock, maintain and replenish System. Ingredients, Equipment and Supplies in such supply as.

to realize, service and promote the F,r;mc’hjse_d' Business to its full potential;‘

(22) Exclusively use, at. all times, only those supphes products, equipnient, software systems,
business management systems, customer relationship management systems. (whether hard -drive
based, networked, or cloud based) and supplies designated by Franchisor including, without
limitation, thé System Ingredients, Equipment and Supplies, the System Products and Services,
and the Business Management System, and purchdse same exclusively from Franchisor and/or
Franchisor’s designated suppliers;

(23) Ensure that all products sold by the Franchised Business are limited to the System Products.
and Services;
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1.G.

_authorization cannot be revoked.

{24) Permit Franchisor or Franchisor’s dgents, it -any reasonable time, to inspect Franchisee’s
Restaiitant Facility and test, sample, and evaluate the services and products oftered by the
Franchised Business to evaluate whether or not same meet and .comply with Franchisor’s

standards and specifications;

(25) Designate-and maintain an. Operating Manager who, in addition to the Managmg ‘Owner, (a)

completed Franchisor’s inifial Training Program, (b) works on-site-at Franchisee’s Restaurant
Facility, (c) signed and duly executed the. Confidentiality: Agreement, and (d) consistently:
demonstrates s or her ability to satisfy the performance requirements of the System related to

confidentiality, brand protection, the purchase, maintenance, and .utilization of the System

Ingredients, Equipment and Supplies, and service standards respecting the System Products and

Services,;

(26) Install and maintain in Connection with the operations of the Franchised Business, all

equipmerit, supplies and systems; as designated by Franchisor, in. Franchisor’s Reasonable
Business Judgment; and as may be modified by Franchisor from: time to time, including, withouit
limitation, point of sale systems, the Business Management System, computer systems, security

systems, System Ingredients, Equipment and Supplies, and telecommunications equipment
designated by Franchisor, and provide and permit Franchisor to maintain, direct and independent
-access to such systems and monitor the Frarichised Business;

(27) Implement and maintain, at Franchisee’s expense, a bookkeeping, accounfing, and record
keeping system conforming, to the requirements:and formats Franchisor prescribes from time to
time in Franchisor’s Reasonable Business Judgment; and

(28) Grant and give full and complete on demand ahd continuous instantaneous access to-
Franchisee’s business and financial records. including, wWithout limitation, Franchisee’s point of
sale systems, the Business Managemerit Systein utilized by Franchisee, and Franchisee’s
Busiriess Mandgement System Data.. Further, Eranchisee agrees that, at all times, designated.
suppliers of System Ingredlents, Equipment and Supplies are, at all times, authorized to share all
information related to Franchisee’s Restaurant, all purchase transactions, ordering information,
and order and inventory history between Franchisee and thie designated Suppliers and that
Franchisor’s designated and/or approved .suppliers of' System Ingredients, Equipment and
Supplies may rely on this Agréement and, among othef things; the authorization contained in this
Asticle 7.F. (2&) withotit any further authorization from Flanchlsee and that the foregoing,

APPROVED SERVICES, PRODUCTS, EQUIPMENT AND SUPPLIERS

The reputationand goodwill of Franchisor and ofall Yang’s Braised Chickeri Rice Restaurants are based

on and can only be maintained by the con,si,ste’nt offer, sale, promotien and deliveny' of high quality
fproduct‘s -and services, high quality standards; consistency and consistent communication with customers.

Franchisee agrees, that, among' other things, the products and services to be offered and sold by the
Franchised Business, the ingredients, supplies, suppliers and equipment utilized by the Franchised
Business, the methods for monitoring .customer satisfaction and, the niéthods for marketing and
promoting the Franchised Business must conform to Franchisor’s System standards ‘and specifications as
determined by Franchisor; in Franchiser's Reasonable Business Judgment, and, as designated by

Franchisor in the Operationis Manual and, as ‘modified by Franchisor from time to time. Without

limitation te the foregoing; Franchisee. agrees that:

(1) The Franchised Business shall exclusively offer t6 the public the System .Products and.
Services for .on-premises dining and carryout and only those System Products and Services

30 Yang:Ming Y Brajsed Chicken YSA.Group FDD'4.15:2018



designated and authorized by Franchisor, in Franchisor’s Reasonable B‘usin_csﬁs Judgmernt, and; as
:may be modified by Franchiser from time to time in Franchisor’s Reasonable Business Judgment.

(2) The Franchised Business will exclusively: (a) offer and serve the System Products and
‘Services; (b) prepare and serve the System Products and Services in accordance. with the
System’s standards and specifications; (c) exclusively purchase and utilize Systemi Ingredients,
Equipment and Supplies purchased from Franchisor or Franchisor’s designated suppliers;. (d)
exclusively purchasé and utilize equipment, Supplies; promotional materials, point of sale systems
and Business Management System(s) designated by Franchisor and :subject to Eranchisor’s
specifications; (e) Purchase interior displays, point of sale displays, uniforins, supplies, marketing
materidls . and promotional materials (including but not limited to System Ingredients, Equipment
and Supplies) as designated by Franchisor and only from. Franchisor or Franchisor’s approved
supplier(s); and (f) Purchase from distributors and other suppliers approved by Franchisor all
other mterials, ingredients, goods, and supphes (including but not.limited fo System Ingredients,
Equipment - and Supplies) used in preparing, offering, selling, promoting, and serving the System
Products and Services.

(:3), Franchisor has and will penodlcally approve suppliers and distributors -of the equipment,
materials; supplies and products (including, but not limited to System Ingrédients, Equipment and
Supplies) that meet Franchisor’s standards, specifications, and requirements including, without
Timitation, standards, specificafions, and requirements, relating to the equipment and supplies to
be utilized by the Franchised Business.

“4) Franchlsor in Franchisor's Reasonable Business Judgment, may, from time to time, modlfy
the list of approved biands; suppliers and distributers of System Ingredients, Equipment and
Supplies and approved equnpment supplies and services to be utilized by-the Franchised Business
and Franchisee shall, after receipt in writing of such modification, net reorder any brand and/or
purchase from any supplier or.distributor that is no longer designated or-approved by Franchisor.

(3) Franchisor reserves the right to designate, from time to. time, a single supplier and/or
distributor for any setvices, products, equipment, supplies, or materials in¢luding, bt not limited
to, the Systerh Ingredients; Equipment :and Supplies and o require Franchisée to use: such a
designated supplier exclusively, which exclusive designated supplier and/or distributor may be
Franchisor and/or Franchisor’s: affiliates. Franchisor and its affiliates may receive payments: from
suppliers .and/or distributors .on account of such supplier’s or distributor’s dealings with

_ Franchisee and .other franchisees and may use all amounts so received. without.restriction and for _

ahy purpose F ranchlsor and its afﬁllates deem appropriate.

(6) If Franchisee proposes or requests, that Franchisor consider the approval of products, services,
equipment, supplies, suppliers and/or distributors for use in the Franchised Business where such
products, services, equipment, supplies, suppliers and/or distributors are not presently, at the time'
of Franchisee’s request, approved for use in the System: (a) Franchisee must provide Franchisor
with a written request where. Franchisee specifies the product, service, equipment, supplys.

" siipplier and/or distributor, the reasoii for Franchisee’s fequest; (b) Shall timely submit to.

Franchisor such information, repor ts, sp‘ec1ﬁcat10ns,, and samples as Franchisor, in Franchisor’s;
Reasonable Business Judgment requests; (c) Shall pay to Franchisor'a Supplier Evaluation Fee
per requested product, service, equipment, supply; supplier and/or distributor to be considered
including, but not limited to, the Supplier Evaluation Fees that Franchisor, in Eranchisors
Reasonable Business Judgmient, establishies and assesses based on, among other things, the
-administidtive costs dnd time associated with évaluating, &dssessing and. testing the proposed
product, serviceé, equipmient, supply, stipplier and/or disttibutor including, but not limited to
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7.H.

Franchisor’s internal employees and independent third-parties engaged and/or retained by
Franchisor for evaluation and testing. The foregoing fees and payments shall be paid by
Franchisee to Franchisor within 14 days of the date. of Franchisor’s ifivaice. Upon, Franchisee’s:
compliance with the foregoing, within 60 days of the completion of all ‘inspections. and
evaluations, Franchisor shall notify Fianchisee of Franchisor’s approval or disapproval which
shall be determiréd by Franchisorin Franchisor’s Reasonable Business Judgment. Under no
¢ifcumstance shall the forégoing be construed as implying that Franchisor is required to. approve
alternative suppliers.

t

MARKET RESEARCH AND TESTING

Franchisor may conduct market research and testing to evaluate, modify; test. and/or sample the services,
products, equipment and supplies authorized by Franchisor and to determine consumer trends and the

wviability .of certain services and produicts. Franchisee agrees to participate in Franchisors market research

programs' that may be conducted by Franchiser in its. discretion, by test marketing services and/or
products from the Franchised Business. Franchisee agrees to provide Franchisor with timely reports and
other relevant information regarding such market research. Franchisee agrees to purchase, a reasonable

7.1

(quantity of the tested products and effectively promote and make -a reasonable effort to sell the products
and/or services.

COMPLIANCE WITH LAWS AND GOOD BUSINESS PRACT lCES -

(1) Franchisee shall secute and maintain in full force'all required licenses, permits and certificates

relating to the operation of the Franchised Business, and Franchisee must operate the Franchised
Business in full compliance with all applicable laws, ordinances..codes and regulations:

(2) Franchisee must immediately notify Franchisor in writing of any of the following concerning *

Franchisee, the Franchised Busiréss, Franchisee’s Restaurant Location and/or Franchisee’s
Restaurant Facility: (a) any caiise:-of action; claim, lawsuit, proceeding, and investigation; (b)
issuance of any ordef;, writ, injunction, award, and/or decree by any court, agency, or other
govemmental entity; and (c) any notice of violation .of any law, ordinance, code, permit; or
regulation.

(3) All advertising and prometion by Franchiseé must be completely factual and conform. to. the
highest standards of ethical advertising. Franchisee agrees to refrain fromrany business practice,
advertlsmg pl‘aCtICC or personal conduct that'may be injurious to. Franchisor; the System, Yang’s
Braised Chicken Rice Restaurants, and the Licensed Marks. Franchisor, in Franchisor’s. sole

_discretion, shall pessess, among. other things, the unilateral right to réject any and all advertising

relatmg to the Franchised Business, Franchisor; the System, Yang s Braised Chicken Rice
Restaurants -and/or uslng_ the Licensed Marks..

(4) Franchisée and Owners agree to comply with, and/or to assist Franchisor to the fullest extent.
possible in Franchisor’s efforts to comply with. Anti-Terrorism Laws (as defined below). In
connection with such compliance, Franchisee and éach Owner certify represent, and warrant that
Franchisee’s or any Owner’s property or interests. is not subject to being “blocked” under any of
the Anti-Terrorism Laws, and Franchisee and each Owner are not otherwise in violation of any of
the Anti-Terrorism Laws. Franchisee further certifies that Franchisee and gach Owner are not
listed on the' Annex to-Executive Order 13244 (the Annex.is.available at http}//ivww treasurygov)
and will not become so listed, hire any person so listed, or have dealings with any person so
listed: Franchisee agrees to immediately notify Franchisor if Franchisee or any Owner become so
listed. “Anti-Terrorism Laws™ reférs to and means Executive Order 13224 issued by the Rresident
of the United States, the USA PATRIOT Act, and all other present and future, federal, state and
local laws, ordinancés, regulations, policies, lists and :any ‘other requirements of any governmental
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authority addressing, or in any way relating to, terrorist acts and acts of war: If Franchisee, an
Owner, or Franchisee’s employees violate any of the Anti-Terrorism Laws and/or become listed
on the Annex to Executive Order 13244, then Franchisor may terminate this Agreement
immediately without prior. notice to Franchisee.

MANAGEMENT OF FRANCHISEE’S RESTAURANT ;
(1) Franchisee -acknowledges that critical to the success of thé Franchised Business is the active,

- continuing and substantial personal involvement and hands-on supervision of Franchisee's

Managing Owner. At all times, Franchisee’s Yang’s Braised Chicken Rice Restaurant must be
under the active, continuing ‘and. substantial personal involvement and hands-on supervision of
Franchisee’s Managing Owner. The Managing Owner must at all times be actively involved in
the operation of the Franchised Business unless Franchisee delegates management furictions to an

authorized Operating Manager who; among: other things, satisfactorily comipleted Franchisor’s
Initial Training program and has otherwise meet the criteria and conditions for qualification as.an

Operating manager.. If the Operating Manager is.a family member.of Franchisee and/or an Owner

then the Operating Manager must alse sign' and agree to be bound by’ the terms of the Franchise

Ownér and Spouse Agreement and Guaranty.,

(2) Franchisee must, at all times, faithfully, honestly and diligently perform its obligations

hereunder, and continuously exert its best efforts to promote and enhance the: business. of the

Franchised Business and the' goodwill of the Licensed Marks.

(3) lf at any time, the Fr’anchi'sed BUSiness‘ is ot beiﬂg managed by a Mana'gin”g‘ Owhér" or
but is -not 1equued to mlmedlately appomt a manager to mamtam the operanons ot the
Franchised Business for and on behalf of Franchisee. Franchisor’s appointment of :a manager of
the Franchised Business does not relieve: Franchisee of its obligations or constitute a waiver of
Franchisor™s right to terminate the Franchise: pursuant to Article 16. Franchisor is not liable for
any debts, losses, costs or expenses incurred in the operations of the Franchised Busingéss or to
any creditor of Frarchisee for any products, materials, supplies or services purchased by the
Franchised Business while it is managed by Franchisor’s appointed manager. Franchisor has the
right to charge - reasonable fee for management services. and to cease to provide management

services at any time.

{4) Franchisee will at all times maintain sufficient working capital to fulfill its obligations under
this Ag;eeinept.

ARTICLE 8
INSURANCE

Franchisee must procure -and maintain in fiill force at all times during the Term of this Agreement, at
- Franchisee’s sole- expetise, on a primary rather than a participatoty basis' with Franchisor, an insurance
policy orpolicies protecting Franchisee as named insured -and namirig, as additional insureds;, Frarichisor,

Franchisor’s affiliates, Franchisor’s successors and assigns, and the officers. directors, sharehiolders,

partners, agents, representatives, independent contractors and employees. of Franchisor against .any

demand er claim with respect to personal injury, death or property damage, or any loss, liability or
éxpense whatsogver arising or occurfing upon or in connection with the Franchised Business. The. policy
of policies must be written by a.responsiblé carrier-or carriers with an AM Best Rating of at least A-, VII
and reasonably acceptable to.Franchisor.
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_times throughout the Term:

The currently required insurance policies, insurance coverage requirements, and insurance coverage

amounts are designated and set forth in the Operations Manual. Franchisor may, in Franchisor’s

Reasonable Business Judgment, periodically change the amounts of coverage required under such
i‘nsurance po]icies and‘ requi’re different‘ or. additional kinds of insurance at any time including eX'cess

higher damage awards or other relevant changes i c1rcumstances Notwnthstanding the 1mmediately

foregoing sentence, Franchisor shall not increase such minimum coverage more. than once every two (2)
years. All public [iability and property damages policies. must contain a provision that Franchisor is
entitled to recover under these: policies 'on any loss occasioned to Franchisor, Franchisor’s affiliates,
Franchisor’s successors and assigns, and the officers, directors, shareholders, members, owners, partners,
agents, representatives, independent eontractors, and employees of Franchisor by reason of the negligence
of Franchisee and/or Franchisee’s officers, directors, shareholders, members, owners, partners, agents,
representatives, independent contractors, and employees.

By the earlier of ninety (90) days after the Effective Date or prior to the commencement of the Training
Progra.m Franchisee must deliver, or cause to be delivered, to Franchisor a copy of the certificates -of
insurance demonstrating Franchisee’s compliance with this Article 8. All insurance policies required must

iexpressly provide: that no less than thirty (30).days’ prior-written notice shall be given to Franchisor in the
event of a material alteration to, or cancellation of, any insarance policy Franchisee is requ1red to

maintain in accordance with this Agreément.

Iii thé event Franchisee fails, for any reason, to procure or maintain the insurance required by this
Agreement, then Franchisor has the right and .authority (but not the obligation) to immediately to procure
insurance and charge all costs, fees, and expenses associated with same to Franchisee, which such
charges, together with a reasonable administrative fee for Franchisor’s expenses in 'so acting, shall be
immediately payable by Franchisee to Franchisor upen demand. The foregomg refhediés-are-in addition to
any other remedies Franchisorimay have under this Agreemerit, at law, or n equity.

ARTICLE 9
BRAND DEVELOPMENT AND MARKETING

9.A. BRAND DEVELOPMENT FUND :

At all times and: froin tinie to tirié; as detérmined by Franchisor, in Franchisor’s Reasonable Business
Judgment, Franchisor may institute, implement, maintain, delegate and administer a brand development
fund (the “Brand Development Fund”). The following shall apply to the Brand Development Fund at all

(1) If Franchisor institutes the Brand Developmént Fund, Franchisee shall pay, on the'Due Date,.a
mandatory aid ‘continuing fee to the Brand Development Fund in an amount equal to a
percentage of -Gross Sales (as. determined and designated by Franchisor in Franchisor’s
Reasonable Business Judgment) for each weekly Accounting Period (the “Brand Development
Fund Fee”), provided, however, Franchisee will not be required to contribute more than Two
Percent (2%).of the Gross. Sales of the Franchised Business for:éach weekly Accotlinting Period;

(2) Franchisor will provide Franchisee with writteni notice of thé percentage -of Gross Sales; that
Fraﬁch’is'eje is required to contribute to the Brand Development Fund. ‘Upon such written .notice to
Franchisee, the percentage of Gross Sales to be paid by Franchisee to the Brand Development
Fund will be applicable for each and every weekly Accounting, Period thereafter during the Term
until otherwise determined by Franchisor in writing. The Brand Developmerit Fund Fee shall be
paid to Franchisor on the Due Date:and in accordance with the payment terms and. method set
forth in Article 5.B for the payment of Royalty. Fees;, '
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(3) Franchisor, in Franchisor’s Reasonable Business Judgment, shall direct all advertising, media
‘placement, inarketing and public relations programs and activities financed by the Brand

Development Fund, with sole discretion over the strategic direction, creativé concepts, materials,

and endotsements used by the Brand Development 'Furid, and (he geographib, marke‘t-, and medig
placement and all‘ocation thereof Wi‘thout "limiting the foregoing, the Brand Development F und

maintenance and upgrades to the System Website, and development of Digital Media;

%) Franchisge agrees that the purpose of the advertisiig, medid, marketing and activities financed
by the Brand Development Fund is and shall be for the general enhancement of the Systérn brand
as.associated with the Licensed Marks.and general public brand recognition and awareness of the
Licensed Marks. The Brand Development Fund will not be utilized to directly or indirectly
market or promote the Franchised Business or, unless otherwise directed by Franchisor, in
Franchisor’s Reasonable Business Judgmient, pay for media placements that may benefit or
inélude any ‘media ‘market that includes Franchisee’s Restaurant Location or Designated
Territory;

(5) Franchisee agrees that the Brand Development Fund may: be used to pay various. costs and
expenses of Franchisor for such reasonable salaries, wages, administrative costs and overhead as
Franghisot inay incur in -activities reasonably related to the dadministration, activities and/or the
brand -awareness. goals of the Brand Development Fund including expenses incurred by
Franchisor for advertising, markefing, product and Service testing, product and sérvice
development, maintenance, evaluation and monitoring of the Business Management Systems,
upgrades to the System Website, development of Digital Media and creative development that is
internally -administered or prepared by Franchisor and other marketing activities made by
Franchisor, provided, however, that salary expenses for Franchisor’s personnel paid by the Brand
Development Fund shall be commensurate with the amount of that time spent by such personnel
on Brand Development Fund matters. Franchisor shall not usé contributions to. the Brand
Development Fund to: defray any of Frarichisor's gerieral operating -expenses, except for such
reasonable salaries, administrative costs and overhead as Franchisor may incur in activities
reasonably related to the administration and activities of the Brand Development Fund and
creation or .conduct of its marketing programs including, without limitation, ‘conducting market
research, préparing- advertising ‘and marketing materials and collecting and accounting for
contributions to the Brand Development Fund. Franchisor may spend in a fiscal year an amount

greater or less than the aggregate contributions of all Yang’s Braised Chicken Rice Restatrants to

the Brand Development Fund in that year;

(6) Franchisee agrees to participate in all advertising, marketing, promotions, research .and public
relations' programs instituted by the Brand Development Fund;

(7) Yang’s Braised Chicken Rice Restaurants owned by Franchisor or Franchisor’s affiliates are
not required to pay any Brand Development Fund Fee or contribute to or make any contribution
to the Brand Development Fund;

(8) Franchisee and Franchisor acknowledge-and agree that (d) the Brand Development Fund is not
a trust; (b) Franchisor is not a trustee or fiduciary of the Brand Development Fund; and (c)
Franchisor may deposit and maintain any and all funds of the Brand Development Fund Fee in
Franchisor’s general accounts. Brand Development Fund Fees are not required to be segregated
from other assets ot accounts of Franchisor. The Brand Development Fund is not required to
expend Brand Development Fund Fees in the year that they are collected and the Brand
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Dévélopment Fund may bortow from Franchisor or other lenders at standard commercial interest
rates to cover deficits-of the Brand Development Fund,.and Franchisor may cause the. Brand
Development Fund to invest any surplus: for future use by the Brand Development Eund, All
interest earned on monies contributed to the Brand Development Fund will be used to pay: costs
of the Brand Developmiént Fund before other :dssets of the Brand Development Fund are
expended., A summary statement of menies. collected and costs incurred by the Brand
Development Fund for Franchisor's immediately preceding fiscal year shall be made available to
Franchisee upon Franchisee's written request. Franchisor will have the right to cause the Brand

Development Fund to be incorporated or operdted through -an entity separate from Franchisor at -

such tiine as' Franchisor deems appropriate, and such successor - entlty shall have all rights and
duties of Franchiser pursuant to this Article 9.A(8); :

(9) Although Franchisor will endeavor to utilize theé Brand Development Fund to develop
advertising and marketing imaterials and programs, Franchisor-undertakes no. obligation to ensure .

that expenditures by the Brand Development Fund in or affecting any geographic area are
proportionate. or equivalent to the contributions. to the: Brand Development Fund by Yang’s
Braised Chicken Rice Restaurants gpérating in that geographic ared -or that any Yang’s Braised
‘Chickén Rice Restaurants will benefit directly. or in proportion to its centribution to the Brand
Dévelopment Fund from the development of advertising and marketing materials. Franchisor may
use the Brand Development Fund to promote-or benefit any type of Yang’s Braised Chicken Rice
Restaurants. in the System. Franchisor may use the Brand. Development Fund to. promote or
benefit Yang’s Braised Chicken Rice Restaurants located within a particular region of the United
States, Franchisee agreés that Franchisee’s failure to derive any 'such benefit will not serve' as a
basis for a reduction or elimination of its obligation to contribute to the Brand-Development
Fund. Franchisee agrees that the failure (whether with or -witheut Franchisor's permission). of any
other franchisee to. make the appropriate amount of contribiitions to the Brand Deévélopmerit Fund
shall not in any way release Franchise¢ from or rediice Franchisee's obligations under this Article
9, such obligations being: separate and independent obligations of Franchisee under this
Agreement. Except as expressly provided in this Article ‘9, Franchisor assumes no direct or
indirect liability, responsibility, or obligation to Franchisee with respect to the maintenance,
direction, and/or administration of the Brand Development Fiind; and

(10). Franchlsor in Franchisor’s Reasonable Business: Judgment, may establish a council to

proyide guidance respecting the administration of the Brand Development Fund and marketing -

matters. concerning the Brand Development Fund. The council shall only servé in an advxsory
" capacity. and Franchiser shall select members' of the council which may be. comprlsed of
employees of.Franchiser, Franchisor, franchisees of the System and third-parties.

9.B. FRANCHISEE LOCAL MARKETING

Franchisee must spend on a monthly basis'an amount not less than 2% of monthly Gross: Sales on local
marketing, including public relations, in the Designated Territory (or Franchisee’s market if a Designated
Territory was not designated) each monthly Accounting Period. On or before the first Friday of each
month (or. such other dates as. may be specified by Franchisor); Franchisee must. provide Franchisor with
an aceurateé accounting of Franchisee’s local marketing expenditures, public. relations. and marketing
activities: dunng the: unmedlately preceding monthly: Accounting Period. Franchisee :agrees to provide to
Franchisor such other periodic reports and records .of such local marketing @as may be requested by
Franchisor. If.the Franchisee's expenditures. for local marketing activities do not aggregate the required
percentage of Franchisee's Gross Sales annually, Franchisee' muist Contribute the: deficiency on local
marketing as directed by Franchisor. Frdrichisée agrees that all local marketing -and other marketing
efforts of Franchisee muist be pre-approved, 'in -writing by Franchisor. Franchisor reserves all rights to
reject any and all marketing efforts requested by Franchisee. Franchisee.agrees that:
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(1) Franchisee shall provide Franchisor with monthly reports documenting Franchisee’s
advertising initiatives (which must be approved by Franchisor and consistent with Franchisor’s
standards and specifications) and expenditures, including Profit and Loss Statements, advertising
return.op investment calcilations and other documentdtion as Franchisor may reqiiest to eviluate
Franchisee’s: local marketing and local markeéting expenditures. Franchisee agrees that all of
Franchisee's mmarkéting efforts must be focused on media and marketing directed ‘toward
Franchisee’s: Designated Territory, and Franchisee shall not direct Franchisee’s marketing and
promotion efforts with the purpose’ of soliciting and/or attractmg customers. from outside .of
Franchisee’s: Designated Terrifory;,

(2) Prior to the opening of the Franchised Business, Franchisee shall submit to Franchisor.
Franchisee’s-grand .opening marketing, plan for review and approval by Franchisor. Eranchisee
shall enly ttilizé those portions of its grand Opening marketing' approvéd by Franchisor: In
accordance with' Franchisee’s grand opening marketing plan, provided same is approved by
Eranchisor, Eranchisee ‘will spend a minimum of Ten Thousand ($10,000) Dollars on the
marketing and prosiotion of the grand opening of the Franchised Business prior to the €arlier of
the Actual Business Commencement Date or the: Scheduled Business; Commencement Date.

Franchisee will provide Franchisor a written -accounting of Franchisee’s expenditures for grand
operiing marketing within thirty (30) days prior to the anticipated grand épening of the Franchised
Business; and

(3) Franchisee hereby grants to Franchiser the right, without compensation to Franchisee, to. use
Franchisee’s name, address, photograph, and biographical information in any publication telated
to the System, including in relationto the sale of othier Yang’s Braised.Chicken Rice Restaurants.

9.C. 'REQUIRED FRANCHISOR APPROVAL OF ALL MARKETING

All marketing and promotion of the Franchised Business and all marketing media utilized by Franchisee
in the marketing and/or prometion of the Franchised Business must be professional and must conform to

Franchisor’s standards and specifications as set forth in the Operations Manual or as otherwise directed
by Franchisor in iwriting. Before Franchisee usés any local marketing and promotional materials and/or
media not prépared by or previously approved by Franchisor in writing, Franchisee shall submit samples
of such materials to Franchisor for approval, which shall be at the discretion of Franchisor, in
Franchisor’s Reasonable Business Judginent. Providéd that Franchisee has satisfied thé nétification
requirements set forth in this Agreement, if Franchisor does not notify Franchisee that Franchisor
disapproves the materials. within fifteen (15) days from the date Franchisor receives the materials, then
‘Franchisee thay ¢commerice using the materials. However;, Franchisor mdy still- disappfove such materials
by notice to Franchisee, and Franchisee must then cease using such materials upon receipt of such notice.
Franchisee.must not use any advertising:or promotional materials that Franchisor has disapproved.

9.D. 'WAIVERS OR DEFERRALS

On written request from Franchisee with reasons supporting such request, Franchisor may,at Eranchisor’s

sole discretion and -on c¢onditions Franchisor deems appropriate, temiporarily: waive or defer the

obligations of Franchisee under the Brand Development Fund. In no event shall such waiver or deferral

extend beyond six (6) months. However, at the end of any waiver or deferral period, Franchisee may
resubmit a request for waiver or.deferral of its obl‘igatignsunder the Brand Development Fund. Under no
circumstance: shll Franchisor be under any obligation to-.grant any waiver of d‘efe’hql-.— Franchisor may

reject Franchisees request for a-waiver or deferral based on any. reason or no reason at all.

9.E. DIGITAL MEDIA AND WEBSITE PROHIBITIONS
Franchisee agrees that Franchisee’s use of Digital Media shall be subject to and require Franchisor’s
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express written consent, which shall and may be withheld by ‘Franchisor for any or no rtéason at all,
Without limitation to the foregoing, Franchisee possess no right or authority to utilize Digital Media. and
Franchisee agrees that Franchisor reserves. all rights, respecting. the marketing, sale and distribution of
System Products and Services through Digital Media. Franchisee agrees thdt all Digitdl Media and Digital
Meédia-accounts associated. with and/or relating to the Franchised Business and/or the System shall, Lipon
demand of Franchisor; be: transferred to Franchisor. Upon execution of this Agreement and any and. all

future dates' demanded by FEranchisor, Franchisee shall execute and deliver to Eranchisor the Assignmient’

of Telephone Numbers and Digital Media Accounts Agreement 4ttached to this Agreement as Exhibit 9.
Franchisee agree that the foregoing shall not be interpreted or construed: as permitting Franchisee to.
establish, designate, utilize and/or otherwise establish. accounts as to .Digital Media respecting and/or
concerning the Franchised Busiriess and/or the System, ’

ARTICLE 10
RELATIONSHIP OF THE PARTIES AND INDEMNIFICATION

10.A. INDEPENDENT CONTRACTORS

Franchisor and Franchisee acknowledge and agree that this Agreément does not create a fiduciary
relationship between Franchisor and Franchise, Franchisor and Franchisee are. independent -contractors,
and nothing in this Agreement is interidéd to make either party a general or special agent, legal
representatlve sub51d1ary, joint venturer, partner, employee or servant of the other for any purpose. The
parties’ relationship is,strictly a franchisor and franchise relationship.

Franchisee agrees that Franchisee is the sole employer of the employees of the Franchised Business.
Franchisee has the sole right to select, hire -and discharge Franchise¢’s employees. Franchisee is
responsible for all decisions regarding hmng, firmg, training, supervising; disciplining, scheduling and
paying wages to, and w1thh01d1ng and paymg taxes for Franchisee’s employees. Franchisee, each Owner;
each Spouse, and Franchisee’s officers, directors, manager, agents, representatives, independent
contractors and employees shall not be construed, considered, or represented as Franchisor’s employees,
representatives, or agents. Franchisee agrees that there is no joint employer relationship between
Franchisor and Franchisee: or Franchisee’s employees. Franchisee’s compliance with all federal, state:and
local labor laws rules and régulations shall be e_xclus_wely deterinined and inanagéd by Franchisee: To the
extent that the Operations Manual includes information, specifications, - procedures, criteria and/or
requiréments as to employees of the Franchised Business, such requirements shall be interpreted
exclusively for the purpose of maintaining brand standards associated with the iSystem, to protect the
good will associated with the System, and to ensure System uniformity ‘requirerhents and standards
concerning .the System_Products and Services, and under no, circumstance sha‘ll same relate. to. the .
employer employee relationship: As to the foregomg issue of “joint employer” and the non-existence
thereof, in the event of ‘any inconsistency or-conflict between this Agreement-and the, Operations Manual,
the'terms of this. Agreement shall take precedence and govern.

Franchisee must conspicuously identify itself at the premises of the Franchised Business and in all
dealings with customers, lessors, contractors, ‘s,uppli,ér‘;s’; public. officials and others as the owner of a
Restaurant under a franchise from Franchisor, and Franchisee must place other notices of independent
owneiship on signs, forms, stationery, advertising and other materials as Franchisor requires.

Franchisee must not employ any Licensed Mark in signing any contract, lease, mortgage, check, purchase:
agreement, negotiable instrument, or other legal obligation. Franchisee must not eriploy any Licensed
Mark in a manner that is likely. to résult in liability of Franchisor for any indebtédness, action, inaction, or
obligation of Franchisee. :
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‘Franchisor and Franchisee shall not make any express or implied agreements, guaranties or

representations, ‘or incur.any debt, 1n the name, oron be\haélff, of the other. Franchisor and Franchiseé shall
not represent that their relationship is. anything other than franchisor and franchisee. Franchisor and
Franchisee shall not be obligated by, or have any liability under, any agreements or representations' made.
by the other that are not expressly authorized. Franchisor ‘shall not be obligated for 'any damages.to any
person or property directly or indirectly arising out of the -operation ¢f the Franchised Busmess whether
of not caused by Franchisee's negligent, willful act or féilure to act..

Franchisor shall have no liability for any sales, use, excise, gross. receipts, property or other taxes,
whether levied upon Franchisee,.the Franchised Business or its. assets, .or upon Franchisor in connection
with sales made, services performed or business conducted by Franchisee.

10.B. INDEMNIFICATION BY FRANCHISEE

Franchisee and each Owner shall indemnify, defend through counsel acceptable to Franchisor; and tiold
harmless. Franchisor, Franchisor’s affiliates, and their respective officers, directors, shareholders;,

mémbers, owners, partners, agents, representatives, independent contractors, employees, assigns and
successors (the “Franchisor Indemnified Parties”) from all losses, expenses, claims, causes of action,
Tlawsuits; liabilities, taxes, costs, demands, proceedings, investigation, hearing, and/or damages arising.out
of, or' relating to, Franchisee’s Restaurant Facility; Franchisee’s Restaurant. Location, and/or the
Franchised Business (including, -without limitation, the ownership and operation -of the Franchised
Business), unless such loss, expense, ‘claim, cause of action, lawsuit, liability, tax, -cost, demand,
proceeding, or damage is solely due to Franchisor's gross negligence, and Eranchisee shall pay ali of the
Franchisor Indemnified Parties’ reasonable costs, fees.and expenses of defending,any 'such claim, cause of

dction, lawsuit, demand, proceedmg, investigation, and/or hearing brought against any of the Franchisor

Indemnified Patties or: any such claim, cause of action, lawsuit, demand, proceeding, investigation, and/or
hearing in ‘which any of the Franchisor Indemnified Parfies is named as a party, mcludmg, without
limitation, reasonable accountant fees, attorney fees, and expert witness. fees, court costs, deposition fées,

.travel expenses and other litigation expenses. At the expense and risk of Franchisee and each Owner,

Franchisor may elect to assume (but is not obligated to undertake) the defense and/or settlement of any
action, lawsuit, procéeding, cldim, or-demand. Such an election by Franchisor to assume its defense shall

not. diminish the obligation of Franchisee and each Owner to. indemnify, defend and hold harmless
- Franchisor: Franch'isee and éach Owner acknowledge and agree that the terms of this' Article 10.B shall
survive the termination, expiration or Transfer-of this Agreement.

Under no circumstances are the Franchisor Indemnified Parties. required or obligated to seek recovery
from ‘third partigs or otherwise mitigate their respective losses in order to maintain a claim against

,Franchlsee OF any. Owaer. Franchisee and each of the Owners agree that Franchisor's failure. to- pursue

recovery-or mitigate loss in io way: reduces the amouits fecoverable from Franchisee or any Owaner.

10.C. 7lNDEMNlFICATIONBYFRANCHISOR
Franchisor shall indemnify, defend, and Liold harmless Franchisor and Franchisor’s officers, directors,

- shareholders, members, -owners, partners, .agents, represcntaﬁlves, i‘nde_pendeﬂ_t coritractors; employees,

assignsand successors: (the “Franchisee Indemnified Parties™) from all losses, expenses, claims; causes of
action, lawsuits, liabilities, taxes, costs, demands, proceedings, investigation, hearing, and/or damages
solely arising out of, 'of solely relating to, Franchisor’s gross negligence in the operation of Franchisee’s
Yang’s‘B_r_ailsed Chicken Rice Restaurant that was the direct cause of any such loss, expense, liability or
damage provided Franchisee immediatély notifies Franchisor of such claim, cause of action, lawsuit,
demand, proceeding, investigation or hearing; and Franchisor shall pay all of the Franchisee Indemnified
Parties’ reasonable costs, fees and expenses. of defending any such claim; cause of action; lawsuit,
demand, proceeding, investigation, and/or hearing brought against any of the Franchisee Indemnified
Parties or -any such claim, cause of action, lawsuit, demand,. proceeding, investigation, and/or. hearing in
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which any of the Franchisee Indemnified Parties is named as a party, including, without limitation,.
réasonable accountant fees, attorney fees, and expert witness fees, court costs, deposition fees, travel
expenses .and other litigation expenses provided Franchisee immiediately. notifies Franchisor of such
claim, cause' of action, lawsuit, demand, proceeding, investigation or hearing. Franchisor :agrees that the
terms of this: Article 10.C shall survive thé terimination, expiration:or Transfer of'this Agreement.

ARTICLE 11 )
LICENSED MARKS AND SYSTEM; INNOVATIONS TO SYSTEM

11.A. OWNERSHIP AND GOODWILL

Franchisee agrees that Franchisor is: the' owner of all right, t1tle and intérest in.and to the Licensed Marks,
the System, Web Based Media, Published Content 'and the goodwill associated with the Licensed Marks
and the: System. Except as otherwise specifically provided in this Agreement, Franchisee further agrees
that Franchisee possesses no interest or right, whatsoéver, in or to the Licensed Marks, the System, Web
Based Media, Published Content and the goodwill associated with the Licensed Marks and the Systein,
and Franchise¢’s right to use the Licensed Marks and the System is derived solely from this Agreement.
Any unzuthorized use of the Licensed Marks and/or the System by Franchisee or any' of Franchiseé’s
affiliates shall constitute an infringement of the rights: of Franchisor in and to the Licénsed Marks and/or
the System. Franchisee agrees that all usage of the Licensed Marks and/or the System by Franchisee, and
all goodwill associated with the Licensed Marks and Systeni, shall exclusiveiy benefit Franchisor without
granting any goodwill interests or-rights to Franchisee -except for Franchisee’s non-exclusive interest and
limited right to use the Licensed Marks and the System in the operation of the Franchised Business,
subject to the terms and conditions .of this Agreement. Franchisee shall not, -at any time diiring the Term
or after the €xpiration, termination or Transfer of this Agreement, contést the validity or-gwnership of the
Licensed Marks, the System, Web Based Media, Published Conteit, and/or the- goodw111 associated with
the Licensed Marks and the System, and at no time shall Franchisee assist any other person in contesting:
the validity or ownership of the Licensed Marks, thé System, Web Based Media, Published Content,
and/or the goodwill asseciated with the Licensed Marks and the System. Franchisee and each Ownershall
not take any action that prejudices or interferes with the validity of Franchisor's rights with. respect. to
Licensed Marks; the Systéem, Web Based Media, Published ‘Content, and/or’the goodwﬂl associated with
the: Licensed Marks and the System.

11.B. USEOF THE LICENSED MARKS
Franchisee agrees that the Licensed Marks shdll be the sole identification of the Franchlsed Business.
Eranchisee must operate, advertise and market the Franchised Business only under the Licensed Marks as.

designated and specified by Franchisor in Franchisor’s Reasonable Business Judgment, Franchisee shall

not use the Licensed Marks as part of lits corporate or other: légal naine, and Franchise shall not. use the:
Licensed Marks with. modifying werds, terms, designs, or symbols, -or in ‘any modified form. Franchisee
shall. comply with Franchiser's instructions in filing. and maintaining, their requisite tradé name or
fictitious name registrations as may be réquired by-applicable law.

11.C. NOTIFICATION OF INFRINGEMENT AND CLAIMS

Franchisee must notify Franchisor immediately in writing' 6f any apparent infiingement of, or challenge
to, Franchisee!s use-of any Licensed Mark and/or the Systém or- of any claim by any personi claiming any
rights in:any manner with respect to the Licensed Mark, the System, or any similar trade name, frademark
or service mark of which Franchisee Becomes aware. Franchisee must not communicate with any pérson
other than Franchisor and its counsél in -connection with any ‘infringement, challenge; or'claim by any
third party to the Licensed Marks and/or the System. Franchisor and/er Franchisor’s licensor:shall possess
sole and complete discretion, in Franchisor’s Reasonable Business Judgnierit, to take any action and/or to
refrain from taking action, Franchisor and/or Franchisor’s licensor deems appropriate, including, without
limitation, the right to exclusively control any litigation or administrative proceeding -arising out of, or
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relating to, any infringement, challenge, claim or otherwise relating to any Licensed Mark and/or the
System. Franchisee agrees to execute all documents, render assistance, and take all actions .as may be
necessary ‘or.advisable to protect and maintain the interests of Franchisor and/or Franchisor’s licensor in
any litigation or administrative proceeding or to otherwise protect and maintain; as directed by
Franchisor, the interests.of Franchiser and/or Franchisor’s licensor in the Licensed Marks. Franchisor will
reimburse Franchisee for reasonable direct-expenses incurred by Franchisee in assisting Franchisor in any
such litigation -or administrative proceeding provided Franchisee timely notifies Franchisor of such
litigation' or administrative proceeding, -and Franchisee complies with the written instructions of
Franchisor respecting any such litigation or administrative proceeding.

11.D. DISCONTINUANCE OF USE'OF LICENSED MARKS

Franchisee agrees that at any time should Franchisor determine, in' Franchisor's sole discretion and based
on Franchisor’s Reasonable Business Judgmierit, that it is advisable for Franchisor, the System, and/or
Franchisee to replace, moJifY, substitute, and/or discontinue use of any of Licensed Marks, then
Franchisee shall comply with Franchisor’s determination and instructions as to the replacement,
todification, substitution, and/or discontinuance of such Licensed Mark(s). Franchisee shall comply
within the feregoing requirements within a reasonable time period after notice by Franchisor. If
Franchisee is ré(jliifed to take action pursuant to instruction by Franchiser pursuant to this Article [1.D or,

. if Franchisee is' otherwise 1equ1red to replace, modlfy, substitiite, and/or' discontinue: use .of any of

Licensed:“Marks, the sole liability and obligation of Franchisor to Franchisee shall be to reimburse
Franchisee for the reasonable and-direct costs incurred by Franchisee in complying with thiis - obllg_atlon
which Franchisee shall document to the satisfaction of Franchisor. Franchisor maintains the exclusive

right, in Franchisor’s Reasonable: Business Judgment, to, in whole or in part, replace, modify, substitute
and/or discontinue any and all features and/or commponents: of the Licensed Marks and/or the: System at
any tinie.

11.LE. INDEMNIFICATION OF FRANCHISEE

If Franchisee is 'sued in a legal proceeding or is threatened with legal action and/or a notice of
infringement by a third party where. the claims and/or causes of action directly relate to a third-party
claithing trademark infringement, unfair competition, and/or trademark dilution as a result of Franchisee's
use of the Licensed Marks in accordance with the terms of this Agreement :and the System (the ““IP
Claim”), theri Franchisor shall indemnify Franchisee for the reasonable and direct costs incurred by
Franchisee and/or a judgment entered against Franchise¢, provided: (i) Franchisee immiediately notified

.Franchisor- of the IP Claim by a ‘written notice sent to Franchisor via priority overnight courier; (ii)

Franchisee provided and afforded Franchisor the absolute opportunity and right to defend against the LP

Claim and. to select and appoint legal counsel of Franchisor’s choosing; and (iii) Franchisee utilized the

Llcensed Marks.in accordance with the terms .of this Agreement and the: System. Franchisee agrees: that
time is of the essence with respect to noufymg Fraichisor of the IP Claim in accordance with this
Agreement, including-this Article 11.E.

11.F. OWNERSHIP OF INNNOVATIONS,

IMPROVEMENTS AND CUSTOMER INFORMATION

Franchisee agrees that ‘with regard to the Franchised Business, all customer. lists, including the contents
and information contained in all customer lists, constitute Confidential Information and an asset of
Franchisor whether or not such information was supphed by Franchisor; During the Term. and in
connection with the development, establishment, marketing, prometion and opération of thé Franchised
Business, Franchisee shall disclose to Franchisor all of Franchisee’s ideas, concepts, methods, -and
products conceived or developed by Franchisee, any- Owner, ‘and/or Franchisee’s affiliates, officers,
directors, shéiré-hpl‘d"ers‘;.p‘a'rtnerjs, dgents, meémbers, representatives, independent contractors, servants and
employees relating te thé developiment and opération 6f Yang®s Braised Chicken Rice Restaurants and the!
System. Franchisee hereby .assigns to Franchisor, and Franchisee agregs to procure an assignment of any
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such ideas, concepts, recipes, methods, and products that Fraichisée is required to disclose to Franchisor
under this Article 11.F from each ‘Owter and Franchisee’s affiliates, officers, directors, shareholders,
partners, agents, meimbers, representatives, independent contractors, servants and employees.. Franchisor
shall. have no obligation to tender any lump sum payment, on-going payments,.or any other consideration
to Franchisee; any Owner, each Owner and Franchisee’s. affiliates, officers, diréctors, sharéholders;
partners; ‘agents, members, representatives, independent’ contractors, servants and éimiployees with respect
‘to any such idea, concept, method, technique or product. Franchisee agrees that Franchisee shall not use,
or allow any other person or entity to use, any such concept, méthod, technique, or product without
obtaining Franchisor's prior written approval.

ARTICLE 12
RECORDS AND REPORTS

12.A. MAINTENANCE AND PRESERVATION OF RECORDS.

Franchisee shall maintain during the Term, and preserve for at least three'(3) years from the.dates of their
preparation, full, complete and accurate books, fécords, and.accounts froin the Franchised Business.. Such
records shall be maintained and préserved in the form and manner by Franchisor in the Operations
Manual or:otherwise in writing:

12.B  REPORTING OBLIGATIONS.
Franchisee shall comply with the following reporting obligations:

(1) Franchisee shall submit to Franchisof, in the form Franchisor reasonably prescribes, an
unaudited monthly profit and loss staténient and balance sheet for the Eranchised Business within,
siXty (60) days aftei the end of each month during the Term. If Franchisee fails to 'submit thie
profit-and loss statement and balance sheet within. the time period specified in this Article 12,
Franchisor will assess a late fee in the amount of $ 100 against Francliisée, Because Franchisor’s;
administrative, incidental and indirect costs, expenses and damages would be difficult; if not
impossible fo ascertain in the event such documentation is not tiniely-tendered by Franchisee. to
Franchisor; the foregoing late chafge was negotiated by the parties as liquidated damages and not
‘2 penalty. Paymeht of such late fee shall not constitute -a cure .of Franchisee’s reponti’n‘g(
dbligatioﬁs under this Arficle 12.B, and such payment shall not relieve Franchisee of its reporting
obligations under this; Agreement;

(2). Franchisee shall provide to Franchiser anriual financial statements for Franchisee reviewed by
an independent certified public accountant in accordance with GAAP within ninety (90) days
after the end of Ftanchisee!s fiscal yéar. Franchisor reserves the right to require such financial

at Franchisee's cost and expense: The annual financial statements of Franchisée must reconcile
Gross Sales per'GAAP to Gross. Sales per this Agreement;

(3) Eranchisee shall provide to Franchisor, Franchisee’s arinual federal, state and local tax returns
as 'same ‘are prepared and submiitted to the applicable federal, state and local entities. Said' tax
returns shall be submitted to Franchisor within forty-five (45) days of Franchisee or Franchisee’s
agent filing such returns with the:applicable federal, state and local entities; and

(4) Franchisee shall timely- submit to Franchisor, any other forms, reports, records, information,
and data as Franchisor may reasonably request.
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ARTICLE 13
INSPECTION AND AUDITS

13.A. FRANCHISOR'S RIGHT TO/INSPECT FRANCHISEE’S RESTAURANT FACILITY
AND RESTAURANT LOCATION

Franchisor has the right at any time during business liouts, and without prior notice to Franchisee, te
inspect Franchisee’s Restaurant Facility.. ‘Franchisee shall fully. cooperate with Tepresentatives of.
Franchisor making any inspection and permit such representatives of Eranchisor to take photographs,
movies, or videotapés of Franchisee's Restaurant Facility :and interview employees and customers of the
Franchised Business, so long ‘as Franchisee’s ability. to operate the Franchised Business is not materially
and unreasonably impeded. Franchisee has the right to request and receive copies of all reports,
transcripts, videotapes, recordings; photographs, and media made in the course of the inspection within
ten.(10) days after Franchlsor 's said request.

13.B. FRANCHISOR’S RIGHT TO EXAMINE BOOKS AND RECORDS

Franchisor has the: right at any time during business hours, and without prior notice to Franchisee, to
examine or-audit, or cause to be examined or audited by a third party, the business records,.cash control
devices, bookkeeping and accounting records, bank statements, sales and income tax .records and returns,
and other books, stateménts; and records of the Franchised Business ‘and Franchisee. Franchisee shall
maintain complete -and a¢curate copiés all such books, statements, records and supporting documents' at
all times at Franchisee’s Restaurant Facility. Franchisee mwst fully cooperate with Franchisor,
representatives -of Franchisor, and third parties hired by Franchisor to conduct any such examination or
audit.

ARTICLE 14
TRANSFER OF INTEREST

14.A. BY THE FRANCHISOR

At all times, Franchisor possesses and maintains the sole, absolute:and unilatefal right to Transfer and/or
assign Franchisor’s tights and obligations under this Agreement: and the Ancillary Agreements, in whole
and/or in part (for any purpose:and in.any form of transaction as may be designated and/or elected by
Franchisor, in Franchisor’s sele discretion) to any person,, entity, Corporate Entity and/or third-party

~without thé conseit of Franchisee and without the approval of Franchisee or any -other party. Nothing

contained in ‘this, Agreement shall prevent, pthlblt restrict, hindeér, enjoin or otherwise restrain
Franchisor from selling, transferring, conveying, or assigning this Agreement and the Ancillary

. Agreements,_ and/or Franchisor’s rights and obligations under_this Agreement and the Ancillary

Agréements, to any. person, entity, Corporate Entity or other third party. Franchisor has an unrestricted
and: unequwocal right to Transfer and/or assign any of its rights .or obligations under this Agreement and.

‘the Ancillary Agreements in whole or in pdrt; in Franchisoi’s sole discretion, In the event Franchisor

Transfers: and/or assigns ‘this Agreement and/or the Ancillary Agreemeénts, and/or any or all of
Franchisor’s rights and obligations set forth in this Agreement and/or the Ancillary Agreements, to a
person, an entity, Corporate Entity, or other third party, this Agreement and the Ancillary Agreements,

. shall survive, remain in filll force and effect, and inure to the benefit of the purchaser, transferee,

conveyee, and/or a’ssi’g’pee’_ of this Agtéement and/or tl}e‘ Ancillary Agreements and/or Franchisor’s rights
and obligations under tHfs_Agmemeht and/or the Ancillary Agreemetits.

14.B: FRANCHISEE MAY NOT TRANSFER WITHOUT FRANCHISOR APPROVAL
Franchisée agrees, and, Franchisee represents and warrants that Franchisee’s Owners understand and
agree, that the rights and duties set forth in this Agreement are personal to Franchisee and each Owner.
Therefore, Franchisee:agrees that:

43 Yung Ming Yu'Braised Chicken USA Group FDD'4.15.2018




(1) No ownership interest of any Owner in Franchisee may be Transferred without the prior
written consént - 6f Franchisor;

(2) No obligations, rights or interest of Franchisee in (a) this Agreement, (b) the lease or
ownership interests in Franchisee’s Restaurant Location-and Franchisee’s Restaurant Facility, (c)
tthe Eranchised Business, or (d) all or substantially. all of thé assets of the Franchised Business
'may be Transferred without thie- prior written- consent of Franchisor: This: restriction shall not
prohibit Franchisee from granting a mortgage, charge, lien; or security interest in the assets of the
Franchised Business or this Agreement for the exclusive: purpose: of securing financing for the:
initial devélopiriént (occufring prior to the Actual Business Commencement: Date) of the
Franc¢hised Business;

(3) Without limitation to the foregoing, any Transfer by Franchisee respectmg and/or relating to:
this Agreement and/or the Franchised Business and/or asséts associated with the Franchised
Business will require-the prior written conserit of F ranchisor where such Transfer occurs by virtue
of! (a) divorce or legal dissolutioni of marriage; (b). insolvency; (c) dissolufion of a Corporate
Entity; (d) last will and testamént; (e). intestate: succession; or (f) declaration. of, or transfer in
trust;

(:4') Any purported Transfer without the written consent.of Franchisor, or otherwise. in violation of
this Agreement including, but not limited to this Articlé 14.B. shall constifute a breach of this
Agreement and shall convey to the transféréé no fi‘ghts; or-interests:in this Agreement; and

(5) In the event of ‘a Transfer of this Agreement that is approved by Franchisor, Franchisee shall
not be relieved of Franchisee’s obligations under this Agreemerit whether said obligations
accrued and/or arose prior to and/or after the date of Transfer:

14.C. CONDITIONS FOR APPROVAL OF TRANSFER

Provided Franchisée and each Owner and Spouse, respectively, are in: substantial compliance with this
Agreenient and the Ancillary Agreements, and Franchisor:does not elect to exercise Franchisor’s right of
first refusal as set forth in Article' 14.F below, Franchisor shall not unréasonably withihold its approval of
a Transfer by Franchisee or an Owner. The: proposed transferee (including such assignee’s owner(s) and
spouse(s) if the proposed transféree is a Corporate Entity) must be of good moral character, have
sufficient business experience,. aptitude and financial resources to own and operate a Yang’s Braised
Chicken Rice Restaurant; and otherwisé meet Franchisor's then applicable standards for francHisees as
determined by Franchisor in its sole, but reasonable discretion, Furthermore; the proposed transferee and
the proposed transferee’s owners and-spouses may- mot own -or-operaté, or intend. to -own or operate,"a’ - -
Competitive Busingss. Franchisee agrees that Franchisor may condition approval of a Transfer upon
Franchisee’s satisfaction (either before, of contemporaneously with, the effective date of the Transfet). of’
the following:

(1) Franchisee must provide written notice to Franchisor of the proposed Transfer ‘of this
Agreement at least thirty (30) days prior to the Transfer, and Franchisee. must have also satisfied
the obligations set forth in. Article 14.F below;

(2) All accrued monetary obligations of Franchisee and all other outstanding obligations to
Franchisor and/or Franchisor’s affiliates under this Agreement and the Ancillary Agreements
fmust be satisfied in a timely manner, and Franchisee must satisfy all trade, supplier; and vendor
accounts and other:debts, of whatever nature.or kind, in a timely manner;

3) ‘Fradchi'see;, each Owner; and each Spouse must not be 'in default or material breach of this
Agreement or the Ancillary Agreements;
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(4) The transferge shall be bound by all terms and conditions of this Agreement, and each owner
of the transferée and their respective spouses shall personally execute the Franchise Owner and
Spouse Agreemeént and Guaranty in the form attached 1o this Agreement as Exhibit 1. Each owner
of the transferee shall also be required to execute the Joinder Agreement in the form attached to
this. Agreement as Exhibit 2 and such further agreements designated by Franchisor whereby the
proposed transferee assumes- each and every obligation and responsibility of Franchisee as. set
forth in this Agreement;

(5) All obligations of Franchisee under this Agreement and the Ancillary Agreements shall be

assumed by the transferee, each individual owner of transferee, and their respective spouses in a
manner satisfactory to Franchisor;

(6) Franchisee, each Owner; and éach Spouse must execute the Géneral Releasé attached to this
Agreement as Exhibit 10 releasing Franchisor; Franchisor’s Affiliates and Franchisor’s past and.
present officers, directors, shareholders, members, partners, agents, representatives, independent
contractors, servants and employees, ofany and all claims against Franchisor for matters arising
on, or before, the -effective date-of the Transfer;

(7) If the proposed Transfer includes.of entails the Transfer of this: Agreement, substantially all of
the assets of the Frdnchlsed Business, a controlling interest in Fr anchisee, or is. one of a series of
Transfers which in the aggregate Transfers: substantially all of the assets of the Franchised
Business or a controlling interest in. Franchisee, then, at the election of Franchisor and upon
notice from Franchisor to Franchisee, the transferee may be required to execute (and/er, upon
Franchisee's request, shall .catise all interested parties to execute) for a term ending on the
expiration date of the original Term of this Agreement, the then-current standard form franchise
agreement offered to new franchisees of Yang’s Braised Chicken Rice Restaurants dnd any other
agreements -as Franchisor requires. Such agreements shall supersedé this Agreenient and its.
associated agreement in all respects, .and the terms of Franchisor's then-current agreemients: may
differ from the terms in this Agreement, provided that such agreements shall provide for the same
Royalty Fee, Advertising Contributions, and all other financial or monetary obligations
established in this Agreement;

(8) ‘Unless Franchisee has met the requirements of Article 3.E within the five (5) year period
immediately preceding the Transfer, the transferee, at its expense; must improve, modify;
refurbish, renovate, remodel, and/or otherwise upgrade Franchisee’s Yang’s Braised Chicken

“'Rice "Restaurant Facility t6 conform ' to thié then-curreiit standards and” specifications” of

Franchisor, and the transferee must-complete such improvements, modifications, refurbishments;,
rénovations, remodeling, and/ér upgrading within the time period Franchisor reasonably
specifies;

(9) Eranchisee, each Owner, and each Spouse shall remain liable for all obligations to Franchisor
set forth in this Agreement;

(10) At the transféree's expense, the transferee, and the transferee's managing owner, managers
and/or .any other apphcable émployees of transferee s Yang’s Braised Chicken Rice Restaurant
must complete any training programs then in effect for franchisees of Yang’s Braised Chicken
Rice -Restaurants upon terms and conditions set forth in this Agreement or as Franchisor
otherwise reasonably requires;

(I1) Franchisee must pay thé Transfer Feée to Franchisor;
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14.D.

(12) Franchisei’s approval of the material terms and -conditions :of the Transfer; and Franchisor

determines in Franchisor’s Reasonable Business Judgment that the price and terms of ‘payment
are not so burdensome as to be detrimental to. the future: operations of the Franchiseéd Business by

the transferee;

(13) ‘Transferee’s employées; diréctors, officers, independent contractors, and agents who will

have access. to Confidential Informatlon shall execute the Confidentiality Agreement attached
hereto as Exhibit 4; )

(14) Franchisee entering into an agreement with Franchisor agreging to. .subord_inate any
obligations of transferee to make installment payments of the purchase price to Franchisee to the
transferee's obligations to Franchisor; in¢luding, without limitation, transferee’s obligations with.

respect to Royalty Fees, Advertising Contributions;

(15) Franchisee :and transferee acknowledge and agree that Franchisor's approval of the Transfer
ndicates only that the transferee meets, or Franchisor waived, the criteria established by

Franchisor for franchisees as of the tiine 6f such, transfer; and Ffanchisot's approval thereof does
not constitute a warranty or guaranty by Franchisor, express or implied, of the suitability of the
terms of sale, successful operation, or profitability of the Franchised Business;

(16) Franchise¢ and transferec ‘a(;knowledge: and agree that Franchisor’s. approval of the Transfer
at issue-does not constitute Franchisor’s approval of future or other Transfers or the waiver of the
requitement that Franchisor must approve such future :or other Transfers in accordance with thiis.

 Agreement;

(17) The Transfermust be: made in compliance with all applicablé laws;

(18) The Transfer of the Franchised Business, the lease for Franchisee’s Yang’s Braised Chicken
Rice Restaurant Facility, Restaurant Locdtion and the assets of the Franchised Business, shall be
made only in conjunction with a Transfer of this Agreement, approved by Franchisor in
accordance with and su’bje‘ct to this. Article 14 and ‘the terms and conditions: of this Agreerfient;
and -

(19) Franchisor's consent to a Transfer of any interest that is subject to. the restrlctlons of this
Agreemcnt shall net constitute a waiver of any: claims it may have against. Franchisee or deemed a
waiver of Franchisor's right to .demand strict and -exact compliance with this Agreefient by the
transferee.

DEATH OR DISABILITY OF OWNER

(1) If Franchisee is an .individual and not a Corporaté Entity, upon the death or permanent
disability of Franchisee, the executor, administrator, conservator or other personal representative
of Franthisee, must appoirit a manager that meets the equivalent of.an Operating Manager within
a reasonable time, which shall not exceed thirty (30) days from the date of death or permanent
disability. The appointed manager (as applicable) must serve and qualify as an Operating
Manager and attend and successfully compléte the Training Program within sixty (60) days.of the
appointment. 1f Franchisee’s Restaurant is not being managed by -a Franchisor approved
Operating Manager (as applicable) within thirty (30) days after such death or permanent
disability, Franchisoi is authorized, but is not required, to immediately appoint a manager. to
maintain the operations of Franchisee's Restaurant for, and on béhalf of, Franchisee at
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Franchisée’s sole costs until an approved Operating Manager is able to assume the management

and operation of Franchisee’s Restaurant. Franchisor's. appointment of a manager for Franchisee’s

Restaurant does not relieve Franchisee of its obhgatrpns under this Agreement, including this
Article 14.D., or constitute a waiver of Franchisor’s right to terminate this Agreement pursuant to
Article 16, below. At all times, including while Franchisee’s Restaurant may be managed by.

- Franchisor’s appointed manager, Franchisor shall not be liable for any debts, losses, costs, or

expensesincurred in the Qpera.iions of Franchisee’s Restaurant or to.dny creditor of Franchisee for
any products, materials, ‘s;uppli_e__s or seiviceés purchased by Franchiseé’s Restaurarit. Franchisor
has: the right to charge a reasonable fee for:such management services and may cease to provide
management services at any time.

(2) If Franchisee is' a Corporate Entity, upon the. death or permanent disability of Franchisee’s
Managing Owner, the remaining Owners within a reasonable time, which shall not exceed thirty
(30) days from the date of death or permanent disability must appoint a new Managing Owner
that is approved by Franchisor. The appomted Managiig Ownér must atténd and successfully
complete the Training Program within sixty (60) ‘days of the appointment. If Franchisee’s
Restaurant is not being managed by a Franchisor approved Managing. Owner (as applicable)

- within thirty (30) days after such death or:permanent disability, Franchisor is authorized, but is

not required, to immediately appoint a manager to maintain the operations of Franchisee’s
Restaurant for, and on behalf of, Franchisée at Franchiseé’s sole costs until an approved
Managing Owiier i able. to-dassumé the management and operation of Franchisee’s Restaugant.
Franchisor's appointment of ‘a manager for Franchise¢’s Restaurant does not relieve Franchisee of
its obligations. under this Agreement, including this Article 14.D., or constitute a waiver of
Franchisor’s right to terminate this. Agreement pursuant to Article 16, below. At all. times,
including while Franchisee’s Restaurant may be managed by Franchisor’s appeinted manager,
Franchisor shall riot be liable for any debts, losses, costs, or éxpenses incurred in the operations of
Frarichisee’s Restaurant of to any -creditor of Franchisee for any products, miaterials, supplies or
services. purchased by Frauchlsee s Restaurant. Franchisor has the right to charge a reasonable fee
for such management services.and may cease to provide management services at any time.

Notwithstanding the foregoing, if Franchisee is. a Corporate Entity :and the Managing Owner is
the only Owner of Franchisee, then Article 14.D(1) shall apply as if'the Managing Owner were
thé sole individiial Franchisee.

(3). Upon the death of Franchisee or any Owner, the executor, administrator, conservator or other

_ personal representative of that deceased person must transfer his interest to a person Franchisor

approves: within.a reasonable time, not to exceed twelve. (12). months from the date of death.

(4) If Franchisee is an individual, then in the event .of the death or-permanent disability of
Franchisée, this Agreement may be Transferr'ed to any designated person, heir or beneficiary
without. thé payinerit of the Transfer Fee, Notwithstanding the imniediately foregoing sentence,

the Transfer of this Agreement to' such transferee of Franchisee shall be subject to the applicable

terms and condmonsr of this Article 14, and the Transfer shall not be valid or effective until

Franchisor has received the properly. executed legal documents;, which Franchisor’s attorneys

deem necessary 'to properly and legally document:such Transfer of this Agreement. Furthermore,
said transferee must agree to be unconditionally bound by the térms and .conditions of this
Agreement, personally guarantée the performance of Franchisee’s obligations under this

Agreement, and execute the Franchise ‘Owner and Spousé Agreenierit and Guaranty: attached to
this Agreement as Exhibit 1 and the Joinder Agreement attached to this Agreement as Exhibit 2.
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14.E. TRANSFERTO WHOLLY OWNED CORPORATE ENTITY

In the event Franchisee isan individual/are: individuals;, this'Agre'ement may be Transferred by Franchisee
to a Corporate Entity (the “Asmgnee Corporate_Entity”), prov1ded that: (a) Franchisee has provided
Franchisor with thirty (30) days prior: written notice of the proposed A551gnment of this Agreement; (b)
Franchisee (individually, Jomtly and severally as to each individual Franchisee) sign and be bound by the
Franchise Owner and Spouse Agreement and Guaranty iattached to this. Agreement as, Exhibit | and the
Joinder Agreement attached to this Agreement as Exhibit 2; (c) the Spouse of each Franchisee
(individually, jeintly -and severally as to each. individual Spouse) sign. and be bound by the Franchise
Owner.and Spouse Agreement and Guaranty attached to. this Agreement as Exhibit. I; (d) Franchisee has
provided Franchisor with true and. accurate copies of corporate formation documents related to the
Assignee Corporate Entity and the ownersliip of the Assigriee Corporate Entity’ and has. further provided
Franchisor with all additional decumentation as Franchise may request concerning the proposed
assignment .and/or Assignee Corporate: Entity; and () Franchisee is otherwise in compliance with the
terms. and conditions of this Agreement and any Ancillary Agreements. Franchisee agrees that an
:assignment to an Assignee Corporate Entity shall not relieve' Franchisee of Franchisee's individual
obligations under this Agréemient as such obligations éxisted between Franchisee and Franchisor prior t6
the date of any assignment to the Assignee Corporate Entity:

14.F. FRANCHISOR’S.RIGHT OF FIRST REFUSAL.

If Eranchisee or an Owner desires to engage, in whole or in part, in a Transfer of Franchisee, this
Agreement, Franchisee’s Restaurant, Franchisee’s Restaurant. Facility, and/or Franchisee’s Restaurant
Location, then Franchisee or 'such Owner (as applicable) must obtain a bona fide, signed written offer
from the fully disclosed. purchasér (the “Offer”) and sibmit an exact copy. of the Offér to Franchisor.

- Franchisor'shall kave thirty (30) days after receipt of the Offér to-decide whether Franchisorwill purchase

the interest inh Franc¢hisee, Franchiséee’s ,Re’s,t,ati__‘r,é;itr‘, Fraichisée’s Réstaurant Facility, and/or Franchisee’s
Restaurant Location for the same price' and upon the :same terms contained in the Offer (however,
Franchisor may substitute cash for any form of payment propoesed ‘in the Offer). If Franchisor notifies
Franchisee that Franchisor intends to purchase: the .interest within said-thirty (30) day period, Franchisee
or Owner (as applicable) must sell the interest to Franchisor. Franchisor will hdve af least an additional
sixty (60) days to prepare for closing. Franchisor shall be entitled to receive from Franchisee or Owner (as
apphcable) all customary Tepresentations and warfdnties given by Franchisee or:Owner(as applicable) as
the seller of the assets and/or the ownership interest or, at Franchisor’s election, the representations and
warranties contained in the offer. If Franchisor does not exercise its right of first refusal, Franchisee or
Owner (as applicable) may complete the Transfer to.the purchaser pursuant to and in accordance with the
terms of the Offer, provided that.separate and -apart from this Article 14.F right of first refusal, Franchisee

_ complies with the terms of this Article 14. However, if the sale to the purchaser is not completed w1th1n‘

one hundzed twenty (120) days aftér dellvery of the Offer to Franchlsor or thefe is & material changé:in
the terms of the sale, Franchisor will again have the right of first refusal specified in this Article 14.F.
Eranchisor’s right of first refusal in this Article 14.F shall not apply to any Transfer pursuant to Article
14.E of this Agreement.

ARTICLE 15
RENEWAL OF FRANCHISE

15.A. FRANCHISEE’S RIGHT TO.RENEW

Subject to Franchisee’s satisfaction. 'of the terms and conditions. of this Article 15 Franchisee possesses
the option to rénéw the franchise for Franchisee’s Restaurant for one addltlonal 10 year Renewal Term;
provided that:

(1) Franchisee has complied with the' terms and conditions of this' Agreement and, without
limitation to the foregoing, has operated Franchisee’s Restaurant in conformity with the Systéin
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and has:not otherwise breached this Agreement at-any time;

(2) Franchisee maintains possession of Franchisee’s Restaurant Facility and Franchisee’s
© . Restaurant Ljocat;ion and/or a substitute thereof that is approyed by Frafchisor and located within
the Designated Territoiy;

(3). Franchisee' agrees to update: the condition, appearance and functienality of Franchisee’s
Restaurant Facility and Franchisee’s Restaurant Location and te otherwise modify Franchisee’s
Restaurant Facility and Franchisee’s Restaurant Location in .compliance with specifications and
standards then applicable for new Yang’s Braised Chicken Rice Restaurants;

(4) Franchisee pays the Renewal Fee; and
(5) Franchisee compliés with the térims and ¢onditions of, A’»r,ﬁclé 15.

15.B. NOTICE OF RENEWAL AND NON-RENEWAL
Franchisee must give Franchisor written notice of Franchisee’s election to renew this Agreement not less
than one hundred and eighty (180).days before the end of the Term.

15.C. RENEWAL FRANCHISE AGREEMENT

Subiject to the satisfaction of the conditions set forth in this Article 1’5, to renew the franchise license and
to obtain the: right to continue to operate the Franchised Business (a). Franchisor and Franchisee execute
and become parties to Franchisor’s then .current franchise agreement and Franchisor’s, then current
ancillary agreements. that Franchisor then designates and customarily uses in the grant of franchises for
Yang’s Braised Chicken Rice Restaurants at the time of renewal, and (b) each Owner and ‘Spouse must
execute .and become partiés to an individual personal guarantee similar to the Franchise Owner and
Spouse Agreement and ‘Guaranty attached hiereto as Exhibit | and ar agreement similar to the Joinder
Agreement attached heéréto as Exhibit 2. The tering of thé renewal franchise agreemért and ancillary
agreements may differ from the terms of this Agreement and the Ancillary Agreements, including,
without: limitation, requiring higher advertising contributions. and higher royalty fees. Franchisee, each
Owner and each Spouse may be required to execute further documents, instruments or agreements. that
Franchisor. customarily réquires in the grant of frarichises for Y'ang's Braised. Chicken: Rice Réstaurants at
the time of renewal. Failure by Franchisee, each. Owner, and/or éach Spouse to execute the foregoing
documents, inStruments, and agreéments within thirty: (30) days. aftér delivery to Franchisee shall be
deemed an election by Franchisee not-to renew the franchise.

- 15.D: CONDITIONS FOR RENEWAL - -~ -- == oo - - - oo oo oo

In ‘addition to- the conditions and requirements stated above in this Article 15, each and évéry one of the
following conditions,and requirements- must be: satisfied by Franchisee before-and at the time of renewal:

(1) Franchisee, each Owner and each Spouse (as applicable) must not be in material default of
any’ provision of this Agreement, any amendment or successor agreement, and any of the
Arcillary Agreements; and Franchisee ‘must have substantially and timely complied with all the
terins and conditions of ail agreements with Franchisor and Franchisor’s; affiliates;

(2) Franchisee must have timely satisfied all monetary obligations owed by Franchisee to
Franchisor and under this. Agreement, the Ancillary Agreemients, and any other agreement
between Franchiseé and any of Franchisor’s-affiliates;

(3) Franchisee miist present satisfactory, evidence thdt Frarichisee has the right to remain in
possession 6f Franchisee’s Restaurant Facility and Franchisee’s Restaurant Location or obtain
Franchisor's approval for a new Restaurant Facility and Franchisee’s Restaurant Location within
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the Designated Territory (if' any) far the operatlon .of the Franchisee’s, Restaurant for the duration
of the Reriéwal Term of this Agreement;

(4) Based upon an assessment of Franchisee's. needs. conducted by Franchisor prior : to. renewal,

Fianchisee must undertake such additional training, if -any, as necessary to comply with

Franchisor's then-current training requirements; and

(5). Franchisee and the Owners must execute the general release, attachéd hereto as. Exhibit 10

releasing Franchisor, its affiliates and their re’specﬁ'v;e officefs, directors, shareholders, partners,
agents,, representatives, independent contractors, servants, employees, successors and assigns
from any and all ¢laims, including, without limitation, claims arising under this Agreement under
federal, state or local laws, rules, regulations, or orders. If precluded by law from giving a,general
félease, Franchisee shall-execute an estoppel statement.

ARTICLE 16
DEFAULTS AND REMEDIES

TERMINATION BY FRANCHISOR

(1) Automatic Termination - Franchisee shall be in default of this Agréement, and Franchisee’s
rights under this Agreefment shall be automatically and immediately terminated, without notice to,
Franchisee and without providing. Franchisee any opportunity: to cure, upon the occuiténce:of any
one or more of the following actions, inactions, évents, dnd/op circumstatices:

(a) Franchisee becomes insolvent;

(b) Franchisee makes a general assignment for the benefit of creditors or takes any other
similar action for the-protection.or. benefit of creditors;

(c) Franchisee admits in writing Franchisee’s inability to pay its debts.as they mature;

(d) Franchisee gives notice to any governmental body or agency of insolvency, pending
ins6lvency, suspension of operations and/or pending suspension of operatlons

(e) Franchisee files a voluntary petition.in bankruptcy;

(t) F ranchlsee is adjudlcated bankrupt.or’ msolvent

(g) An involuntary petition in bankruptcy is filed against Franchisee;

(h) Franchisee files any petition or answer seeking any .reorganization, arrangement,
composition, readjustment, liquidation, dissolution or other similar relief under any
applicable: federal and/or staté law rélative to bankruptcy, insolvency or similar relief for
debtors;

(1) A court of competent jurisdiction enters an order, judgment or decree approving-a petition
filed against Franchisee-seeking any relief described in Article 16. A(1)(h), and (1) Franchisee
acquiesces in the entry of such order, judgment or decree (the term "acquiesce” as-used in this
Article 16.A(1)(i) shall include, without lititatier, Franchisee's. failure to file a petition or -
motion to vacate or discharge any order, judgment or decree within:sixty (60) days.after entry
of such order, judgment ot decree), or (2) such order; judgment or decree; shall remain. for-an
aggregate of sixty (60) days, whether or not consecutive, fiom the date of entry thereof;
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(]) Fiapchisee seeks, consents to, or acquiesces in, the appointment of any trustee, receiver,
conservater; custodian or liquidator for Franchisee’s businéss or any assets of Franchisee;

(k). .A bill in equity or other proceeding .for the appointment of any trustee, receiver,
conservator, custodian .or liquidator of Franchisee for Franchise€'s business or any. assets of
Franchisee is filed and Franchisee consents to same; :

(). A court of competent _]UI‘lSdlCthl‘l appoints or order$ any trustee, receiver, conservator;
custodian -or liquidator for Franchisee’s. business or .any assets of Franchisee and such
-appointment or.order remains for an aggregate of sixty ¢60) days, whether or not consecutive,
from the date of entry thereof;

((m) Franchisee initiates proceedings for a composition with creditors undér any state or

federal law or such a proceedirig is initiated against Franchisee;

(n) This Agreement, or any of Franchisee’s rights under this Agreement, is levied upon under
any attachment or execution;

(0) Execution is levied upon or against Franchisee’s businéss or any assets of Franchisee;,

(pY A-final judgment against Franchisee remains of record or unsatisfied for thirty (30) days

or more, unless an.appeal and/or supersedeas bond is filed;

(q), Franchisee is dissolved; -

(t) A cause of action or lawsuit to foreclose -any lien or mortgage against Franchisee’s
Restaurant Location if’ Franchisee is ‘the fee simple owner of Franchisee’s Restaurant
Location;

{(s) A cause of action or lawsuit to foreclose any lien against equipment used in the operation
of Frarichisee’s Restaurant or located 'at Franichisee’s Restaurant Location is instituted :against
Franchis¢e and fiot dismissed within sixty (60) days after tlie summons is. sérved o6n
Franchisee;

(t) Real or personal property of Franchisee utilized in the operatlon ‘of Franchisee’s

Restaurant is sold after levy. thereupon by ‘any sheriff, marslial or other law enforcement
officer;

(u) Upon termination by Franchisor pursuant to. Article 16:A(2) of this' Agreement; and/or
(v) Upon termination by Franchisor pursuant to Article 16.A(3) of this Agreement.

(2) Automati¢_ Términation Upon Written Notice - Franchisee shall be in default of this
Agreement and Franchisee’s rights under this Agreement mdy be terminated by Franchisor, in
Franchisor's sole discretion, upon written notice from Franchiser to Franchisee of any ore of ‘the
following events and/or the occurrence-of any one or-more.of the following actions; events and/or
circumstances with such termination effective on the.date of Franchisor’s notice:

(a) Franchisee abandons, surrenders and/or fails to continuously and actively operate
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(e)
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(g)
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(k)

M

Franchisee’s Restaurant, unless: prevented by casualty if such casualty is repaired or
otherwise remedied in accordance with Article 7.D;

Franchisee: failing or refusing on more thanthree: (3) occasions during the: Term to timely.
submit to Franchisor any records, reports, videotapes, recordings, books, accounts,
statements, data, docimentation or.6ther inforination in. acéérdance with this Agreement:

Franchisee fails or refuses on miore than three (3) occasions during the Term to timely
pay when due the Royalty Fée, Adveitising ‘Contribution, and/or any: other payment, fee,
fiancial obligation, arnd/er rhonetary obligation payable to Franchisor pursuant to this
Agreement;

Franchisee materially misrepresents or omits information in Franchisee’s Disclosure
Questionnaire and Representations Agreement.attached hereto ‘as Exhibit 3, Franchisee
maintains records, repofts, books, accounts, staterments, data, -documentation or other
information in 'accordance with this Agreement that are with misleading, fraudulent or
inaccurate, or Franchisée provides Franchisor with records, reports, books, accounts,
statéfeiits, data, documentation or other information in. accordance with this: Agreement
that are with misleading, fraudulent or inaccurate;

Franchisee attempts to. Transfer, or any purported Transfer of, this Agreemént or any of
Franchisee’s rights under this Agreement fo. 2 third party witheut Franchisor’s prior
written consent and/or otherwise not in:accordance: with-this Agreement; -

Franchisee discloses, divulges, and/or communicatés to any unduthorized person or- ‘entity
the' Operations Manual and/or afy conténts of, or any information contained in, the
Opérations Manual;

Franchisee discloses, divulges, and/or communicates to any unauthorized person.or entity
any Confidential Information;

Franchisee fails or fefusés on mote than three (3) occdsions to substantially comply with
any 'of'the rfequiréments imposéd by-this Agreement-orithe Operations Manuals;

Franchisee materially breaches, or'is in material default.of, this Agreement or=-enga§igg in
any other activity that injures, harms, damages, .or otherwise has a material advérse effect

on. Franchisor, - the . System, the.. Licensed. Marks,. Yang’s -Braised. Chicken. Rice.

Restaurants, Franchisee’s Restdurant; and the goodwill, brand, and reputation associated
therewith;

Franchisee, an Owner, and/or a Spouse (as applicable) breaches, or is in defauilt of, any of
the- Aneillary Agreements including, without limitation, the Fraiicliise Owner and Spouse
Agreement and Guaranty attached hereto as Exhibit 1 and the Joinder Agreement
attached heveto as Exhibit 2;

Conviction of Franchisee and/or an. Owner of .a felony or Franchisee or an. @wner
pleading guilty or nole contendere to a felony;

Franchisee and/or an Qwner €ngagés in dishonest of unethical ¢onduct that results, in
Franchisor’s Reasonable Businéss Judgment; in embarrassment to Franchisor, the
Systeni; the Licensed Marks; Yang’s Braised Chicken Rice Restaurants, Franchisee’s:
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Restaurant, and the goodwill, brand, and reputation associated therewith;

(‘m) If any inspection of Franchisee's: técoids, fepotts, books, accounts, statements; data,

documentation or other information discloses an understatement of payments payable to:
Franchisor under this: Agreement of five percent (5%) or more, including, without
limitation, payment of the:Royalty Fee and/or the Advertising Contribution;

(n) Franchisee uses ingredients, products; supplies, and recipes not approved by Franchisor,

including, without limiitation, the Systein Ingrediénts, Equipment and Supplies and/or the
System Products and Services;

(o) Franchisee fails to complete the Training Program to Franchisor’s reasonable satigfaction;

(p) Franchisee engages: in conduct which, in Franchisor’s Reasonable Business Judgment,

may adversely affect the' goodwill of Franchisor, the System, the Licensed. Marks, Yang’s
Braised Chicken.Rice Restaurants and/or Franchisee’s Restaurant;

(g) An imiriediaté threat or danget to publi¢ health or safety. resulting' from the operation of

)

(s)

)

Franchisee’s Restaurant;

Franchisee loses the right or ability te occupy Franchisee’s Restaurant Facility due: to

Franchisee’s default of the underlying lease, material breach of the underlying lease, or

Franchisee’s failure. to elect any. option to.renew the underlying lease;

Franchisee and/or an Owner fails to-comply with Anti=Terrorism Laws or become. listed,
on the Annex to Executive Order 13244;

Frarchisee: fails to: (1), immediately notify Franchisor of any known breach of the

Confidentiality Agreement by any -person or entity; (2) immediately notify Franchisor of

facts and information that would cause a -reasonable person to believe that a person or
entity violated the: Conﬁdentlallty Agreeriient and/or i§ in the process of vielating the
Confidentiality -Agreement; and/or (3) take reasonable steps (including notice to
Franchisor and. Franchisee’s consultation with Franchisee’s legal counsel) to prevent any

person or entity fiom violating the terms. of the Confidentiality Agreement;

(0) Franchisee misappropriates, misuses; or makes any unauthorized use of the Licensed

~ Marks, the Confideiitial Informanon and/or the System, Francliisee materially impairs

“the goodw1ll associated with the Licensed Marks, and/or Franchisee: apphes for
registration of the: Licensed Marks anywhere in the world;

(v) Franchisee fails, refuses, and/or is unable ‘to: pay the Royalty Fee, Advertising

Contribgition, and/or any other payment, fee, financial obligation, and/or monetary
obligation payable to Franchisor purSuant to this Agreement within ten (10), calendar days
following; written notice of same from Franchisor;

(w).Eranchisee and/or Franchisee’s. affiliate féi‘ls, refuses, and/or is unable to pay -any

payment, fee, financial obligation, and/or monetary obligation payable to Franchisor
andlor Franchisor’s Affiliates pursuant to this Agreement and/or any other agreement

between of among Franchisor, Franchisor’s Affiliate; Franchisee. and/or Franchisee’s

affiliate: within ten (10) calendar days following written notice of same from Franchisor
and/or Franchisor®s, Affiliate; and/or
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-

(x¥) Franchisee fails or refuses, without legal justification, on more than three (3) occasions to
timely pay any supplier or vendor for any goods, products, supplies, equipment; materials:
and/or any other items for the use of, operation of, and/or associated with, Franchisee’s
Restaurant, including, withott limitation, the System Ingredlents Equipment- and
Supplies.and/orthe System Products and Services. :

(3) Termination After Curé¢ Period - Franchisee shall be in default of this Agreement, and
Franchisee’s: rlghts under this' Agreement shall be terminated, upon thirty (30) calendar days
written notice (specifying the default of this Agreement -and/or the actions, inactions, failiires,
circufnstancés, and/or events that must be cured by Franchise¢) to Franchisee (the “Notice
Period™) upon ‘the occurrence of any .one: or more of the following actions, inactions, events,
and/or circumstances with such termination effective upon exptratton of the Notice Pertod unless:
cured by Franchisee within the Notice Period:

(a) Franchisee fails or refuses to ‘comply with any term and condition of this Agreement or
any other-agreement between or among Franchisor, Franchisor’s Affiliates, Franchisee and/or
Franchisee’s affiliates;

(b) Franchisee fails to develop, open, operate and miaintain Ftanchtsee s Restaurant in
accordance with this Agreement and thiroughout the Term;

(c) Franchisee fails to develop, open and operate Franchisee’s Restaurant on Or béfore the
Scheduled Business. Commencement Date;

(d) Franchisee operates: Franchisee’s Réstaurant in any manner that violates any federal, state,
.or'local law, rule, regulation,.ordifiance, p‘cr_mft or code;

(e) Franchiseé fails to maintain, or suffers cancellat:on of, .any' insurance policy required
‘inder this Agreement;

(f) Franchisee fails or refuses to::comply with any spécification, standard or operating
procedure designated by Franchisor or otherwise set forth in the Operations.Manual;

(g) Franchisee fails or refuses, without legal justification, to pay any supplier or vendor for
any goods, products, supplies, equipment, materials and/or any other items for the use of,

__operation of, and/or associated with, Franchiseé’s Restdurant, tncludmg, without limitation,
the System Ingredtents Equipment and. Supplies and/or the System Products and Services;

(h) Franchisee fails or refuses, within one hundred twenty (120) calendar days of the
Effective Date to .obtain and secure a signed lease agreement or fee.simple ownership interest
in a restaurant location in accordance with this Agreement and, that is approved by
Franchisor.as Franchisee’s Restaurant Location; and/or

(i) Franchisee fails to timely satisfy and pay all vendors, suppliers and/or contractors in
connection with the:developinient-and/of construction of*the Restaurant.

The foregoing events of default set forth in this Article 16.A(3) shall exclude events of default
that are otherwise governed by and/or events of default under Article 16.A(l') ot Article 16.A(2).
In the event of any inconsistency or conflict between the provisions of this Article
16.A(3) with Article 16.A(1), Article: 16.A(1) shall take piecedence and govern. In the-event of
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any inconsistency or conflict bétween the provisions of this Article 16.A(3) with Article
16.A(2), Article 16.A(2) shall take precedence and govern.

(4) Additional Termination Rights - Franchisee agrees that Franchisee’s. strict and exact compliance

with, .and performance of, all the terms.and conditions of 'this Agreement is necessary for'the protection-of
Franchisor, the System; the Licensed Marks, Yang’s Braised Chickén Rice Restaurants, Franchisee’s

Restaurant, and the goodwill, brand, and reputation associated therewith. Franchisee agrees that

Franchisee’s failure to strictly and exactly to comply and perform in accordance with each of the terms
and conditions. of this Agreement shall constitute a default under, and a material breach of, this

Agreement.. Accordingly, in addition to the actions, inactions, events, and/or circumstances specified .as a
default in Article 16.A(1) through Article 16.A(3) above or elsewhere in this Agreement, Franchisee’s
failure to perform and comply with edchi-and every term and condition set forth in this Agreement shall

constitute a default under this Agreement and a material breach of this Agreement _[n the event of a
default or material breach not otherwise specified as a default in Article 16.A(1) through Article 16.A(3)
-above or elsewlere in this Agreement (a “General Default™), then Franchisor shall notify Franchisee in

writing .0f such General Default, and. Franchisor will specify in such notice the default or materidl breach

of this Agreement and/or the aclions, inactions, failures, circumstances, and/or events that must be cured

by Franchisee. If Franchisee fails to remedy or cure such default within thirty (30)-days of such notice, or.

such longer period time as may be required by law, then Franchisor may terminate Franchisee’s rights
under this Agreement without further notice:to Franchisee..

16.B. TERMINATION BY FRANCHISEE
If Franchiseg, each Owriers and Spouse (as applicable) are in full compliance with each and every term

and provision of this Agreement any amendment or successor agreement, and any of the Ancillary

Agreements, and Franchisor materially breaches Franchisor's substantive and matérial obligations set
forthin this Agreement, F ranchisee may terminate ‘this AgTeelnent in the-event of the followmg.

(1) Franchisor does not correct the material breach within thirty (30) days after Franchisor’s
receipt of Franchisee’s written notice.of such.material breach to Franchisor; or

(2) Tn a.case where Franchisoi’s riiaterial breach cannot feasonably be cired within thirty (30)
days, within thirty (30). days of Franchisor’s, receipt-of Franchisee’s written notice of Franchisor’s
material breach, Franchisor shall be provided a reasonable. time period to cure such material
.breach provided that Franchisor provides reasonable evidence to Franchisee of Franchisor's
current, continuing and/or planned efforts to correct thermaterial breach within a reasonable time.

Tn either cttse,‘,F_'rfﬁnhj_c'Hi:see"s ten’riin'_ati'Oﬁ of this Agfeetlient— éhfall not take effeei uxiti—l exéi_rétibh'ef the

thirty (30) day period set forth above and or‘such reasonable time period as necessary. to cure the material
breach, and Franchisee delivers to Franchisor a separate written notice of ‘termination. The termination
date must be at least ten (10) days after Franchisor’s receipt 'of Franchisee’s, notice of ‘termination.
Franchiisee’s termiiation of this Agreemient for any reason. other than as -set forth in this and in
compliance with this_ Article 16.B: shall nét constitute the termination of this Agreement and shall
constitute a material breach of this. Agreement by Franchisee:.

To induce Franchisor to enter into this Agreement Franchisee, each Owner and each ‘Spouse agree that if
Franchisee términatés this Agreement pursuant to this Article 16.B. that Franchisee,:each Owner and each
Spouse shall nevertheless comply with and be bound by all restrictions and the post-term obligations set
forth in Articles 6 and 17 of this Agreement.

16:€C. FRANCHISOR’S OTHER REMEDIES -
In thé évent of Franchisee’s breach of any provision of this Agreement or Franchisee’s default under this:
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Agreement, Franchisor, -at Franchisor’s: sole discretion, shall be entitled to the-following témedies and
rights in addition. to any other rights and remedies available to Franchisor set forth in this Agreement, at
law, or in egquity: (i) voiddhd terminate ‘this Agreement, and market, sell, transfer, convey and.assign the
rights grant’ed to F ranchjsee under this Agreement‘ t’o any other perSon or entity in F'ranchii’sor"’s‘ sole
deposrtron costs, and all o_ther costs of ,lrtr_gatton), damages (sub)eet to the hmrtatrons set forth‘ in Artrcle
18.J below), losses (including loss of royalties and loss of business), interest, fees (including, without
limitation, reasonable attorney fees, accountant fees, expert witness fées, and consultant fees), expenses,

and charges resulting from Franchisee’s -default or material breach; (iii) exercise all legal and equitable

rrghts and remedies allowable by applicable law; (iv) recover from Frarchiseg all ¢osts (mcludmg court
costs, deposition costs, and :all other costs of litigation), damages (subjéct to the limitations set forth in
Article 18.] below), losses (including loss of royalties and loss. of business), interest, fees (including,
without limitation; reasonable attorney, fees, accountant fees, expert witness. fees, and consultant fees),
expenses, and charges to reclaim the rights granted to Franchisee under this Agreerient, and marketing,
selling, fransferring, conveying or asfsi_“gnihg’those tights to another person or-entity; (v) enjoin, prohibit. or
othérwise prevent Franchisee from. operating Franchisee’s Restaurant or exercising any rights granted to
Franchisee under this Aigreement pursuant to a court ordered restraining order, injuneti’\on or other means,
(vi) recover from Franchisee all costs (including court costs, deposition costs, and all other costs of
litigation); damages (subject to the limitations .set forth in Article' 18.J below), losses-(including loss of”
royalties and loss of business), interest, fees (including, without limitdtion, -reasonablé dttorney fees,
accountant fees, expert witness fees, and -¢onsultdnt fé‘es),— expenses. and charges resulting from, or
associated with, enjoining; restraining, prohibiting, or otherwise preventing Franchisee from operating
Franchrsee S Restaurant or exercrsmgvany nghts granted to F ranclusee under this Agreement pursuant to a

r,eco_ver frorn Franchrsee ‘all \co,sts (mcludrng. court costs, deposrtron costs, and ail other costs of _ht1gatron)_,
damages (sibject to the limitations set forth in Article: 18.J below), losses (in¢luding loss of roy,a‘lties, and
loss of business), interest, fees (including; without limitation, reasonable attorney fees, accountant fees,
éxpeért-witness fees, and consultant fées), expenses and charges associated with enforcing this Agieement;
(ix) recover from Franchisee all payments, fees, monetary obligations; financial obligations; interest, and
charges due and owing to. Franchisor from Franchisee pursuant to this Agreement, the Ancillary
Agreéments, and/or any other agreements between Franchisee and Franchisor, including, without
limitation, payments. of the Royalty Fee and Advertising Contributions; (x) recover from Franchisee all
costs (including court Costs, “deposition costs, and all other costs of litigation), damages (subject to the

_.lnmtatrons set forth in Article 18.J below),. losses (including loss of royalties -and loss_ of business),

interest, fees (mcludmg, without limitation, reasonable attorney fees, accountant fees, expert witness fees,
and consultant fees) expenses and charges resultmg from or assocrated wtth recovermg from Franchrsee
Franchrsor ﬁom Franchrsee thrs Agreement, ‘the -Ancillary Agreements, and/or »an,y other agreements
between Franchisee and Franchisor, including, without limitation, payments of the Royalty Fee and
Advertising Contributions; (xi) temporarily or permanently suspend any éxisting - «crédit :arrangements or
accommodations previously extended to Franchisee and/or refrain from offering or making, available fo
Franchise¢ any credit airangements or ‘accommodations that may be offered or made available to other
System franchisees; (xii) modify payment terms for approved produicts, supplies; or othet ‘merchandise
purchased by Franchisee (which may include, without litnitation, requiring cash on delivery); (xiii)
disqualify Franchisee from being eligible for, or from participating in, special promotion programs,
rebates, and/or rebate sharing. that may be offered or made available to other: Sy‘s_tem franchisees; (xiv)
refrain from providing or making available to Franchisée promotional materials or other materials
developed by the Brand Development Fund; (xv) require payment of the Noncompliance Fee, which shall
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be payable and due within fourtéen (14) days of the date of Franchisor’s invoice; and/or (xvi) if a default
«of' bréach by Franchisee results in the eailier términation of this Agreémeit, then Franchisor, at
Franchisor’s. sole election, may accelerate the due date. for all payments, fees, monetary obligations,
financial obligations, interest, and charges due’ and owing t¢ Franchisor from Franchisee, including,
without limitation; payments of the Rﬁ()yél’ty Fee and Advertising Contributions. If Franchisor does not
pursue termination of this Agreement in the event of a default or breach by Franchise, and/or Franchisor
accepts’ any royalties, payments, contribiitions, funds, or otlier monetary sums: from Franchisee, such
actions do not constitute a waiver or acceptance of Franchisee’s default or breach, and Franchisor reserves
the right to pursue any and all additional remedies set forth in this Agreement, at law, or in equity.
Franchisor’s such rights aid remedies are camulativé, and ne exercise or enforcement by Franchisor of
any such right or remedy precludes the éxercise or enforcement by Franchisor of any othér right or
remedy which Franchisor is entitled by. law to enforce.

16.D. GUARANTY

The payinent of all payments, amounts, fees, charges and other financial oblxgatlons payable by
Franchisee fo Franchisor pursuant to this Agreement, and Franchisee’s observanceé and performance of all
terms and conditions .of this Agreement, are. guaranteed pursuant to The Franchise Owner and Spouse
Agreement and Guaranty attached to this Agreement as Exhibit 1.

16.E.. NOTICE OF LEGAL PROCEEDINGS AGAINST ERANCHISOR

Franchisee shall give Franchisor advance written noticé of Eranchisee's intent to commenge of. otherwise
institute any legal action or proceeding against Franchiser, spemfymg the basis for siich proposed action,
and Franchisee shall grant Eranchisor thirty (30) days from receipt of said notice to cure the alleged act
upon: which such legal action is to be based (hereinafter, the “30 Day Cure Notice™). Franchisee hereby
expressly understands, ‘and agrees that the 30 Day Cure Notice is a strict condition precedent to
Frarichisee commencing, or otherwise instituting, legal action or proceeding against Franchisor for any
reason whatsoever. ' : -

ARTICLE 17
OBLIGATIONS.UPON TERMINATION, EXPIRATION
AND CONTINUING OBLIGATIONS

17.A. PAYMENT OF AMOUNTS OWED TO FRANCHISOR

Without limitation as to any: otlier- Atticle or provision of this Agreement, apon exp1ratlon or'termination -
of this Agreement for-any reason, Franchisee shali immedidtely pay to Franchisor all sums and fees dué
- from. Eranchisee-to-Franchisor. under-the-terms-of ‘this-Agreement including, but not-limited, to -Royalty -
Fees and.Advertising Contributions and all other sums and fees due from Franchisee to Franchisor-and/or
Franchisor affilidtes -and/or suppliers for products and services including, but not limited to, System
Ingredients, Equipment and Supplies. ‘

17.B. -CEA‘SE.OPERATION'S', USE OF SY:S;'IZEM,ANDPROTECT 10N OF THE SYSTEM
‘Upen expiration, termination, or Transfer of this Agreement for any reason, Franchisee shall immediately:

(1) Permanently cease to be a franchise owner of the Restaurant that was the subject of this
Agreement and cease to operate such Restatirant under'the System;,

(2) Directly or indirectly; hold itself ouit to any pefson or éntity, of represent- itself, as a presept or
former Yang’s Braised Chicken Rice Restaurant franchisee;

(3) Permanently. cease to use, in any manner: (a) the System including, without limitation, the
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Confidential Information, the Licensed Marks, the Business Management System Data, and the
Operations Manual; (b) any methods, procedures, or techiiques associated with the' System in
which Franchisor possesses proprietary rights or constitute Franchisor’s trade secrets; (c) System
Ingredients, Equipment and Supplies, including communicating with or ordering products from
Franchisor’s designated suppliers and vendors of'System Ingredients, Equipment and. ‘Supplies;
(d_) the S_ystem Products and Services; and (¢) any other advertising, marketirig, media, dnd any

other informatien, documents- or things associated with Franchisor, the System, the Licénsed - - -

Marks, Yang’s Braised Chicken Rice Restaurants, the Franchised Biisiness, and Franchisée’s
former Yang’s Braised Chicken Rice Restaurant, mcludlng, witholit llmltatxon any conﬁdentxal
proprietary ‘methods, procedures, descriptions of prodiicts, téchiniques, trade secrets; recipes,
proprietary marks, distinctivé forms, slogans; symbols, signs, stafionary, advertising 'material,
articles, logos, devices, items and all other things, tangible or intangible, associated ‘with
Franchisor, the System, the Licensed Marks, and Yang’s Braised Chicken.Rice: Restaurants;

(4) Return to Franchisor the Operations Manual (including any and all parts, supplements and
copies. of the Operations Manual), the Confidential [hformation (in¢luding without limitation the
Business Management System. Data and all customei lists and informatien), and all other
confidential materials, equipiment, software; information; and property owned 'by.Eranchisor and -
all copies thereof ‘pfm{idedy,j however, that Franchisee may retain Franchisee’s copies of this
Agreenient, correspondence between Franchisor and Franchisee, but not including Confidential
Information that may be contained in or :attached thereto, and other documents that Franchisce
needs to retain pursuant to applicable laws

(5) Permanently cease accessing, immediately disconnect from, and discontinue using any and all
digital media, intra- -néts; cloud based systems, and/or servers: that store, maintain, and/or provide
access. to the Operanons Manual, Confidential Information, and all other standards, spécifications
of Franchisor;

mamtamed and/or stmed digital ﬁles and/or med1a contammg all .or parts of the Operatlons
Manual, any Confidential Information, and ‘all other standards.-and specifications of Franchiser,
immediately tum over such dlgxtal files. and media to Eranchisor, and follow Franchisor’s
instructions as. to the destruction of such digital files and media;

(7) Except in the event an authorized transferée continues to operate Franchisee’s former

_Restaurant at Francliisee’s Restaurant Location: subsequent to a Transfer, at Franchisee’s sole cost
and.expense: (a). mod1fy and alter Franchisee’s former Restaulant Franchisee’s former Restaurant
Facility, and Franchisee’s Restaurant. Location, as reasonably necessary or otherwise required by
Eranchisor, to ensure that Franchisee®s. Restaurant Facility and Franchisee’s Restaurant Location
have been completely de-identified and differentiated from its former appearance to prevent any
cconfusion by the public as te the continued existence of 4 Restaurant at the Restaurant Location;.
(b) remove from Franchisée’s Restaurant Facility and Franchisee’s Restaurant Location all
distinctive physical and strictural features identifying a Restaurant-and all distinctive signs, trade
dress and embleins associated with the System Including, without limitation, signs, trade dress,
and emblems bearing the Licensed Marks; (c) make specific additional changes to Franchisee’s
Restaurant Facility and Franchisee’s Restaurant Location as Franchisor reasonably requests for
the purpose of completely de-identifying Franchisee’s former Restautant. Frarichisee shall
immediately initiate the. foregoing actions and ¢omplete such actions within the period of time
designated by Franchisor, and Franchisee agrees. that Franchiser and/or Franchisor’s designated

agents may -enter the premises of Franchisee’s Restaurant Facility and Eranchisees Restaurant

Location at any: time: to make foreg,oin,g alterations: at Franchisee's sole risk and expenge.
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Eranchlsee s Restdurant F.acmty \and Franchnsee S Rcstaunant Location W111 cause 1rrqparable
injury to Franchisor; and Franchisee consents to the: entry, at Franchisee's expense, of any ex-
parte order by any court of competent jurisdiction authorizing Franchisor or its ‘agents to take
-action, if Franchisor seeks.such an order;

(8) Take all actions necessary and/or reasonably required to cancel all fictitious or assumed
names -or equivalent:registrations relating to the Licensed Marks;

{9) Atno cost to Franchisor, take such action as may be determined by Franchisor to: (i) provide
and assign to Franchisor the Business Management System,, the Business Management System
Data, aiid dll customer lists, customer infornidtion, and customer data; (b) transfer, disconnect,
and/or otherwis¢ assign, as directed by Franchisor, all telephone numbers, email addresses,
yellow pages telephone 'directories, telephone directory type listings, Web Based Media listings,
:accounts and log-in information used in connection with Franchisee’s former Restaurant and/or
otherwise associated with the System and/or the Licensed Marks, cancel Franchisee’s interests in
same as such cancellation may be directed by Frinchisor, and effectuate, perform, honor, and
comply with Franchisee’s: obligations under the Assignment of Telephone Numbers and Digital
Media Accounts. attached to this Agreement as Exhibit 9;

(10) Abide by, and comply with, the restrictive :covenants and obligations. set forth in this
Agreement, including, without limitation, the restrictive ‘covenants and obligations.set -forth in
Article 6.B through Article 6.E of this.Agreement.

(11) Provide Franchisor, within thirty (30) days of the expiration, termination, or Transfer of this
Agreement, with written proof demonstrating that Franchisee has complied with the terms of this
Article 17 and all other ¢bligations under this Agreéniént that Franchisee must perform, abide by,
and comply Wltht, subsequent to the términation, explr,atlon, or Transferof this Agreement.

17.C. CONTINUING OBLIGATIONS

All obligations of Franchisor and Franchisee under this Agreement which expressly, or by their. nature,
survive, or are intended to survive, the expiration, termination, or Transfer of this Agreement shall
continue in full force and effect subsequent to, and notwithstanding, this Agreement’s: fermination,
expiration, or Traiisfer until such oblfigatiOns dre satisfied in fuill or, by the ndture and/or ternis, such
obligation(s)-expire.

Franchisee further aglees that in the event of a Transfer-of this, Agreement by Franchisee, whether or not

such Transfer is authorized by Franchisor or made. in violation of this Agreement, under no circumstance-
shall Franchisee be relieved of Franchisees Obligations under this Agreement and under no cirecumstance
shall €ach Owners dnd Spouse be relieved of their respective guarantees, agreements, and .obligations
relatéd to, or associated with, this; Agreement, including, without limitation, the gudrantees, agreements,
and -obligations. set forth in the Franchise Owner and Spouse Agreement and Guaranty attached to ‘this
Agreement as Exhibit | and the Joinder Agreement attached to this Agreement as Exhibit 2. The
immediately foregoing shall not be interpreted or otherwise construed as constituting consent to ‘any
Transfer of this Agreement without the- express Wwritten conseént by Franchisor and Franchisee’s
compliancé with this Agreemierit respecting any such Transfer.

_ ARTICLE 18
ENFORCEMENT AND CONSTRUCTION

18.A. SEVERABILITY AND SUBSTITUTION OF VALID PROVISIONS
(1) Except as expressly provided to the contrary in this Agreement, Franchisor .and Franchisee:
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acknowledge: and agree ‘that each term and condition of this Agréenient shall be interpreted or
othérwise comstiued to be independent of each other and severable. Although each term and
condition of this. Agreement are considered by the parties to be reasonable and intended to be
enforceable, if any such termy and condition of this Agreement is found by a court 6f competent:
Jurisdiction, :agency, or other governmeéntal agency to be unenforceable 4s written or otherwise,
then such term and condition shall be modified, rewritten, interpretéd, or “bluezlined” to include
as-much of its nature ‘and scope as will render it enforceable. If siichi térm and condition cannot
be so modified, rewritter, interpreted, of “blue-lified” in any respect, then it will not be given
‘effect;and severed from this Agreement, and the remainder of this Agreement shall be interpreted,
construed and enforced as if such term:and-condition was.not included in this Agreement.

(2) If any -applicable: and binding law or rule requires a greater prior.notice of the términation of
this Agreement than is required.in this Agréement, orithe taking of some other action not required
by this' Agreement, or'if under any apphcable and binding law or rule; any term and condition of
- this Agreement of any specification, standard, or ‘operating procedure Franchisor prescribes: is
invalid or unenforceable, then the greater prior notice and/or other action required by law or rule
shall be substituted for the: comparable provisions, and Franchisor has the: right, in its sole
discretion, to modify the invalid or unenforceable term and condition, specification, Standard, 6r
operating procedure to.the extent required to bé: valid and enforceable. Franchisée agrees to be
bound by any such substituted and/or modified term and conditioni of this Agreement imposing
the maximim duty permltted by law thaf is prescribed within the terms of any provision of this
Agreénent as though it were originally and separately articulated in, and made a part -of; this
Agreement as of the Effective Date and/or any specification, standard. or operating procedure
Franchisor prescribes, which may result from striking from any ‘terms and ‘conditions,
specifications, standards, or. operating procedures, and ‘any portion or’ portions thereof, a court
may held to be unenfmceable or from reducmg the scope of any prormse or covenant to the

only in those _]UrlSdlCthIlS i Wthh such terms and* condmons spemﬁcahons standards or
operatmg procedures are fouind to bé unénforceable, unless Franchiser elects to. give them greater
apphcablhty, in, which- case, this Agreement shall be enforced :as originally made in all other
jurisdictions.

18.B. WAIVER OF OBLIGATIONS B ) ;
No delay, waiver, omission, or forbearance on. the part-of Franchisorto énforce any-term and condition of
this Agreement of éxercise any of Franchisor’s rights; options, or powers under this Agreement

_constitutes a waiver by Franchisor to enforce any other term and condition of this Agreement or exercise

any: of Franchisor’s other rlghts options, or powers under this Agreement. No such delay, waiver,

.omission, or forbearance shall constituté a waiver by Franchisor to subsequently. enforce such term and

condition of this Agreement or subséquently exercise such right, -option, or power. Acceptance by
Franchisor of any payments; fees, charges, or other amount from Franchisee. payable to Franchisor
pursuant to'this Agreement;shall nét constitute a waiver or acceptance of Franchisee’s default or breach of
this Agreement ‘or otherwise 'a waiver of any term and condition of this Agreement, and Franchisor
reserves the right to pursue:any and all additional remedies set forth in this Agteement, at law, or in
equity. Eranchisorshall likewise not be:deemed to have waived or impaired any term and condition, right,
option or power set forth in this Agreement by virtue of any cuistom of practice of the parties at variance
with the terms and conditions of this Agreement or Franchisor’s insistence upon Franchisee's strict

. coinpliance with Frarchisee’s obligations;, including any ‘mandatory specification, standard or operating

procedure. No waiver by Franchisor of any term and condition of this Agreement shall be valid unless in
writing and signed by Franchisor.
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18.C. FORCE MAJEURE
If either Frarichisor or Franchisee is delayed in performmg any obligation under this Agreement by any
cauge réasonably beyond its control-when such cause would affect.any person or entity-similarly situated,

‘including, without limitation; war, civil disorder, catastrophic weather, power outage, .acts of God and/or

labor. strikes 'unassociated with Franchisee or Franchisor (collectively, “Force Majeuré”), then the time
period for performing such. obligation shall be extended by a.period of time: equal to the. period of delay.
Notwithstanding: the - 1mmed1ately foregoing 'sentence, any delay resulting from Force Majeure shall not
excuse Franchisee’s payntent of any fee, charge, amount, and/of any other monetary or finiancial
obligation to’ Franchisor under this Agreement, including, without limitation, the payment of the Royalty
Fee and Advertising Contributions, and the non-performance of any obligation under this Agreement due
te Force: Majeure shall not be:extended or otherwise excused for more than six (6) :months..

18:D. SPECIFIC PERFORMANCE AND INJUNCTIVE RELIEF

Nothing, in this Agreement bars Franchisor’s right to obitain specific performarnce of the provisions of this
Agreement'and injunctive relief under legal and/or equity rules :against threatened conduct that will cause
damages: or' loss to it, the Licensed Marks or the System. Without limitation to the rights set forth in
Article ‘6 of this Agreement; Franchisée agiees that Franchisor thay obfain such injunctive relief in
addition to such further or other relief as may be available at law or in equity. Franchisee agrees that

* Franchisor will not be required to ‘post a bond (other than as set forth in Article. 6.H ‘of this Agreement) to

obtain, injunctive relief and that Franchisee's ofily remedy if ail injunction is éntered against Franichisee
will be the dissolution of that injunction, if warranted, upon hearing duly held (all claims for damages by
reason of the wrongful issuance of any such injunction being expressly waived hereby). The remedies
available to Franchisor under Article 6.H. are not exclusive of one another and rhay be combined Wwith
others under this Agreement, or at law- or in equity, including injunctive relief, specific performance and
recovery of monetary damages. Without limitation te the foregoing Franchisee agrees that in the event of
a breach of this Agreemént by Franchisee respecting and/or concerriing the System and/or the Licensed
Marks shall cause irreparable harm to Franchisor, the:System and the Licensed Marks:

18.E. RIGHTS OFPARTIES ARE CUMULATIVE

The: rights of Franchisor and Franchisee: under this Agréement are cumulative and no exercise or
enforcement by a party of any right or remedy precludes the exercise or enforcement by that party of any
other right or remedy’ which Franchisor or Franchisee is entitled by law to énforce.

18.F. GOVERNING LAW
EXCEPT TO THE EXTENT GOVERNED BY THE UNITED STATES TRADEMARK ACT OF 1946

(LANHAM -ACT; 15 -U.S8.G. §§ 1051 £T-SEQ) OR OTHER- FEDERAL LAW, THIS-AGREEMENT - -

AND THE RELATIONSHIP BETWEEN THE PARTIES HERETO SHALL BE GOVERNED BY AND

CONSTRUED IN ACGCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF

CALIFORNIA, EXCEPT THAT ITS CHOICE OF LAW AND. CONFLICTS OF LAWS RULES
SHALL NOT APPLY AND ANY FRANCHISE REGISTRATION, DISCLOSURE, RELATIONSHIP
OR SIMILAR STATUTE WHICH MAY BE ADOPTED: BY THE STATE OF CALIFORNIA SHALL
NOT APPLY UNLESS ITS JURISDICTIONAL REQUIREMENTS ARE MET INDEPENDENTLY

WITHOUT REFERENCE TO THIS PARAGRAPH.

18.G. EXCLUSIVEJURISDICTION AND VENUE
FRANCHISEE AGREES THAT FRANCHISEE SHALL, AND FRANCHISOR MAY, AT ITS.

OPTION, INSTITUTE ANY' ACTION. ARISING QUT OF OR RELATING TO THIS AGREEMENT-
EXCLUSIVELY IN THE STATE COURT OF GENERAL. JURISDICTION THAT IS WITHIN OR
CLOSEST TO CITY OF INDUSTRY, CA OR, IF APPROPRIATE, THE, UNITED STATES
DISTRICT COURT NEAREST TO FRANCHISOR’S CORPORATE HEADQUARTERS AT THE
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TIME SUCH ACTION IS FILED. FRANCHISEE IRREVOCABLY SUBMITS TO THE
JURISDICTION OF ANY SUCH GOURT AND WAIVES ANY OBJECTION IT MAY HAVE TO
EITHER THE JURISDICTION OR VENUE.OF ANY SUCH COURT.

18.H, VARIANCES

FRANCHISEE ACKNOWLEDGES THAT FRANCHISOR HAS AND MAY AT DIFFERENT TIMES,
IN FRANCHISOR’S ABSOLUTE AND SOLE DISCRETION, APPROVE EXCEPTIONS OR
CHANGES FROM THE UNIFORM STANDARDS OF THE SYSTEM, WHICH FRANCHISOR
DEEMS DESIRABLE OR NECESSARY UNDER PARTICULAR CIRCUMSTANCES.
FRANCHISEE UNDERSTANDS THAT IT HAS NO. RIGHT TO OBJECT TO OR
AUTOMATICALLY OBTAIN SUCH VARIANCES, AND ANY EXCEPTION OR CHANGE MUST
BE APPROVED IN ADVANCE BY FRANCHISOR IN WRITING, FRANCHISEE UNDERSTANDS
THAT EXISTING FRANCHISEES MAY OPERATE UNDER DIFFERENT FORMS OF
AGREEMENTS AND THAT THE RIGHTS AND OBLIGATIONS OF EXISTING FRANCHISEES
MAY DIFFER MATERIALLY FROM THIS AGREEMENT.

18.1. LIMITATIONS OF CLAIMS ,

EXCEPT FOR CLAIMS BROUGHT BY FRANCHISOR WITH REGARD TO FRANCHISEE’S
OBLIGATIONS TO MAKE PAYMENTS TO FRANCHISOR PURSUANT TO THIS AGREEMENT,
FRANCHISOR’S ENFORCEMENT OF THE RESTRICTIVE “COVENANTS SET FORTH IN
ARTICLE. 6 OF THIS AGREEMENT, AND FRANCHISEE’S OBLIGATION TO- INDEMNIFY
FRANCHISOR IN ACCORDANCE WITH THIS AGREEMENT, ANY AND ALL CLAIMS. AND/OR
CAUSES. OF ACTIONS ARISING OUT OF, OR RELATING TO, THIS AGREEMENT, OR THE
RELATIONSHIP BETWEEN FRANCHISEE AND FRANCHISOR RESULTING FROM THIS
AGREEMENT, SHALL BE BARRED UNLESS SUCH CLAIM AND/OR CAUSE OF ACTION IS
COMMENCED. WITHIN TWO (2) YEARS FROM THE DATE ON WHICH THE ACT OR EVENT
GIVING RISE TO THE CLAIM OCCURRED OR ONE (1) YEAR FROM THE DATE ON WHICH
FRANCHISEE OR FRANCHISOR KNEW, OR SHOULD HAVE KNOWN, IN THE EXERCISE OF
REASONABLE DILIGENCE, OF THE FACTS GIVING RISE TO SUCH CLAIM AND/OR CAUSE
OF ACTION, WHICHEVER OCCURS FIRST IN TIME.

18.J. WAIVEROF PUNITIVE DAMAGES

FRANCHISOR AND: FRANCHISEE HEREBY WAIVE TO THE FULLEST EXTENT PERMITTED
BY LAW, ANY RIGHT TO OR €LAIM FOR ANY PUNITIVE, EXEMPLARY, CONSEQUENTIAL
OR SPECULATIVE DAMAGES AGAINST THE OTHER AND AGREE THAT IN THE EVENT OF A.
DISPUTE BETWEEN THEM, EXCEPT AS OTHERWISE PROVIDED. HEREIN, EACH SHALL BE

- LIMITER TO THE RECOVERY- OF ACTUAL DAMAGES SUSTAINED-BY IT; PROVIDED-THAT - --

SUCH WAIVER SHALL NOT APPLY TO ANY CLAIM (A) ALLOWED BY FRANCHISOR OR
FRANCHISEE FOR ATTORNEY’S FEES OR COSTS AND EXPENSES UNDER THIS
AGREEMENT: AND/OR (B) FOR LOST PROFITS BY FRANCHISOR OR FRANCHISEE AND THE
OWNERS UPON OR ARISING OUT OF THE TERMINATION OF THIS AGREEMENT.
NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, IF ANY OTHER
TERM OF THIS AGREEMENT IS FOUND OR DETERMINED TO BE UNCONSCIONABLE OR
UNENFORCEABLE FOR ANY REASON, THE FOREGOING PROVISIONS OF WAIVER BY
AGREEMENT OF PUNITIVE, EXEMPLARY, INCIDENTAL, INDIRECT, SPECIAL,
CONSEQUENTIAL OR OTHER SIMILAR DAMAGES. SHALL CONTINUE IN FULL FORCE AND
EFFECT..

18.K. WAIVER OF JURY TRIAL

FRANCHISOR AND FRANCHISEE HEREBY IRREVOCABLY WAIVE TRIAL BY JURY ON ANY
ACTION, PROCEEDING OR COUNTERCLAIM, WHETHER AT LAW OR IN EQUITY, BROUGHT
BY EITHER OF THEM AS TO ANY MATTERS ARISING OUT OF, OR IN ANY WAY RELATED
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TO THIS AGREEMENT OR THEIR RELATIONSHIP AS FRANCHISOR AND FRANCHISEE

RESULTING FROM THIS, AGREEMENT.

18.L. BINDING EFFECT
This Agreement is binding upon the parties of this Agreement and their respective executors,

administrators, heirs, ‘assigns and successors in interest, and shall not be modified except by written:

agreement signed by both Franchisee and Franchisor.

18.M. COMPLETE AGREEMENT

This Agreement, the: docuiménts referred to in this Agreement and the Schedules and EXhlbltS to- this
Agreement, together -with the Operations. Manual, constitute the entire, full and complete Agreement
between Franchisor .and Franchisee concerning the subject matter of this Agreement and supersedes all
prior related agreements between Franchisor and Franchigee. Notwithstanding the foregoing, the
disclosure -document (as registered with certain states, required by federal law or otherwise and provided
to Franchlsee or 1ts representatlve) shall not be deemed to- consntute a part of this Agreement nor as a

to dlsclalm the representatlons we made in, the franchlse ,dlsclosure document that Franchlsor and/or

Franchisor’s agents furnished to Franchisee and/or Franchisee’s Owners.

18.N. ATTORNEY FEES AND EXPENSES:

Franchisee agrees that in the event that a court of competentjtlriSdiction shall issue a judgment, decision.
and/or order finding, holding and/or declaring, Franchisee’s. breach of this; Agreement than Eranchisor
shall be entitled to the recovery of all reasonable attorney fees, costs.and expenses associated with and/or
related 'to such litigation. Said fees, costs and expenses shall include, but not be limited to, attorney fees,

deposition expenses, expert witness fees-and filing fees

18.0. WAIVER OF CLASS-ACTION:

INDIVIDUAL DISPUTE RESOLUTION AND NO MULTI-PARTY ACTIONS

FRANCHISOR AND FRANCHISEE AGREE THAT ALL PROCEEDINGS AND/OR LEGAL
ACTIONS ARISING OUT OF OR RELATED TO THIS AGREEMENT AND/OR THE OFFER AND
SALE OF THE YANG’S BRAISED CHICKEN RICE RESTAURANT FRANCHISE FROM
FRANCHISOR TO FRANCHISEE, WILL BE CONDUCTED ON AN INDIVIDUAL BASIS. AND
NOT A CLASS-WIDE BASIS, AND, THAT ANY PROCEEDING BETWEEN FRANCHISEE,
FRANCHISEE’S OWNERS; SPOUSES AND/OR GUARANTORS AND FRANCHISOR AND/OR
FRANCHISOR’S AFFILIATES, OFFICERS, DIRECTORS AND/OR EMPLOYEES MAY NOT BE
CONSOLIDATED WITH ANY OTHER PROCEEDING BETWEEN FRANCHISOR AND ANY
“OTHER THIRD PARTY." T o

18.P. ACCEPTANCE BY FRANCHISOR
This Agreement will not be- binding on Franchisor unléss and until an authorized officer of Franchisorhas
signed it.

18.Q. OPPORTUNITY FOR REVIEW BY FRANCHISEE’S ADVISORS

Franchisee acknowledges. and represents that prior to the signing of this Agreement that Franchisor
recornmended and ‘that Franchisee had the opportunity to have this Agreement and ‘the Franchise:
Disclosure Docuiment reviewed by Franchisee’s lawyer, accountant and other business advisors.

18.R. NOPERSONAL LIABILITY BY FRANCHISOR’S

EMPLOYEES, OFFICERS AND/OR AUTHORIZED AGENTS

Franchisee agrées that the fulfillment of any of Franchisor's obligatiohs written in this Agreement or
based on any oral communications ruled to be; binding ‘in a court of law shall be Franchisor’s sole
obligation and none ‘of Franchisor’s employees, officers and/or authorized agents shall be personally
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liable to Franchisee for any réason. In addition to the ‘foregoing, Franchisor :and Franchisee are: not joint

.employers. The foregoing shall not be construed to imply that Franchisor and/or Frarichisor’s agents have-
‘made any oral promises as pursuant to Article 18.M of this Agreement, this written Agréement:-represents

the sole Agreement between Franchisor-and.Franchisee.

18.S. NON-UNIFORM AGREEMENTS

Franchisee acknowledges that Franchisor makes no- representations or warranties that all. other agreements
with Yang Ming Yu Braised Chicken USA Group. franchisees. entered into before. or after the Effective
Date do or Wwill contain terms substantially similar to those contained in this Agreement. Franchisee
agrees that Fran¢hisor may waive or modify comparable provisions of other franchise agreements to other
System . ftanchisees. in .a non-uniform manner:

18.T NO RIGHT TO OFFSET.

Franchisee shall not, on grounds of the.alleged nonperformance, myaterial breach, or-default by Franchisor
of this Agreement, any other agreement between Franchisor and Franchisee, or for .any -other reason,
withhold any payment, fee, or any other amount payable by Franchise to Franchisor pursuant to this
Agreement, including, without limitation, the payment of the Royalty Fee and Advertising Contributions,
or any other payment obligation by Franchisee to Franchisor. Franchisee shall not have the right to offset
or wittihold any liquidated or unliquidated amount allegedly due to Franchisee from Franchisor against
any payment, fee, or any other amount payable to Franchisor pursuant to this Agreement or any other
payment obligation by Franchisee to Franchisor: '

18.U. HEADINGS.

The headings and subheadings in this Agreement are strictly for convenience and reference oiily, and they
shall not limit, expand; or otherwise affect the interpretation and construction of the tering and conditions
of this. Agreement.

18:V. AUTHORITY TO EXECUTE AND BIND.

Each party acknowledges, warrants and represents that it has all requisite power and authority to enter
into this Agreement. The execution, delivery, and performance, of this Agreement has been duly and
lawfully authorized by all necessary actions of each party, and the signatory to this Agreement for each
party has been duly and lawfully authorized to execute this Agreement for and on behalf of the party for
whom each.signatory has signed.

18.W. COUNTERPARTS; ELECTRONIC SIQNATURES:‘ MULTIPLE COPIES.
This Agreement may be executed in counterparts all of" whrch counterparts shall be deemed orlgmals and

“the several counterparts and attached toa smg1e .copy of thls Agleement to physxcally form a smgle‘
‘document. Executed duplicates of this Agreement, if any, shall bé deémed originals.

18.X. JOINT AND SEVERAL LIABILITY.
If Franchisee consists of ‘more than one person or entity, then their liability under this Agreemient shall be
deemed joint and séveral.

18.Y.RECITALS.
The parties agree that the recitals: and. representations contained oii the first page of this Agreement
constitute.a part of this-Agreement, and are hereby fully incorportated into the'terms of this, Agreement.

ARTICLE 19
NOTICES

All written notices and reports permitted .or required to be delivered by this Agreement or-the Operations
‘Manual shall be deemed so. delivered, at the time delivered by hand, one (1) business day after being
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placed in the hands of a national commercial courier service for overnight delivery (properly addressed
and with tracking confirmation), or three (3) business days after placed in the U.S. mail by registered :or

certified Mail, postage prepaid, and addressed to the party to be notified at its most current principal

business address of which the notifying party has. been notified. Reports requiring delivery shall be

«delivered by certified U.S. mail and/or electronically, as designated by Franchisor, The addresses for the

parties set forth in the initial paragraph of this Agreement shall be used unless and until a different
address has been designated by ‘written notice to the: other party. Any notice required under this
Agreement shall not be deemed effective or given by Eranchisee to Franchisor unless given in strict
compliance with this Agreement.

In all cases where Franchisor’s prior approval is reqiired and no other méthod or timing for obtaining
such approval is prescribed, Franchisee shall request such approval in writing, and Franchisor shall
respond within ten (10) business days after receiving Franchisee’s ‘written request and all supporting
documentation, provided if Franchisor does not respond, such request shall be deemed unapproved.
Franchisor’s consent to, or approval of, any act or request by Franchisee shall be effective only to: the
extent ,Speciﬁcally stated, and Franchisor’s consent or approval shall not be deemed to waive, or render
unnecessary, coiisent or approval of-any other sﬁb;sequent"sjmilar' act.or request.

IN WITNESS WHER‘EOF;L the parties have executed, sealed arid delivered this Agreement
on the Effective Date set forth in the first paragraph of this Agreement

Franchisor: Franchisee:
Yang Ming Yu Braiséd Chicken USA Group

By:, ‘
Signature: Signature
Name and Title Name (please print)

Signature

Name (please print)
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 Name and Tifle_

@ . _ Yang’s Braised Chicken Rice Restaurant Franchise Aigreément
Z YANG'S SCHEDULE
. Trataed Chicken Ried RESTAWURANT LOCATION ACKNOWLEDG MENT

BT

‘Fnan‘chis‘ge’-"s‘ Restaurant Loéatibnj— Franchisor gnd Franchisee agree that “Franchisee’s Restaurant
Location”, as stich term is‘identjﬁed and defined in the Franchise Agreement, including, but not limited to
Atticles: | and 2.A of the Franchise Agreement, is identified, as follows:

[For this Schedule to be Effective this Schedule Must be Completed and Signed by Franchisor]

Franchisee selected the proposed Restaurant Location and, based on negotiations initiated by Franchisee
and benefitting Franchisee, Franchisor has approved 'the propaséd Restaurant Location as Franchisee’s
Restaurant Location.

Franchisor: Franchisee:

Yang Ming Yu Braised Chicken USA Group

By: ,
Signature Si gnature

_ Name (please print)

. Signature:

Name (please print)
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@ Yang’s. Braised Chicken Rice Restaurant Franchise Agreement

YANG'S SCHEDULE 2 |
et DESIGNATED TERRITORY . ACKNOW LEDGMENT

»l)e's’igpatiedr'l’e!fr‘_itur'y - Franchisor and Franchisee agree that the “Designated ‘Térritoj'y”,. as such term is
identified and defined in the Franchise Agreement, including; but not limited to Articles: 1 and 2.A of the
Franchise Agreement, is identified, as follows:

[For this Schedule 10 be Elfective this Schedule Must be Completed and Signed by Franchisor]

Franchisee acknowledges and represents that the foregoing determination as to Franchisee’s Designated
Territory was based on negotiations. initiated by Franchisee and for Franchisee’s benefit.

Franchisor: Franchisee:.

Yang Ming Yu Braised Chicken USA Group

By: o
Signature Signature

- P - - - - PR —— e e e - -

Name and Title Name (please print)

Signature

Name (p,l'era,se print)
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0 ‘ Yang’s: Braised Chicken Rice Restaurant Franchise Agreement
YA‘NC"S SCHEDULE 3
Brteed Ehichan e STATEMENT-OF FRANCHISEE’S OWNERS
%P

If Franchisée is a ‘Corporate Entity, Franchisee does hereby affirm and acknowledge that, as of the
Effective Date:

1. The Following is a list of 'each Owner of Franchisee and, among other things, all shareholders; partners,

members, and other investors in Franchisee, including, all investors who own or hold a direct or indirect
financial and/or equity interest in Franchiseé:

Name _| Address - Ownership Interest Percentage

3

2. The following Owner is hereby also designated by Franchise¢ as the: “Managing Owner”:

Naine

Franchisor: Franchisee:
Yang Ming Yu Braised Chicken USA Group

By: : _
‘Signature Signature
- -Name.and Fille - --- -~ - - - - --- -Name (please. printy  =-- <o~ - - - -

‘Signature

Name (please print)
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Braised Chicken Rloe

By

Yang’s Braised Chicken Rice:Restaurant Franchise; Agreement

EXHIBIT 1

FRANCHISE OWNER AND SPOUSE AGREEMENT AND GUARANTY
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@ YANG'S

Braimd Chicken I.In

wHEeF

FRANCHISE QO WNER: tA‘ND'SPOUSEfAGREEM ENT AND-GUARANTY

THIS FRANGHISE OWNER AND SPOUSE AGREEMENT AND INDIVIDUAL GUARANTY (the “Agreement”) is
eritered into by: (a) each ‘of the undersigned owners of Franchisee: (defined below); and (b) the spouse of’
each 'such owner, in favor of Yang Mmg Yu Bralsed Chicken USA Group, a California- corporation, and

its successors -and assigns (“us”, “our” or “we”), upen the terms and conditions set forth m this
Agreement. Each signatory to thlS Agreement is referred to as “you

Recitals and Representations

WHEREAS; Eranchisee is [ ] (“Eranchisee”);

WHEREAS, you acknowledge and agree that we have developed.a.distinctive and proprietary system (the

“System”) for the establishment, development and operdtion of a fast casual restaurant featuring and
serving a specxallzed menu comprised of authentic: Chinese: braised chicken and rice prepared with our
signatiire. broth dnd sauces, and other menu items that the Franchisor authorizes (the “System Products
and Services”) under the Licensed Marks (defined below) (each, a “Yang’s Braised Chicken Rice
Restaurant”);

WHEREAS, Franchisee has entered.into a Yang’s Brdised Chicken Rice R’estarurant Franchise Agreement
(the “Franchise Agréement”) for the ownership, dévelopment and operation of‘a Yang’s Braised Chicken
Rice Réstaurant (the “Fraiichised Business™);

WHEREAS, you have received and have thoroughly reviewed the completed Franchise Agréement,
including the completed Schedules.and Exhibits attached theréto;

WHEREAS, we have r’écommen'ded that you thorpugh‘l‘y review the Franchise Agreement, this
Agreement and all exhibits and schedules to the Eranchise: Agreement with a lawyer selected and hired by

you;

“WHEREAS, you réepresent to us that you dré either: (2) an :Owner of Fratichisee such~that you own or’

control a legal, equitdble .or beneficial owrjership ‘of €quity interest in Franchisee and/or otherwise- meet
the definition of @n “Owner” as set forth in this Agreement; and/or (b) the: “Spouse” .of an Owner of

‘Franchisee:;

WHEREAS, you acknowledge that this Agreement will apply, to. you individually, Jomtly and severally
with all others who sign, this Agreement (including if this Agreement is signed in counterparts or
-electronically among other Owners and Spouses);

WHEREAS, you acknowledge that this: Agreement, among other things, personally obligates you to
guarantee Franchisee’s obligations to us and- obhgates you to brand protection, confidentiality and non-
competition restrictions and covenants and that you enter finto this Agreement to induce us to erter ifito
the Franchise Agreement with Franchisee;
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WHEREAS, you acknowledge that we are relying on this Agreement.and that without this Agreement we
would not have entered inte and/or would not be simultaneously -entering into the Franchise Agreement
with Franchisee;,

NOW THEREFORE, to induce us to enter into the Franchisée Agreement and as consideration to us for
enfering into the Franchisee Agreement with Franchisee and other consideration, the receipt and
sufficiency of which you acknowledge, you agree as follows:

1. Recitals and Representations.

You agree that the foregoing Recitals and Representations are true and accurate and constituté a material

_part:of this Agreement and are hereby incorporated into the main body of this Agreement.

2. Definitions.

-Supplementing the ternis and definitions contaihed in the Recitals and Representations:

“Business Management System” reférs to and ‘means the software, internet, ‘web: based and/or cloud
‘based system or systems, point of .sale system .or systems and .customer relationship. management
system or systems-as same may be individually or collectively designated by us, in our Reasonable
Business.Judgment, as being required for usé by the: Franchised ‘Busiress, including,, but not timited to,
the day to day sales, ordering, operations and management of the, Franchised Business. We resétve the
right to _modify ‘and .desig_nat'c alternative; Businéss Management Systeins ds. we determine in our
Reasonable Business- Judgment. Without limitation to the foregoing, the Business Management System
may include: (a) multiple point of sale systems installed and maintained on-site at the Restaurant
Location; (b) web based, private server based, network based and/or cloud based customer ordering
systems, processing systems, production systems and/or :service: delivery systems; and .(c) customer
membership and rewards systems. The Business Management Systermn or systems may, in whole orin
part, include and utilize internet, intra-net and cloud based and accessed applications, software,
databases and/or systems that fequire Franchisee to dccess such systeins and information through the
internet or a private network and that stores: the data and information relating to the Franchised
Business, on ‘off-site servers through accounts and/or servers controlled by us. You agree that, at all
times, we will be granted and/or shall possess direct live ‘access and storage based access to the
Business Management System for the Franchised Business and to Franchisee’s Business Management
S_ys‘te'm Data. .

“Busineéss Mana'gcment ﬂSystem Data” refers to and means the forms, data, tools, customer
information, inventory and sales information that: {a). is pre-populated or entered into the Business
Management ‘System utilized by Franchisee; (b) is entered (whether by us or Franchisee) into the
Business: Management System utilized by Franchisee; (c) is recorded, stored and/or maintained by the
Business Managemeént System in connection with the management and operations of the Franchised
Busingss: '

“Competitive Business” refers to and means any restaurant that is the same as or:similar to a Y:ang’s
Braised Chicken Rice Restaurant including any business or restaurant (including traditional restaurants
and.outlets and mobile kiosks,, food trucks and non-traditional outlets) that operates as a restaurant that
offérs, sells and/or providés Chinese or Chinesesstyle menu items,

“Confidential Information™ refers to and means all of our -and/or our affiliates trade secrets,
'methods, standards, techniques, procedures, data and information, ds sanie may exist as of the
Effective Date and as same. may be developed, modified and supplemented in the future, constituting
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and comprising: (a) methods, specifications, standards, policies, precedures, information, ¢ohcepts,
programs and systems relating to the deévelopment, é'stdblishincnt, marketing, promotion and
operation of Y'»a-n,g"s Braised Chicken Rice Restaurants; (b) information concerning -Consumer
preferences for services, products, materials and suppli€s' uséd ot sold :b_y», and ‘speciﬂcainHS' for and
knowledge of suppliers of certain materials, equipment, products, supplies and procedures: used or
sold .by Yang’s Braised Chicken Rice Restaurants; (c) informatien concerning, custoniers, customer
lists, email lists, database lists, product sales, operating results, financial performance and other
financial data of Yang’s Braised Chicken Rice Restaurants; (d) customer lists and information related
to Yang’s Braised Chicken Rice Restaurants and the Franchised Business; (e) Businéss: Management
System Data; (f) récipes (g) current and future mformatlon contained in the Operations Manual; and
(h) Know-How.

“Copyrights” refers to and means :all works and materials for which we or any affiliate of ours has
secured common law or fegistered copyright protection and we utilize ‘and/or’ allow Yang's Braised
Chicken Rice Réstaurant franchisees to use, sell or display in connection with the development,
inarketing and/or operation of.a Yiang’s Braised Chicken Rice Restaurant whether as of the Effective
Date: or-any time in. the: future:

“Corporate Entity” refers to and mean$-a corporation, limited liability company, partnership or other
corporate: legal entity that is not-an individual person. -
“Digital Media” refers to and means any interactive or static ¢lectronic document, application. or
media that.is connécted to and/or in a network of computers, servers :and/or other devices linked by
communications software, part of the world wide web (including, but not limited o websites), linked
by the internet. or part of a web based application, software application, smart phone based application
or social media platform including, but not limited to social media platforms and applications such as
Facebook, Linkedln, Twitter, Pinterest, lnstagram, Snap Chat, YouTube, and Goog]e-l- and world
wide web and internet based directories and local directories that refers; references, identifies, reviews,
promotes and/or relates, in any way, to Yang’s Braised Chicken Rice Restaurants, the Franchised
Business, the Licensed Marks, the System and/or us:. Digital Media further includes the System
Website, web pages and website subdomains (including those related to, associated with and/or a part
of the System Website) associated with and/or related to the Franchised Business and dll web pages,
blog posts, videos, ‘articles, social media accounts and pages, website directofy pages, information,
sub-domains:and all other media and/or publications felafing to. the System that is displayed and/or
transmitted digitally..

~ “Efféctive -Date” refers to the “Effective Date” ‘of the Franchise: Agreement-as: the term “Effective: -

Date” is.set forth and defiried in the Franchise Agreement. If; for any reason, the Effective Date cannot
be determined by reference to the Franchise: Agreement, the Effective Date shall be the date that you
sign this Agreement.

“Franchised Business™ réfers to and means the Yang’s Braised Chicken Rice Restaurant fo be
developed,.owned and operated by Franchisee pursuant to the-terms of the Franchise Agreement.

“Franchisee’s Designated Territory” refers to and means the “Designated Territory” as such term is
set forth and defined in the Franchise Agreement.

)

“Franchisee’s Restaurant Facility” refers to and means the Restaurant Facility from which
Franchisge establislies; operates and manages the Franchised Business.

“Franchisee’s Restaurant Location” refers to and means the location of Franchisee’s Restaurant
Facility, from which Franchisee’s operates the Franthised Business:
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“lmmedlate Family™ refers to and means the spouse of a person and-any other member of the
household of such: person, ineluding, without limitation, children of such person.

“Intellectual Property™ refers to and migans, individually and collectively, -our Licensed Marks,
Copyrlghts Know-How, and System.

- “Know-How” . refers to means our trade secrets and proprietary information relating to the
.development, establishment, marketing, promotion and/or operation of a Yang’s Braised Chicken Rice

Restaurant including, but not limited to, methods, techniques, recipes, specifications, food preparation,
procedures policies, marketing strategies and informadtion reflected in, included in; comprising -and/or
constituting a part.of:the System. Without limitation to the foregoing, Know-How shall further include
information contained inthe Operations Manual:and the Confidential Information.

“Licensed Marks” refers to. and means the trademarks, service marks, emblems. and indicia of origin,
including the “Yang’s Braised Chicken Rice” trademark, the Yang’s Braised Chicken Rice loga, Trade

- Dress,.and othier tradé nanies, service marks, trademarks, logos, slogans dnd designs authorized by us

in connection’ with the identification of Yang’s Braised Chicken Rice Restaurants; and the System
Products and Services, provided that such trade names, trademarks, service marks, logos and designs

- are subject to modification, feplacement and discontinuance by us in our Reasonable Business
Judgment.

“Opei‘at'iohs: Minual” refers t6 and means, individiially and collectively, the- manual(s) desighated by

us .and teiatijlg to the development and/or opéiations of Yang’s Braised ‘Chicken Rice Reéstaurants
including, but not limited to, the policies, procedures and tequirements for the development. and
.operation of Yang’s Braised Chicken Rice Restaurants. The Operations Manual may consist of one-of
more volumes, handbooks, manuals, written' materials, videos, electronic media files, cioud/internet
based list-sérvice, intranet, internet based and accessed databasés, computer media, email, webinars
and other materials as may be'modified, added.to, replaced or:supplemented by us from'time: to time. in
oui Reasonable Business Judgment, whether by way of supplements, feplaceiment pages, franchise
bulletins, or other official pronouncements or means. Stibject to our modification from time to time
and based on ‘our Reasonable Business Judgment, the Operations. Manual shall, among other things,

designate the System Products and Services that must be offered and sold by the Franchised Business -
and the Restaurant Ingredients and Supplied that must be exclusively atilized by the Franchised

Business. Only System Products and Seivices may be offered and $old by the Franchised Busineéss.

Only System: Ingredients, Equipnient and Supplies may be utilized by Franchisée in the operations of

the Franchised Business..

“Owner” refers to and-means collectively, individually, jointly and, as of the Effective Date: (a) the
officers and directors of Franchisee (including the officers and directors of any general partner of
Franchisee) who hold an ownership interest in Franchisee; (b) the: managing member or manager. of
Franchisee, if franchiseé¢ is a limited liability ¢ompany, (c) all holders of a 5% or more direct of
indirect- ownership interest in Franchisee and/or of any entity diréctly or indirectly controlling
Franchisee: and (d) the Managing Ownerf{s).

“Prohibited Activities” refers to and means any .orall of the following: (a) owning and/or having any
legal or equitable interest (whether as an individual proprietor or ‘as an owner, partner, member or
shareholder of a Corporate Entity or, in any similar capacity) in a Competitive Business (other: than
owning an interest of three peicent (3%) or less in a publicly traded coihpany that is a. Competitive
Business); (b) operating, managing; funding and/or performing services (whether as an employee,
officer,. dtrector manager, consultant, representative; agent, and/or creditor or in any similar capacity)
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‘operated and managed. -

for:a Competitive Business; (c) diverting or attempting to-divert any business or customers from us (or
one. of our affiliates or franchisees); and/or (d) inducing (i) any of our.employees -orumanagers (or those
of our affiliates or franchisees) to leave their position with us, or (ii) any customer or client of ours (or
of one of our affiliates or franchisees) or .of Franchisee to any other pérson business that is not a
Yang’s Braiséd Chicken Rice Restaurant.,

all decisions; actions and choices made by ‘us; concerning or relating to this Agreement, the Franchise
Agreement, the System, Yiang's Braised Chicken Rice' Restaurants, Franchisee’s Restaurant Location,
and/or the Franchised Business where: we undertake' or make: such decision with the intention of
benefitting or acting in a way that could benefit the: System ingluding, as examples and w1thout
limitation, enhancing the value of the Licensed Marks, increasing custorer satisfaction, minimizing
potential customer confiision as to the Licensed Marks, determining designated territory: markets,
miniinizing potential customer confusion as to the location of Yang’s Braised 'Chicken Rice
Restaurants; expanding brand awareness: of the Licensed Marks, implementing marketing and
accounting control systems, approving products, services, supplies. and -equipmeént.. Franchisee agrees
that when a decision, determination, action and/or choice is made by us in our Reasonable Business
Judgment that such decision, detefmination, action or clioice nade Tbgy us shall take precedence and
prevail, even if other alternatives, determinations, actions and/or choices are reasonable or arguably
available and/or preferable: Franchisee agrees that in connection with any decision, determination,
action :and/or chioice made: by us in our Reasonable Business Judgment that: (a) we possess ‘a
legitimate interest in seeking to maximize our profits; (b) we shall not be required to consider

Franchisee’s individual economic-or business interests -as compared to the overall System: and (c)
should -we econemically benefit from such de¢ision, determination, action and/or cheice that such

economic: benefit to us shall not be felevant to démonstrating ‘that we did not exercise reasonable
business judgmerit with régard to our obligations, under the Franchise Agreement.and/or-with regard to
the System. Franchisee agrees that neither Franchisee and/or any third party, including, buf not limited
to, any third party acting as a trier of fact, shall substitute Franchisee’s or such third party’s judgment
for our Reasonable Business Judgment..Franchisee further agrees that should Franchise¢ challenge-our

Reasonable Business. Judgment in. any legal proceeding that Franchisee shall possess thé burden of

.demonstrafing, by cleat and convmcmg evidence, that we fiiled to exercise our Reasonable Business
Judgment. .

“Restaurant Facility” refers. to..and means the fixed commercial restaurant facilities including, the
fixtures and improvements, from which Yang’s Braised Chicken Rice. Restaurants are estiblished,

et e 4 e . - - - C e e e = e o o=

“Restaurant Location(s)” refers to, and means the location(s) from which Yang’s Braised Chicken
Rice Restaurants are established, operated and managed. .

“Restricted Period” refers to-and means the three (3) year period after the earliest to occur of the
following: (a) the expiration -of the: Franchise Agreement; (b) the termination of the Franchise
Agreement; (c) the date on which Franchisee assigns.the Franchise Agreement to another person (other
than you or'your Spouse: of an Immediate Family Membér) p10v1ded that you do not;and your Spouse:
does not own ‘or. hold, in the assignee, any direct or indirect ownership and/or equity interest whether
legal, equitable or-otherwise; (d).if you are an Owner of Franchisee, the. date on which you cease to be
an Qwner of Franchisee; or (e) if.you are the Spouse. of an Owner of Franchisee, the date’ on. which
your Spouse ceases to be an Owner of Franchisee. Provided however, that if a -court of competent
jurisdiction determines’ that this period of time is too long to- be enforceable, then the: “Restricted
Period™ means the two (2) year period after the. earliest to 6ccur of the following: (a) the expiration of
the Franchise Agreement; (b) the termination of the Franchise Agreement; (c) the date’ on ‘which:
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Frarichisee assign's the: Franchise Agfeenient to anothei” pérson (othér than you -of your Spouse or an
Immediate Family Member). provided that you do not and 'your Spouse does not own or hold, in the
assignee, any direct or indirect ownership and/or equity interest whether legal, equitable or otherwise;
(d) if you are an Owner of Franchisee, the date on which you cease to be an Owner of Franchisee; or
(e)if you are the Spouse-of'an Owner of Franchisee..

T.emtoly, (b)) a twenty ﬁv&e (23) mile radms surroundmg Flanchlsee s Desxgnated Terntory (or, if’
Franchisee is not granted .or designated a designated territory, then a twenty-five (25) mile radius
surrounding Franchisee’s Restaurant Location); (c) & twenty-five (25) mile' radius surrounding the.
Restaurant Locations for all other Yang’s Braised Chicken Rice Restaurants eperating and/or under
development ‘as of the Effective Date; and (d) a twenty-five (25) mile ‘radius su1r0undmg the:
Restaurant Locations for all other Yiang’s Braised Chicken Rice Restaurants that are in operation ot
under development during.all or any part of the Restricted Period; provided, however, that'if a court of
competent jurisdiction determines that the foregoing Restricted Territory is: too broad to be
enforceable; then the “Restricted Territory” means the geographic area within Franchisee’s. Designated
Territory, plus. a twenty-five (25) mile radius surrounding Franchisee’s Designated Territory (or, if
Frarichisee is niot granted or designated a designated territory, thei a twenty-five (25) niile: radius
surrounding Franchisee’s Restaurant Location). If Franchisee is-not granted or designated a. Designated
- Tertitory, then, for.the purpose of ‘defining the Restricted Territory, Franchise’s Designated Territory
shall be Franchisee®s Restaurant Location.

“Spouse” refers to and means, as of the Effective Date, the legal spouse of an Qwner:

“System” refers to and means our system for'the developmeént, establishment-and operation of Yang's
Braised Chicken Rice Restaurants including, but not limited to: (a) the System Products and Services,
System Ingredients, Equipment and Supplies and services, procedures and systems that are designated
by us, whether presently or in the future, for use:in connection. with the development, establishment,
marketing, promotion and operation of a Yang’s. Braised Chicken Rice Restaurant; (b) the Licensed
Marks; (¢) the Trade Dress; (d) Copyrights; (e) other trade names, service marks, signs, and logos,
copynghts and trade: dress that is de51gnated by ‘us, whether: presently or ih the future, for use in
connection with the development, establishment, marketing, promouon and opération of a Yang's
Braised Chicken Rice Restaurant; (f) Operations Manual; (g) Business Management System.Data; (h)
Know-How; (i) Confidential Information; and (j) Digital Media. All determinations as to the system.
including components to the system. and modifications and replacements thereto shall be determined
by us in our Reasonable Business.Judgment, e
“System Ingredients, Equipment and Supplies” refers to and means those food, ingredients
(including raw, partially prepared and prepared seasonings, sauces, mixes and food products used to
prepare the System Products and Services), supplies and equipment including, but not limited to,
branded packaging, paper goods, materials, uniforms, displays, menu boards and merchandise,
desigiiated by us in the Operations Manual and as may be modified .and. supplemented by us from time
to time in our Reasonable Business Judgment.

“System Products and_Services” shall refer to and mean those products and services that we
authorize for sale by Y:ang’s Braised Chicken Rice Restaurants. We shall exclusively designate and
determine the: System Prodicts: and Services and we, in.our Reasonable Business Judgment, may
change, modify, reduce or sypplement the System Products and Services that.must be offered and sold
by the Franchised Business and those produicts aiid sérvices that may not be sold by the Franchised
Business. The Operations Manual, subject to changes that we may make from tiifie to time and our
right to change and modify the System Products and Services, shall designate the System Products and
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3.

Services that must be offered and sold by the Franchised Business. The Eranchised Business may -only
offer and sell the System Products and Services.

“System Website” refers to and means the web page and/or pages located on the world wide web at
the www.ymyusa.com WRL (uniform resource locator) and shall further ‘include all webpages and
subdomains. (including those that are franchisee and/or geography specific). that are ‘a part of
www.ymyusa.com, or as designated. by us as being associated with the URL ‘of www.ymyusa.com
and/or Yang’s Braised Chicken Rice Restaurants..

“Trade Dress” refers to and means the Restaurant designs, i unages marketing materials, packaging,

~ branding and/or branding images which wé authorize and require Franchisee to use in connection with

thie-operation of the Franchised Business and as'may be revised and further developed by us from time
to time.

“Transfer refers to and means a transfer, sale and/or assignment.-whether legally, equitably or
otherwise. ‘

“Yang’s Braised Chiékegi Rice Restaurant(s)” shall have the meaning defined. in the Recitals @nd
Representations section of this Agreement and, without limitation to the Recitals and Representations

'section of this. Agreement, the definition: of “Yang’s Braised Chicken Rice Restaurants”, shall further

include, refer to and mean: every business and -all businesses owned and/or operated by us; our
affiliates and/or our authorized franchisee(s) that- utilize and/or is/are required to utilize the System
and/or Licensed Marks inclyding, but not liitiited to, the Franchised Business.

Additional Acknowledgments by You.

In addition to the representations and acknowledgments contained in the Recitals and. Représentations,
above, and incorporated into this Agreement, you acknowledge and represent that:

(2) as.of the Effective Date-you are:an Qwner and/or Spouse;

(b)y that you are-signing this Agreement in your individual capacity and that you are' bound to
the terms -and conditions. of this Agreement and irrespective of any change in your status as-an
Owaner and/or Spouse;

(c). in your capacity as:an Owner of Franchisee or as the Spouse of an Owner of Franchisee
that you have and will be gaxmng access to, among other things, the System and Intellectual
Property;.

(d) you acknowledge that all of the components and aspects of the. System and Intellectual
Property (both: individually and - as the,y relate: to one another collectively) are critical to our
success.as the franchisor of the System and to the overall System;

(& you acknowledge that we need to protect the System and Intellectual property and that to
do: so we require: that 'you, in your individual capacity, to agree to the brand protection, fion-
competition ‘and other covenants .and restrictions cContaified in this Agreement and that you
personally guarantee the financial and other ebligations of Eranchisée to:us; and

H you ac¢knowledge that the terms of this Agreement are fair and reasonable and that you

ldve. elected, based on your own decision, to enter info this Agreement to induce us to enter info
the Franchise Agreement with Franchisee..
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Intellectual Property, Brand Protection and Non-Competition Covenants.and Restrictions.

(a) Know-How. You agree that: (i) you will net use the Know-How in any business or

ccapacity other than the Franchised Business; (ii) you. will maintain the confidentiality of the

Know-How at.all times; (iif) you will not make unauthorized copies 6f docimeiits containing any
Know-How; (iv) you will take such reasonable steps as we may ask of you from time to time to
prevent unauthorized use or disclosure of the Know-How; and (v) you will stop using the: Know-
How immediately if"you are no longer an Owner of Franchisee or your Spouse is no longer an
Owner of Eranchisee, as. applicable. You will not use the Intellectual Property for any purpose

- othier than the development and operation of the Franchised Business pursuant te the terms of the
- Franchise Agreement and Operations Manudl. You agree o assign t0 us or our designee, without

charge, all rights to. any Improvement developed by you, including the right to grant sublicenses.
If applicable law precludes you. from assigning ownership of any Improvement to us, then such
Improvement ‘shall. be perpetually licensed by you to us free of charge, with full rights to- use;
commercialize, and sublicense the same.

(&) . Non- Compelltlon During Franchise Relationship. Subject to the tefms and coriditions of
of this Agreement, below, you represent and agree that while you are an,Owner of

Article 5
Franchisee or while your Spouse is an Owner of Franchisee (as applicable) that you will not
engage in any Prohibited Activities. You acknowledge and agree that this restriction is fair and
réasonable and ‘that if you did engage in-a Prohibited Activity that such actioris would constitute
acts of unfair comipetition and will irreparably harm us and the System.

(c) Non-Competition After- Franchise Relationship. You tepresent, acknowledge and agree
that during the Restricted Period you will not engage in any Prohibited Activities; provided,
however, that the Prohibited Activity relating to having an interest in-a Competitive Business will
only apply with respect to a Competitive Business that is located -within er provides competitive
goods of services to customers/clients who are located within the Restricted Territory. If you
engage in any Protiibited Activities during the Restricted Period, then you agree that your
Restricted Pefiod will be extended by the period -of time during which you were engaging in the
prohibited activity (any such extension of time:will not be construed-as a waivér of your breach or
otherwise impair ‘any of :our rights ‘or remedies relating to. your breach). You acknowledge and
agree that this restriction is fair and reasonable and that if you did engage in a Prohibited Activity
that such actions would constitute acts of unfair competition and will irreparably barm: us and the
System.

(d) Confidentiality Restrictions. You represent, acknowledge and agree: that, at all times you:
(i)shall net ise the Confidéntial Information in -any business or capacity other than the
Franchised Business; (ii) shall maintain the confidentiality. .of the Cenfidential Information;
(iii) shall not make unauthorized copies of decuments containing any Confidential Infermation;
(iv) shall take stich teasonable steps as we may ask of you and/or Franchisee from time to time to
prevent unauthorized use or disclosure of the Confidential Information; (v) shall immediately and
permanently stop using the Confidential Information upon the -expiration or termination of the
Franchise Agreement; (vi) shall iminediately and perinanently stop using the Confidential
Information if you are no. longer an'Owner of Franchisee and/or the Spouse of ari Owner; (vii)
shall immediately and permanently stop using the Confidential Information upon Franchisee’s
‘Tiansfer of the Franchise Agreemeént; and (viii) shall not disclose the: Confidential Information to
any. third ‘party except in a legal proceeding pursuant to .an order of a court of ¢ompetent
jurisdiction and after affording us no less than 15 business days prior notice and an opportunity
for us, at our eléction, to appear in such action.
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(e) Immediate Family Members. You acknowledge thatshould You circimvent the, purpose:
and protections (due to us) of this Agreenient by disclosing Know- How to an immediate family

member (1 e parent s1blmg, Chlld or grandchlld) we w111 and the: System w111 be ureparably

member and your unmedtate famlly member used the: Know-How to engage in activities that, for"

you, qualify as Prohibited Activities as defined above, that'we and the System will be: irreparably,
harmed. You agree that as between you and us that you are in a better position to know if you
permitted and/or provide an imimediate. faniily member with access to the Knew:How. Therefore,

you agree that you will be: presumed to have violated the: terms of this Agreement if any member

of your immediate family (i) engages in any Prohibited Activities. during any period of time

during ‘which, you ar¢ prohibited from engaging in the: Prohibited Activities or (ii) uses or

discloses thie Know-How. However, you may rebut this presumption. by providing, evidence
conclusively demonstrating that'you did not disclose the Know-How nor permit drsclosure of the

Know-Hoew to the family member:

®o Reasonableness .of Covénants and Restrrcttons You acknowledge and agree that: (i) the
terms of this Agreément are reasonable both in fime: and in scope of geographic: area; and (ii) you
have sufficient fesources and business experience and opportunities to earn an ‘adequate living
while, complying, with the terms of this. Aigreement. ¥OU WAIVE ANY. RIGHT TO: CHALLENGE

‘THE TERMS.OF THIS, AGREEMENT AS BEING OVERLY BROAD, UNREASONABLE OR OTHERWISE

UNENFORCEABLE. Although you and we both believe. that the covenants in this Agreement are
reasonable: in tefms: of scope, duration and geographic are, 'we may at any time -unilaterally

'modlfy the terms ofthis Article 4 (Ihtéllectual Property, Brand Protection and Non-Competition
‘Covenants and Restrictigns): by lumtmg the 'scope of the Prohibited Activities, narrowing the

definition of'a Competitive Business, shortening' the duration of the Restricted. Perrod,, reducing
the geographic scope of the Restricted Territory and/or reducing. the: scope of any éthier covenant
imposed upon you under this Arficle 4 to ensure that the terms and covendnts are enforceable
under applicable law.

(2 Breach, You agree that failure t6 comply-with-thése Article 4 Intellectual Property, Brand
Protection -and. Non-Competition Covenants,:and. Restrictions will cause irreparable harm to us

and/er-other Restaurant franchisees for which there. is no adequate remedy at law. Therefore, you
agree that any ‘violation of these covenants will entitle us to injunctive relief, You. agree that we
'may. apply for such injunctive relief, without bond, but upon due nofic

“in addition to such
further 'and other relief as: may be available. at equity or law, arid the sole remedy of yours, in the

. event of the entry of such injunction, will be the dissolution of such injunction, if warranted, upon

heanng duly held (all clarms for damages by reason of the wrongful issuance of any such
injunction being expressly waived hereby). If'a court requires the filing;of'a bond notwithstanding
the preceding sentence, the parties. agree that the amount of ‘the bond shall not exceed $1,000.

‘None of the remedies available to us under this. Article are exclusive of any other, but may be

combined. with others under this. Agréement, or at law' or in equity; including injunctive relief,

specific performance:and récovery of monetary-damages:
5, Transfer Restrictions and Non-Competition Covenants and Restrictions.

Notwithstanding anything contained in this Agreement to the. contrary, you expressly acknowledge ‘and agree
thiat if you are .an Owner, and/or the Spouse of'an Owner, that, prior to Transferring an Ownei’s equity. and/or
‘ownershlp interests in Franchisee that, among other things, Franchisee: niust notify i and obtdin our written
consent. Likewise, you acknowledge and agree that under thé Franchise Agreement that prior to Franchisee’s
Transfer of the Franchise Agreement, among other things, Franchisee must notify us and obtain our written
consent. For our protectlon and te prevéiit thé subversion of the non- competition. covenants contained it Artlcle
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4(b) of this Agreement and, to induce us to enter into the Franchise Agreement with Franchisee, you agree, that:

(a). if you are-an Owner, should Franchisee fail to properly and timely notify us in writing of the
proposed Transfer of your equity and/or ownership interests in Franchisee and/or should Franchisee,
fail to obtain our comsent to the proposed Transfer of your equity and/or ownership interests in
Franchiseé (which we- may either Tejéct or approve, in accordance with the terms and ‘conditions of
the Franchise Agreement), you shall remain subject to the non-competition covenants - Gontained ih
Article 4(b) of this Agreement and irrespective of any-purported and/oractual Transfer in violation
of the terms and conditions of the Franchise Agreement;

(b) if you are a Spouse, should Franchisee fail to properly and timely notify us in writing: of the.
proposed Transfer of your Spouse’s equity ‘and/or ownership interests in Franchisee::and/or should

. Franchigeée, fail to- obtain our consent to the proposed Transfer of your Spouse’s equity and/or

ownership interests: 1t Franchisee - (which we. inay'e‘ithér reject or approve, i accordance with the

. terins and -conditions of the Franchise Agreément); you shall remain subject to the non-coenipetition

covenants contained in Article 4(b) of this Agreement and irrespective of any purported.and/or-actual
Transfer in violation.of the terms.and conditions of the Franchise Agreement;

i(c) if'you are an Owner, should Franchisee fail to properly and timely notify us in writing; of the:
propesed. Transfer of the Franchise Agreement to :a third party and/or should Franchisee, fail to
‘obtain our consent to the proposed Transfer of the Franchise- Agreement to a third party. (which we:
may eitheér reject or approve, in actoidance with. the terms and ¢onditions .of the Franchise
Agreemeént), you shall remdin subjéct to the fion-competition covenarits contained in Article 4 b) of
‘this. Agreement and irrespective of any purported and/or actual Transfer in violation of the terms and.
conditions of the Franchise. Agreement; and

@ if you are the Spouse of.an Owner, should Franchisee fail to properly and timely notify us in
writing of the proposed Transfer of the Franchise Agreement to a third party and/or should
Franchisee, fail to obtain .our consent to the proposed Transfer of the Franchise Agreement to a third
party (which we 'may either reject or approve, in aceordance with the terms and. conditions of the
Franchlse Agreement), you shall remain siubject to the non-competition coverants. contained in
Article 4(b) of this Agreement and itrespective of any purported and/or actual Transfer in violation
of'the terms andconditions of the Eranchise Agreement..

6. Personal Guaranty of Franchise Agreement and. Financial Obligations.

e . .. To secure Franchisee’s financial.obligations_under the Franchise Agreement and all ancillary agreements . ..

executed by Franchisee in connection with the Franchise Agreement, including, but not limited to, any
agreement for the purchase of goods or services from us or an affiliate of ours. (collectively the “Ancillary
Agreements”) you individually, Jomtly and sevérally, and personally and unconditionally:

(a) guarantee to us and ourisuccessor and \asmgns that Franchisée shall pufictually: satisfy and pay all
of Franchisee’s payment and other obhuatlons under the Franchise Agr eement;

(b) guarantee to us and ‘our successor.and assigns, that Franchisee shall punctually satisfy and pay all
of Eranchisee’s payment:and other obligations under the Ancillary Agreements;

(c) agree, at all times,. to be personally bound by and personally liable for each and -every fée,
payment and monetary obligation due from Franchisee to us. pursuant to-the; terms of the Franchise
Agreement (including, but not limited fo, the fee obligations of Article 5 of the Franchise
Agreement, the advertising obligations of Arsticle 9 of the Franchise Agreement, and the
indemnification obligations of Article 10 of the Franchise Agreement);
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(d) -agree; at all times; to be" personally bound by and personally liable for each and every fee,
payment and monetary obligation due:from Franchisee:to us and/or our affiliates under the Ancillary
Agreements;

(e) do, at all times, hereby personally guarantee payment of each and. every fee, payment and
monetary obligation due or that may become due frem Franchisee to us pursuant to the terms of the
Franchise Agreement in¢luding, but not. limited to, the fee obhgatlons of Article 5 of the Franchise
Agreement the advertising obligations of Article 9 of the Franchise Agreement, and the
indemnification obligations of Atticle 10.of ‘the Franchise Agreement; and

(f) doy at all timés, hereby personally’ guarantee payment of each and every fee, payment and
monetary obligation due or that may become due from Franchisee to, us pursuant to the terms of the
Ancillary Agreements.

You waive: (a) acceptance uand notice of acceptance by us of the foregoing undertakings; (b)notice of demand
for payment of any indebtedness: guaranteed; (c) protest and notice of default to any party with respect to the
indebtedness guaranteed; (d) any right you may have to require that an action be brought against Franchisee .or
any other person «as ‘a condition of liability; and (e¢) the defense of the statute of lifitations in any action
hereunder or for‘the collection.of'any indebtednéss hiereby guaranteed.

Franchlsee and all other 51gnator1es to thls Agreement (b) you w1ll 1ender any payment requtred undel the

Franchise Agreement and the Ancillary Agreements upon demand. if' Franchisee fails. or refuses punctually to do

so; (c)your liability shall not be contingent or conditioned upon pursuit by us. of any remedies against
Franchisee or any other person; and (d) liability shall.not be diminished, relieved or otherwise affected by any
extension of time, credit or other indulgence that we' may grant to Franchisee or to any other person, including
the acceptance of any partial payment or performance, or the compromise or release 6f any claims, none of
which shall in any way medify 'or amend this guarante¢, which shall be continuing and irrevocable during thé
term of each of theé Franchise Agreemeént and the Ancillary Agreements and following the termination,
expiration or Transfer of each of the Franchise Agreement and the Ancillary Agreements to the extent any
financial -obligations under any such Eranchise Agreement and Ancillary Agreements survive such termination,
expiration or Transfer. This guaranty will continue unchanged by the occurrence.of any bankruptcy with: respect

to Franchisee or any assignee or successor of Franchisee or by any abandonment of one or more-of the Franchise
Agreement and/or and Ancillary Agreements by a trustee of Franchisee. Neither your obligation to make

payment in dccordance with the termis of this undertaking hor any femedy for énforcément shall be impaired,
modified, changed, released or limited in any manner whatsoever by any impairment, modification, change,

" release or limifation of the liability. of Franchisee ‘or ifs estate in bankruptcy or. of any remedy for enforcement, -

resulting from the operation of :any present or future provision of the U:S. Bankruptcy Act or other statute or
from the decision of any court or agency.

7.. Dispute Resolution,

Any dispute bétW’een the parties ’relatin'g tb th‘i"s A’gree’ment shall be brought in accord‘ance with the dis'ptité
resolutton procedures set forth in the Franchtse Agreement conﬂtct with any of the terms of thls Agreement the
terms of this Agreement shall prevail. You acknowledge and agree that a breach of this: Agreement by you
shall constitute a material event of default under the Franchise Agreement, permitting us to terminate the
Franchise Agreement in accordance:with the terms thereof.
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8. Miscellaneous.

(a) If either party hires an attorney or files suit against the other party in relating to and alleging a breach
of this Agreement, the losing party agrees. to pay the prevailing party”s reasonable attorneys’ fees
and costs inicurred in connection with. such-breach.

(b) This Agreement will be governed by, construéd -and enforced under the laws of California and the
courts in that state shall have jurisdiction over any legal proceedings arising-out of'this Agreement.

(c) Any claim, defénse or cause of actien that you may have against us. or against Franchisee, regardless

of cause or origin, cannot be used as a defense against our enforcement of this Agreement.

(d): Each secfion of this Agreement, including each 'subsection and. portion thereof, is severable. In the
event that any section, subsection or portion of this Agréement is unenforceable, it shall not affect the
enfoiceability of any other section, subsection or portion; .and each party to this Agreement agrees that

the court may impose such limitations on the terms of this Agreement as it deems 'in its discretion

necessary to-make such terms reasonable:in scope, duration and geographic. area.

(e) You: agree that we may deliver to you dny notice' or other communication contemplated by this

Agreement in the same: manner and to the: same address listed in the notice provisions of the Franchise
Agreenient-and any such delivery shall be deemed effective for purposes of this Agreement. Yoii may
change the address to which notices must be sent by sending us;a wriften notice requesting such change,
which notice shall be delivered in the manner and to the address listed.in the:Franchise: Agreement:

IN WITNESS WHEREOFE, each of the undersigned has executed this Agreement.as of the date or dates set forth

below.

Owner / Spouse:

Owner/ Spouse:

Signature of Owner / Spouse

Signature of Owner / Spouse

Name (please:print)

- Date - -

Name (please print)

- Dater - -~ - .- e e e e - . -

Signature of Owner / Spouse

S‘ignan'lr‘eaof Owner / Spouse

Name (please print)

Dated

Name (please print)

Dated
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QYANG-’S

Beatiod Chicken Rice

BEEF

Yang’s Braised Chicken Rice Restaurant Franchise Agreement
EXHIBIT 2.
JOINDER AGREEMENT
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@ YANG'S

Dentsed Chlcken Rice

BHEF

JOINDER AGREEMENT

Without limitation to the “Franchise Owner and Spouse Agreement and Guaranty” executed

simultaneously hereto, aiid to induce Yang Ming Yu Braised Chicken USA Group. to enter into the

Y:ang’s Braised Chicken Rice Restaurant Franchise Agreement with . ,.as Franchisee

(the “Franchise Agreement”), the undersigned individuals.do hereby agree to be individually, jointly and

severally bound by and to each and every term, provision, covenant and obligation set forth in the

Eranchise Agreemént.

1In the event of any conflict between the terms of this Joinder agreement and the “Franchise Owner and

Spouse Agreement and Guaranty” agreement, the terms of the “Franchise Owner and Spouse Agreement

-and Guaranty” agreement shall take precedence and govern.

Signature Signature
Name. (please print) Name (pleasesprint)
Dated < Dated
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@ YANG'S

. 'Biilsad Chicken Rice

B

Yang’s Braised Chicken Rice Restaurant:Franchise Agreement
EXHIBIT3 '
FRANCHISEE DISCLOSURE QUESTIONNAIRE

AND REPRESENTATIONS STATEMENT
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Bratsed Chigken Rice

. FRANCHISEE DISCLOSURE QUESTIONNAIRE AND REPRESENTATIONS - In connection with the Yang’s

Braised Chicken Rice Restaurant Franchise Agreement (the “Franchise Agreement”) and franchise
relationship-that you are about to enter into with Yang Ming Yu Braised Chicken USA .Group (hereinafter
referred to -as “we’” or “us”), we require that you complete this. Franchisee Disclosure Questionnaire -and
Representations. Statement (the “Questionnaire”), This Questiorinaire miist be thoroughly reviewed by
you, completed by you and signed by you &t the time of signing the Franchise Agreement. The responses
that you provide will be relied upon by us and are intended to clarify- and demonstrate whether or not
certain statements or promises were made to you and to confirm your understanding and as to ‘some of'the
limitations that have been imposed on your ability to make certain claims in the future about your
purchase of'a Yang’s Braised Chicken Rice Restaurant franchise and your operation of a. Yang’s Braised
Chicken Rice Restaurant. Please review this Questionnaire caréfully, answér all yés and . no questions
below,. If you answer “No” to any particular question we require that you provide an explanation as
to the facts and information as to why you have answered “No”.

Yes/No l. Have you received and peérsonally reviewed the Franchise Agreement and each
schedule.and exhibit-attached to it?

Yes/No 2.  Have you 1'ecei§/cd and personally reviewed the Franchise Disclosure
Document we provided?

Yees/No 3. Did yeu signa receipt for the Franchise Disclosure Document indicating the
‘date you received it?

Yes/No - 4. Do you understand all the information contained in the Franchise Disclosure
Document and Franchise Agreement?

Yes/No 5.  Did you receive the Franchise Disclosure Document ‘at least 14 calendar days.
before signing any-agreement re‘laﬂting"to the franchise or p’aying any money?

"Yes/No "~ " 7776 "7 Do you understand the risks’.of developing and opérating a. Yang's Braised "

Chicken Rice Restaurant franchise?

Yés/No 7. Do youi undérstand that the success or failure of your Yang’s Braised Chicken
Rice Restaurant will depend, in large measure, on your skills, abilities. and
efforts and those of the persons: you employ -as well as many other factors
beyond your control such as competition, cash flow, interest rates, the
economy, inflation, labor and supply costs and other relevant factors?

Yes/No . 8. Do you understand all disputes or claims you may have arising out of or
relating to the Franchise Agreement must be litigated in the State of California.
and within particular-couirts located in California as deésignated in. the Franchise
Agreement?
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1 Yes/No 9. Do you ﬁnder§t‘and‘ that you muét satisfactorily complete the initial training
i§ before we will allow you to open your Yang’s Braised Chicken Rice:
‘ Restaurant?

Yes/No 10. Do you agree that no employee or other person speaking on our behalf made

any statement or promise regarding the costs involved in operating a Yang’s
J . Braised Chicken Rice Restaurant that is not contained in the Franchise:
' Disclosure Document or that is contrary to, or different from, the information
| contained in the Franchise Disclosure Document?

Yes/No 11. Do you dgree that no employee or other person speaking ofi our belialf made
any statement or proimise of ‘agreement, other than those matters addressed in
your Franchise Agreement, concerning advertising; marketing, ‘media support,
marketing penetration, training, support service or assistance that is contrary to,
or different from, the information contained in the Franchise Disclosure
Document?

Yes/No 12. Do you agree that no employee or other person speaking on our behalf made
anly statement or promise regarding the actual, average or projected profits or
earnings, the likelihood -of success, the amount of meney -you may earn, or the
total amount of revenue a Yang’s Braised Chicken Rice: Restaurant will
generate, that is not contained in the Franchise Disclosure Document or that is:
contrary to, or different from, the mf01mat10n contained in the Franchise
Disclosure Dotument?

Yes/No 13. Do you understand that the Franchise Agreement and the schedules and
exhibits attached to the Franchise Agreement contain the entire agréement
betWeen us and you con(:emi'ng the 'fr'anchise for your Yang 'S BraiSed Chit:ken
‘statements not contamed, in, the Franch,l,se Agreement or the sg:hed,ul,es and
exhibits to the Franchise' Agreement will not be: binding?

YOU UNDERSTAND THAT WE ARE RELYING ON YOUR ANSWERS TO THIS
QUESTIONNAIRE: AND YOU REPRESENT THAT YOU HAVE CAREFULLY REVIEWED
AND HAVE TRUTHFULLY RESPONDED TO EACH QUESTION.

S‘igna,t_ﬁre of Franchisé Signature of Franchise
1

Narie (;plc‘ase: printy ] Name (please print)

Dated- . Dated .

\ [CONTINUED 'ON NEXT PAGE]
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Additional. Informatioii: If-you have answered “No” to any question above, please identify the
(uestion number and provide information as to. why you have answered “No”:
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@ YAnG'S

-Brulsed Chkiken Rice

Y.ang’s Braised Chicken Rice Restaurant Franchise Agreement

EXHIBIT 4
CONFIDENTIALITY AGREEMENT
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' YANG'S

( Y\  Bratsed Shicked Biie

CONFIDENTIALITY AGREEMENT

"THIS CONFIDENTIALITY AGREEMENT (the “Agreement”) is entered into by the undersigned (“you™) in
favor of Yang M‘ing Yu Braised Chicken USA Group, a California corporation, and its successors and
" 113

:assigns (“us”, “our”, or “‘we"’)‘, upon the' terms :and conditions set forth below. Each: signatory to this
Agreement is- refen ed to as “you

Recitals and Représentations
WHEREAS, you.are or are about to be an employee, independent contractor, officer-and/ordirector of a
Yang’s Braised Chicken Rice Restaurant that is owned and operated by one of our franchisees (the

“Franchisee”)y

WHEREAS, this Agreement is.not an employment agreement;

WHEREAS, in the course of your employment and/or association with our Franchisee and your

pparticipation ‘and/or access to the Yang's Braised Chicken Rice Restaurant of our franchisee, you may
gain access to our Intellectual Property, Know-How and System (terms that are defined below in this
Agreement) and you understand that 1t is necessary for us to protect our Intellectual Property, ‘Know-How
:and System;

'WHEREAS, you understand that Intellectual Property, our System and Know-How are critical to the
:success of our franchise and to the success of Y:ang’s Braised Chicken Rice Restaurant, including. the
Yang’s Braised Chicken Rice Restaurant owned by the Franchisee.

NOW THEREFORE, you acknowledge and agree as follows:

1. Recitals and Repnesentitibns;‘ You agree that the-foregoing Recitals and Representations.are true and

accurate and shall. constitute a part of this Agreement.and. are hereby incorporated into the main body of-

this Agreement.
2. Definitions. For p’urpos_és of this Agreement, the following terms hdve thée meanings given to them
below: B

“Business. Management-System” refers to and means the internet, web based and/or cloud based
system or systems, point of sale system or systems and customer relationship management system or
systems as. being required for use by Franchisee’s Yang’s Brdised Chicken Rice Restaurant,
mcludlng, but not limited to, the day to:day sales, orders, operations and .management of Franchisee’s
Yang's Braised Chicken Rice Restaurant. Without limitation to the foregoing, the Businéss
Management System may include: (a) multiple point -of sale systems or systems installed and
maintained on-site at the location of Franchisee’s Y.ang’s Braised Chicken Rice Restaurant; (b) web,
intra-net or cloud based customer ordering; processing systems, production and sesvice delivery
systems; and (¢) customer membership and rewards systems.
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“Business Management System Data™ refers to and means the forms, data, tools, ciistomer
iﬁfi)rmation, inventory and sales information that; (a) is pre-populated of éntered into the Business
Management System utilized by Franchisee; (b) is entered by us or Franchisee (including
Franchisee’s employees), into the Businéss Managemerit System utilized by Franchisee; (c) is
recorded, stored and/or maintained by the Business Management System in connection with the
management and operations of Franchisee’s Yang’s Braised Chicken Rice Restaurant:

“Confidential Information™ refers to and means all of our trade s$ecrets, methods, standards,
techniques, procedures, data and infofmation (as same may exist as of the Effective Date of this
Agreement and as may be developed, modified and supplemented in the future) tonstituting and

comprising: (a) methods, :specifications, standards, policies, proceduires, information, concepts,

programs and systems relating to the. development, establishment,. marketing, promotion and
operation of Yang's Braised Chicken Rice Restaurants; (b) informadtion céncéming consumer

preferences for services, products, materials aiid supplies used or sold by; and 'speciﬁcat‘ibns for and

knowledge of suppliers of certain materials, equipment, products, supplies and procedares used or
sold by Yang’s Braised Chicken Rice Restaurants; (c) information ceficerning .customers, customer
lists, email lists, database lists, product sales; operating-rtesults, financial performance and other
finaneial data of Yang's Braised Chicken Rice Restaurants; (d) cugtomer lists and information

related to. Yang’s Braised Chicken Rice Restaurants.and Franchisee’s Yang’s Braised Chicken Rice

Restaurant; (e) Business Management System Data; (f) recipes (g) current and future information
contained.in the Operations Manual; and (h) Know-How.

“C‘oﬁgyrig’ hts” refers to,and means. all works and materials for which we -or-our affiliate have: secured
common law -or ‘r,egi"ste'red copyright protection :and that we allow Yang’s Braised Chicken Rice
Restaurant franchisees to use, sell or display in connection with the ‘development, marketing and/or
operation of'a Yang’s Braised Chicken Rice Restaiirant, whether now in existénce ‘or created in the'
future.

“Digitﬂl Media” refers to and mearis-any interactive or static electronic document, application or
media that is' connected to and/or in ‘a network of computers, servers and/or other dev1ces linked by
communications software, part of the world wide web (including, but not limited to. websites), linked
by the internet or part of a web based application, software application, smart phone based application
or social media‘platform incliding, but not lithited to soecial media platforins and a_pp‘lications such as
Facebook, LinkedIn, Twitter; Pinterest; Instagram, Snap Chat, YouTube, and Google+, and world
wide: web and internet based directories and ‘ocal directories that refers, references, identifies,

- reviews, -profiotes. and/or relates,-in-any way; to a Yiang’s Braised Chicken Rice Réstaurant, —’Y“z‘m}g? s-

Braised Chicken Rice Restaurants, Franchisee's Yang’s Braised ‘Chicken R_JiQe ‘Res'tau,rant»,. the
Licensed Marks, the System and/or us. Digital Media furthei.includes the Systerh Website, web pages
and website subdomains. (including those related to, associated with and/or a part of the System

_website) associated with and/or related to Franchisee’s Yang’s Braised Chicken Rice Restaurant and

all web pages blog posts v1deos artlcles soc1al med1a accounts and pages webs1te dlrectory pages,

: dlsplayed and/or translmtted dlgltally.

“Franchisee” means the Yang’s Braised Chicken Rice Restaufant franchisee for whom you are an

employee, independent coentractor; officer and/or director or you are about to be an employee,
independent contractor,-officer and/or director.

“Intellectual Pﬁ‘ropeLf’ means; individually and collectively, our Licensed Marks, Copyriglits,
Know-How and System.
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“Know-How” reférs to and means our trade secrets and proprietary information. relating to the
development, establishment, marketing, promotion and/or operation of a Yang’s Braised Chicken
Rice Restanrant -including, but not limited to, niethods, téchniques, recipes, specifications,
procedures, policies; marketmg strategies and inforniation reflected in, comprising or constituting a
part of the System. Without limitation to the foregoing, Know-How includes information contained in
the Operations Manual and the Confidential Information.

.“Licensed Marks” refers to and means the word marks; trademarks, service marks, and logas now or

hereafter utilized in the operation of a Yang’s Braised Chicken Rice Restaurant, including, but not
limitéd to, the “Yang"s Braised Chickén Rice” trademark, the Yang's Braised Chicken Rice logo and
related loges; and any other trademarks, service marks or trade names that we designate: for use in a
Yang's Braised Chicken Rice Restaurant.

“Operatlons Manual” means our confidential operations' manual for the development and operation
of Yang’s Braised Chicken Rice Restaurants' and confaining our policies, procedures and
requirements for the development and operation of Yang’s Braised Chicken Rice Reéstauraiits, which
may consist of one of more volumes, handbooks, manuals;, written materials, videos, electronic media
files, cloud/internet based list-service, intranet, internet based and accessed databases, computer

- .media, webinarsand other materials as may be modified, added to, replaced or supplemented by us

from tim¢ to time in our sole discretion, whether by way of supplements, replacement pages,
franchise bulletins, er other official pronouncéments or méans. Subjéct to our maodificatioen from time

to time, aiid based on our redsonable business judgment, the Operations Manual shall, -among other'
‘thmgs designate the System Products and Services: that must be offered and provided by Franchiseé’s
-Yang’s Braised. Chicken Rice Restaurant. Only System Products and.Services may be offered and
sold by Franchisee’s Yang's Braised Chicken Rice Restaurant. Only those System Ingredients,

Equipment and Supplies as. designated in the Operations Manual may be utilized by Franchisee:in the
operations of Franchisee’s Yang’s Braised Chicken Rice Restaurant.

“Réasonable Business Judgment” refers to our business judgment and means and relates to any and

all decisions, actions and choices made by us concerning or relating to the Franchise Agreement, the
System, Yiang’s Braised ‘Chicken Rice Restaurants and Franchisee’s Y-ang’'s Braised Chicken Rice

Restaurant where we undertake or make such. decision with the intention of benefitting or acting in a
way that could benefit the System. including, as examples and without limitation, enhdncing the value
of the Licensed Marks, increasing customer satisfaction, minimizing potential customer confusion as

_to ‘the Licensed Marks, determining, designated ‘territory imarkets, minimizing potential customer
confusion as to the location of Yang’s Braised Chicken Rice Restaurants, expanding brand awareness
.of the Licensed Marks, implementing marketing and accounting control systems, approving products,

services, supplies and equipment. You agree that when a decision, determination, action and/or choice
is made by us in our Reasonable Business Judgment that such decision, determination, action. or

.chgice made by us shall take precedence dnd prevail, even if other alternatives, détérminations,
actions and/or choices are réasonable or arguably available and/or preferablé. You agrée that in

connection with any decision, determination, action .and/or choice made by us in our Franchiser’s
Reasonable Business Judgment that: (a) we possesses a legitimate interest in seeking to-maximize our
profits; (b) We shall not be required to. consider your individual economic or business interests as
comparéd to the overall System; and (c¢) should we economically benefit from such decision,
determination, action and/or c¢hoice that such ecanoniic benefit to us shall riot be relevant to
demonstrating that we did not exercise reasonable business judgment with regatd to our obligations

.under this Agreement, the Franchise Agreement and/or with regard to the System. You agree that

neither you, Franchisee and/or any third party, including, but not limited to, any third party acting as a
trier of fact, shall substitute yours, Franchisee's or such third party’s judgment for our Reasonable
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3.

Business Judgment. You further agree that should either you or Franchisee challenge our Reasonable
Business; Judgment in -any legal proceedi’ng that you and Franchisee shall possess the burden. of
demonstrating, by clear and convincing evidence, that we fiiled to exercise our Reasonable Business.
Judgment.

“System’ refers to and mieans our system for the development, establishment and eperation of
Yang’s Braised Chicken Rice Restaurants including, but not limited to, (a) the System. Products and
Services, ‘System Ingredients, Equipment -and Supplies and services, procédures - and systéms that.are
designated by us; whether presently or ‘in the. future, for usé in connection with the development,
establishment, marketing, promotion and operation of 'a Yang’s Braised Chicken Rice Restaurant; (b)
the Licensed Marks; (c) the Trade Dress; (d) Copyrights; (e), other trade names, service marks, signs,
and logos, copyrights and trade dress that:is designated by us, whether presently or in the future, for:
use in connection with the develeprient, 'estab‘lishment'_; marketing, promotion and operation af.a
Yang’s Brdised Chicken Rice Restaurant; (f) Operations Manual; (g) Business Management System
Dati; (1) Know-How; (i) Confidential Information; and (j) Digital Media. All determinations as to the
System including components to the system and modifications: and replacement’s thereto, 'shall be
determined by us, in our Reasonable Business Judgment.

“System Products and Services” refers to and means. those products and services that we authorize
for sale by Yang’s Braised Chicken Rice Restaurants. We exclusively desigriate and determine the
System Products and Services and we, in our Reasonable Business Judgment, may change; modify,
reduce or supplement the System Products and Services that must be offered and sold from
Eranchisee’s Yang's Braised Chicken Rice Restaurant and those ‘products and services that may not
‘be sold from Franchisee’s Yang’s Braised Chicken Rice Restaurant. The Operations Manual, subject
to changes that we may make from'time to time and our right to change and modify the System
Prodiicts and Services, shall designate the System Products and Services that must'be offered-and sold

by Franchisee’s Yang’s Braised Chicken Rice Restaurant. Franchisee’s Yang’s Braised Chicken Rice

Restaufant may only offer.and sell the System Products and Services..

“System Website” refers to:and means. the web page and/or pages located on the: world wide web at
the www.ymyusa.com URL (uniform résource locator) and shall further include all webpages and
subdomains (including those that are franchisee and/or geography specific) that are a part of
www.ymyusa.com, of as designated by us as being associated with the URL of www. ymyusa.com
and/or Yang’s Braised Chicken Rice Restaurants.

“Trade Dress” refers to and means the ngg’ts Braised Chickén Rice Restaurant designs, images,
marketing materials, packaging, branding and/or branding images that we authorize and réquire
Franchisee to use in connection With the operation of Franchisee’s Yang’s Braised Chicken Rice
Restaurant-and as may be revised and further-developed by us from time to time,

Additional Acknowledgments by You.

In addition to the representations and acknowledgments: contained in the Recitals and Representations;

above, you acknowledge and repiesent that we need to protect the System and Intellectual propeity and

that to do so. we require that you, in your individual capacity, agree to the: brand protection, non-

compétition and-other covenants and restrictions contained in this Agreemerit. You acknowledge: that the
terms of this Agreement are fair and reasonable..
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4. Know-How and Intellectual Property Protection.
You agree that:

(a) you will got use ith'eijogw-Ho,w_ and/or [n,tellec]‘ual,Rr’o“perty in. any- busineéss or capacity: other
than the Yang’s Braised Chicken Rice Restaurant operated by Franchisee;

{b) you will.maintain the confidentiality of the Know-How and Intellectual Property at.all times;

(c) you will not rhake unauthorized copies of documents confaining any Know-How. and/or the
Intelléctual Property;

(d).you will take such reasonable steps as Franchisee may ask of you from time to time to prevent
unauthorized use-or-disclosure of the Know-How and/or Intellectual Property; and

| (e) you will stop using the Know-How and Intellectual P’rop‘e‘rty immediately if 'you are no longet

‘ an eimployee, independerit contractor; officer and/or director of Frarichisee. You will not use the

‘ Know-How and/or Intellectual Property for any purpose. other than for the performance of your

| duties .on' behalf of Franchisee and in accordance .with the scope ‘of your engagement and/or
- employment with. Franchisee.

5. Réasonableness of Covenants and Restrictions.

You acknowledge and agree that the terms of this Agreeément are reasonable and fair and that you have
-sufficient resources.and.business experience and opportunities; to earn an adequate living while complying
with the terms of this Agreement. YOU HEREBY WAIVE ANY RIGHT TO CHALLENGE THE TERMS OF
THIS AGREEMENT AS BEING . OVERLY BROAD, UNREASONABLE:OR OTHERWISE UNENFORCEABLE.

6. Breach.

You agree, that failure to comply with the terms of ‘this. Agreement will cause irreparable harm to us,
Franchisee and other Yang’s. Braised Chicken Rice Restaurant franchisees for which there is no adequate
| remedy at law. Therefore, you agree that any wviolation of these covenants will entitle us to injunctive
. relief. You agree: that we h;ay apply for such injunctive relief, without bond, but upon due netice, in
| addition to such firther and other relief as inay be ‘availablé at equity or law; and.the sole remedy of
yours, in the event of the entry of such injunction; will be the dissolution of such injunction, if warranted,
upon hearing duly held (all claims for damages by reason of the wrongful issuance of any such injunction
being expressly waived hereby). If a court requires the filing of a bond notwithstanding the preceding
séntence, the parties agree that the aniount of the bond shall not exceed §1,000. None of the remedies
| available t6 us under this Article are exclusive of any other, but may be combined with others under this
| Agreement, or at law or in equity, including injunctive relief, specific performancé and recovery .of
| monetary damages.

7. Miscellaneous.

() If we hire an attorney or files suit against you because. you have breached this Agreement and if
we*p_re’\(ai;l in such lawsuit, you agree:to pay the reasonable attorney fees and:costs that we incur.

(b) This Agreément will be. govérned by,.construed and.enforced tinder the laws of California and the

courts:in -that :state shall have exclusive jurisdiction over any legal proceedings arising. out of this
Agreement.
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(¢) Each section of this Agreement, including each subsection and portion thereof, is severable. In
the event that any section, subsection or portion of this Agreement is: unenforceable, it shall not
affect the enforceability of any other section, subsection or'portion;. and each party. to this. Agreement
agrees that the court may impose such limitations on the terms of this Agreement as it deems in its
discretion necessary to make such terms reasonable in scope, duration and geographic area.

(d) YOU ACKNOWLEDGE THAT THIS IS NOT AN EMPLOYMENT AGREEMENT AND
THAT THERE IS NOT AND SHALL NEVER BE AN EMPLOYER - EMPLOYEE
RELATIONSHIP BETWEEN YOU AND US. (YANG MING YU BRAISED CHICKEN USA
GROUP). YOUR RELATIONSHIP WITH FRANCHISEE (INCLUDING YOUR EMPLOYMENT
RELATIONSHIP, THE TERMS OF YOUR EMPLOYMENT AND THE CREATION AND/OR
TERMINATION OF SUCH EMPLOYMENT RELATIONSHIP) IS AND SHALL BE
EXCLUSIVELY CONTROLLED BETWEEN YOU: AND FRANCHISEE, WE ARE NOT A

JOINT EMPLOYER AND THERE IS NO EMPLOYMENT RELATIONSHIP BETWEEN YOU

AND US. THIS AGREEMENT RELATES, EXCLUSIVELY, TO BRAND PROTECTION.

IN WITNESS WHEREQF, each of the undersigned has executed this Agreement as of the date or dates set
forth below.

Dated:

Restricted Party:

Signature

Name (please print)

WITNESS ONLY: The Undersigned Affirms

that he/she witnessed the person named above
(the “Restricted Party”) sign and execute this

Agreement:

Signaturc of Witness

Namé of Witness.

Dated

6‘ Yang Ming Yu Brdiscd Chicken USA Group:FDD-4:15.2018
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FRANCHISEE'S Y ANG’S BRAISED CHICKEN RICE RESTAURANT
LOCATION AND DESIGNATED TERRITORY ACKNOWLEDGMENT
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7 YANG'S
. Dralsed Chichen fico
By
FRANCHISEE’S Y ANG’S BRAISED CHICKEN RICE RESTAURANTLOCATION
AND DESIGNATED TERRITORY ACKNOWLEDGMENT

Putsuant 1o ‘the terms of'thé Franchise Agreement dated by and between Yang Ming Yu
Braised Chicken USA ‘Group, as Franchisor, and , as Franchisee,
Franchisee has selected the following proposed Restaurant Location and Eranchisor, pursuant to. the terms
and ‘conditions of the Franchise Aigreement, approves the proposed Restaurant Location as Franchisee’s
Restaurant Location. -

[To be Effective this:Schedule Must be Completed and Signed by Franchisor]

Franchisor and Franchisee :agree that the: location set forth above constitutes Franchisee’s. Restaurant
Location as such term is defined in the Franchise Agreement. Franchisor, in Franchisor’s sole discretion,
does hereby designate Franchisee’s “Desighated Territory™, as such term is' defined in the Franchise
Agreement, including, but net limited. to Articles 1 and 2.A of the Franchise Agreement, ds follows:

[To be Effective this Schedule Must be Completed and Signed by Franchisor]

In the event of any conflict between this Franchisee’s Yang’s Braised Chicken Rice Restaurant Location.

" and Designated Territory Acknowledgment and the Franchise Agreément, the terms and prévisions of the

Franchise Agreement shall take precedence and govern.

Franchisor: Franchiseé:
Y.ang Ming Yu Braised Chicken USA Group

By:

Franchisee Signature

Title Name (please print)

Yang Ming Yu Braised Chicken:USA Group.FDD 4.15.2018
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Y ANG’S BRAISED CHICKEN RICE.RESTAURANT SITE SELEGTION ACKNOWLEDGMENT

(THIS DOCUMENT DOES NOT CONSTITUTE THE APPROVAL OF A, RESTAURANT LOCATION,
DOES NOT GRANT OR DESIGNATE AN OPERATING TERRITORY AND DOES NOT GRANT ANY

'TERRITORIAL RIGHTS)

Date of this Acknowledgment:, (the “Site Selection Acknowledgment Date™)
Pursuant to and subject to the terms: of the: Franchise Agreement dated by and between
Yang Ming Yu Braised Chicken USA Group, as Franchisor, and , as’

Franchisee (the “Franchise Agreement™), Franchisee has identified a poténtial areéa in which Franchisee
may seek to identify a potential restaurant location for Franchise¢’s Yang’s Braised Chicken Rice
Restaurant. Based on Franchigee’s request, Franchisor agrees that during the limited period of time that
commences on the Site Selection Acknowledgment Date and ‘automatically expires sixty (60) caléndar
days after th¢ Site Selection Acknowledgment Date, that Franchisor shall not grant to any third-party the
license or right to establish a Yang’s Braised Chicken Rice Restaurant Location within the following
geographic ,a'rea‘const'ituti'ng the Site Selection: Area, as-such terni is defined in the Franchise Agreement:

Site Selection Area: SEM-ﬁst::be‘ completed by Franchisor]

The terms contained in this Site Selection Acknowlédgment shall have the meaning set forth in the
Franchise Agreement including, but not limited to Article 1 and Article 2 of the Franchise Agreement. In
the ‘event of any inconsistency or conflict bétween this Site ‘Selection Acknowledgment and the térms of
the Franchise Agreement, the terins of the Franchise Agreement shall take precedence and govern. If
Franchisor does: not complete the Site Selection Acknowledgment Date and sign this Site; Selection
Acknowledgment. then this, Site Select Addendum shall not be effective and there shall be no Site
Selection Area. As set forth in the Franchise Agreement, among other things, A SITE SELECTION
AREA IS NOT AN OPERATING TERRITORY.,, DOES NOT CONSTITUTE THE APPROVAL AS: TO

-ANY.RESTAURANT.LOCATION.AND.DOES NOT AFFORD. FRANCHISEE. ANY TERRITORIAL. . ... . ...

RIGHTS.

Franchisor: .
Yang Ming Yu Braised Chicken USA Group

Title

Yang Ming Y Braised ChickeniUSA Group FDD 4.75:2018
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@ YANG'S

Rratsed Chlcken Rice

W8T

YANG’S. BRAISED CHICKEN RICE RESTAURANT LEASE AGREEMENT R[DER:

THIS RIDER TO LEASE. (“Rider”) does heréby supplement, modify and .amend the terms of the léase

agreement (the “Ledse”) dated by and between _ Y __ with a
principal place of business located at (the “Landlord”) and _ , a,
with a principal place:of’business located at " (the “Tenant™).,

WHEREAS, the lease relates to the following commercial premises (the "fLeélsed Premises”):

WHEREAS, Yang Ming Yu Braised Chicken USA Group (the “Franchisor™) is the franchisor of the
Yang’s Braised Chicken Rice Restaurant franchise System (the “Yang’s Braised Chicken Rice Restaurant
Franchise System”);. '

WHEREAS, Franchisor’s mailing and notice address (the “Notice Address™) is 17800 Castleton Street,
Suite 468 City of Industry; CA 91748,

WHEREAS, The Yang’s Braised Chicken Rice Restaurant Franchise System rélates to and includes a fast
casual restaurant featuring and serving 4 specialized menu comprised .of authentic. Chinese: braised
chicken. and rice prepared with .our signature brgth and sauces, and other menu items and other menu
items that the Franchisor authorizes under the “Yang’s, Braised Chicken Rice” name and marks (the

“Intended Use™);

WHEREAS, Tenant is a franchisee of Franchisor and the Leased Premises is to be used and operated by

Tenant for the purpose of developing, establishing and operating & Yang’s Braised Chicken Rice:

Restaurant n accordance w1th the Yang s Bralsed Chlckcn Rlce Restamam franchlse system

WHEREAS, Franchisor and Franchisor’s successors and assigns (collectlvely referred to as “Franchisoi™)
is/are an intended third party beneficiaries of this Rider.

NOW THEREFORE, Landlord and Tenant acknowledge and agree to. the:following:

L. This' Ridér supplements, and amends the Lease. In the event of any inconsistency or conflict

between the: terms of this Rider and the Lease, the terms of this Rider shall prevail. Landlord and Tenant

acknowledge that the rights set forth in this Rider may not be reduced, modified or altered without the
express written consent of Franchiser,

2. Landlord and Tenant both agrée-that Tenant shall not be permitted to transfer, subleas¢, encumber

and/or otherwise assign Tenant’s interests in the Lease and/or the Leased Premises without the prior
written consent of Franchisor. Without limitation to the foregoing, amoiig other things, Tenant
acknowléedges and agrees that if Tenant wishes to transfer any intérests .in the Lease or the Leased

Yang Ming Y Braiscd:Chicken USA Group FDD'4.15:2018



Premises ‘that Tenant must request the written consent of Franchisor. If Tenant requests Landlord’s
consent to Tenant’s transfer and/or assignment of Tenant’s interests in the Lease and/or the Leased
Premises and if Landlord is inclined to approve of such transfer and/or assignnient that Landlord shail
condition Landlord’s approval upon Tenant also obtaining written consent from Franchisor.

3. ‘Upon the occurrence of (a) The termination, for any reason, of the Franchise Agreement between
Franchisor “and Tenant, (b)- The expiration, without renewal, of the Franchise Agreement between
Franchisor and Tenant; (c) Eranchisor’s exercise of Franchisor’s Right of First Refusal granted to
Franchigor in the Franchise: Agreement, and/or (d) Tenants default under the teims of the Lease Tenant
.and Landlord, acknowlédge and agree, that:

‘Franchisor will have the option, but not the ‘obligation, to assume or renew the Lease and

- the occupancy of the Leased Premises, including the right to sublease to another
Franchisee of the Yang’s Braised Chicken, Rice Restaurant Franchise System, for all or
any part of the temaining term of the Ledse and, im connection with said assumption
Franchisor will not be obligated to pay to. Landlord more than two miofiths past due rent
and common area maintenance charges. '

-4 Subject to the rights set forth in Section 3 of this. Rider, Landlord agrees to notify Franchisor by

certified mail at the Notice Address of any default by Tenant under the Lease. Landlord agrees that such
notice shall afford Frinchisor the option for Franchisor to invoke a ¢ure pcriod whereby Franchisoer, upon

~Franchisor’s.sole election, shall be granted a I'5 day period to cure any monetary default by Tenant under

the Lease and a 30 day period to cure-any-non-monetaty-default by Tenant under the Lease.

5. Landlord and Tenant acknowledge :and agree that Eranchisor is an intended third party beneficiary of
this Riderand that Franchisor may bring an: action to enforce: Franchisor’s rights under this. Rider:and in

.and to the Lease and the Leased Premises..

Landlord: Tenant:

Signatiire Signature

Name and Title (please: print) , Name and Title (please print)
~ Dated Dated

Yang Ming Y4 Braiscd Chicken USA Group FDD 4.15.201 8
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Bralzed Chicken Rice

Ly ey

YANG'S

R :COI‘_.LA/TER"A L\A'SSIGNNI EN‘T OF L EA‘SEV
(for'the bengfit:.of Yang Ming Yu Braised Chickén USA Groupsand its-assigns)

FOR VALUE RECEIVED, The: undersigned (“Assignoi™) liereby assigns and transfers to Yang Ming Yu
Braised Chicken USA Group (“Assignee™), all of Assignor’s right, title and interest as. tenant in, to and

.under a certain lease, .a copy of which is attached hereto as Exhibit “A™ (the “Lease™) for the following

premises, (the “Leased Prémises’):

This. Assignment is for collateral purposes only and except as may be otherwise expressly stated and
specified hérein under ho circumstance shall Assigneé havé any liability or obligatien under the Lease
and/or Leased Premises, unless: (a) Assignee provides an express written statement that is addressed to
Assignor and the landlord. forthe Leased Premises, is delivered by Assignee to Assignor and the landlord
for the Leased Premises, is signed by an officer of Assignee, and that expressly states that Assignee is
assuming all rights and interests in and to the Lease pursuant to; this Assignment; and (b) Assignee takes
possession of the Leased Premises pursuant to the terms hereof, and Assignee assumes the obligations of
Assignor under the Lease.

Assignor represents that Assignor possesses full power and atithority to enter into. this Assignment and
that at no time prior— to executing this A‘vssi‘gnme'nt has Assignor assigned. and/or transferred As'signor”s
interésts and/or rights in or'to the Lease and/or the Leased Premises. :

Assignee has the right and possesses full power and authority to take possession.of thie Leased Premises,

to eject and expel Assignor from possession and occupancy of the Leased Premises and to términate
Assignor’s right, title and interest in and to the Lease in the event of: (a) a default by Assignor under the
terms of the Lease and Assignor’s failure to timely cure such default, assuming that such default is
capable of curing; (b) a default by Assignor (in Assignor’s. capacity as a Yang®s Braised Chicken Rice
Restaurant franchisee) under the terms and conditions of the Yang’s Braised Chicken: Rice Restaurant
franchise agreement between Assignor, as franchisee, and Assignee, as franchisor (the “Franchise
Agreement”), and. Assignor’s failure to timely cure such default, assuming that such default is capable of
curing; (c) upon.default of any agreement.supporting or guaranteeing the Franchise Agreement; or (d) the
expiration or termination of the Franchise Agreement.

Assignor acknowledges and agreés that Assignor will not and shall not permit, grant or suffer any

termination, suirendér or modificdtion of the Lease without the prior written consent of Assignee.
Throughout the term of the Franchise Agreement, Assignor shall elect and exercise-all options to exténd
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the terms of the or renewal of the Lease:not less than 120 days prior 10 the last day that the option imust be
exercised unless Assignee otherwise agrees in writing: Should Assignor fail to comply with the: foregoing,
Assignor does heréby ‘appoint Assignee (subject to Assignees acceptance and invocation of such right): to
act on behalf of 'Assignor for the purpose of effectuating ¢xtensions and renewals. of the Lease.

Releasor:

Signature

Name (please:print)

Date_
NOTARY SIGNATURE, SEAL AND INFORMATION: On before: me, the
undersigned, person'ally ‘_a’ppearcd personally known to me or

proven to me ofii the basis of satisfactory evidence to be the individual(s) whose-name(s).is (are) subscribed to
the within instrument and acknowledged to me that he/she/they .executed the same in his/her/their
capacity/capacities, and that by his/her/their signature(s) on the instrument, the individual(s), of the person
upon behalf of which the individual(s) acted, exéecutéd the instrument.

Notary Signature and S;eal

YungiMing Yu Braised Chicken USA Group:FDD 4.15.2018
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“ @ YANG'S

.Bratsed Chickan Rlce,

EUF dcu

ASSIGNMENT OF TELEPHONE NUMBERS AND'DIGITAL MEDIA ACCOUNTS,
(for the benefit of Yang Ming Yu Braised Chicken USA ‘Group and its assigns).

THIS ASSIGNMENT OF TELEPHONE NUMBERS AND DIGITAL MEDIA ACCOUNTS ASSIGNMENT
(“Assignment”) is entered into between (the: “Assignor™) and Yarig. Ming Yu
Braised Chicken USA Group and its successors and assigns (the:“Assignee”™).

WHEREAS, Assignee is the franchisor of the Yang’s Braised Chicken Rice Restamant franchlse system
(the “Yang’'s Braised Chicken Rice Restadrant Franchise System™);

WHEREAS,; Assigrior, as franchisee, and Assignee, as franchisor, are parties.to a Yang s Braised Chicken

Rice Restaurant Franchise Agreement:(the “Eranchise Agreement”)

WHEREAS, the term “Digital Med1 " shall refer to and mean “any Interactive or statlc electronic
decument, apphcanon or media that is connected to and/or in a network of computers, servers and/or
other devices linked by communications software, part of the world wide web (including; but not limited
to. websites), linked by the internet or part of a web based application, software application, smiart phone
based application or social media platform including, but not limited to: social media platforms and
applications such as Facebook, LinkedIn, Twitter, Pinterest, Instagram, Snap Chat, YouTube, and
Google+, and world ‘wide web.and ‘internet based directories and local diréctories that refers, reférences,
identifies, reviews, promotes and/or felates, in any way, to a Yang's Braised Chicken Rice Restaurant,
Yang’s Braised Ch1cken Rice Restaurants, Assignoi’s Yang’s Braised Chicken. Rice ‘Restaurant and/or
trademarks .associated with the Yiang’s Braised Chicken Rice Restaurant Franchise System. and/or
Assigriee. Digital Media further includes the Yang’s Braised Chicken Rice Restaurant website, web pages
and website subdomains (including those related to, associated with:and/or a part of the Yang"s Braised
Chicken Rice Restaurant Franchise System) associated with and/or related to Assignor’s Yang’s Braised
Chicken Rice. Restaurant and all web pages, blog posts, videos, articlés, informatior, sub-domains, and
all other media and/or publications relating to the Yang’s Braised Chicken Rice Restaurant Franchise
System that is displayed and/or transmitted digi'tallyff’ and

WHEREAS; In connection ‘with Assignor’s establishment and operation of-a Yang’s. Braised- Chicken
Rice Restaurant, Assignor ‘will be utilizing accounts, information, phone numbers and Digital Media
subject to strict requirements set forth in the Franchise agreement,

NOW THEREFORE, Assignor, in eéxchange for good and valuable consideration provided and paid by
Assignee (receipt.of which is hereby acknowledged), agrees:

1. That Assignor does. hereby assign to assignee .all telephone numbers, facsimile numbers, listings;
domain names: and Digital Media ‘that is ‘associated. with. Asjs'i_gno'r’:s Yang’s Braiseéd Chicken Rice
Restaurant including, the following, (all collectively referred to as the “Media™):

(a)y All phone nuibers, facsimile numbers and. listings that are currently, or in the future,

associated with Assignor’s Yang’s Braised Chicken Rice Restaurant;
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(b) The following telephene and facsimile numbers:

;and

©) All Digital Media, all Digital Media.accounts-and all Digital Media log=in information,

The foregoing shall not be construed :and/or interpreted as Assignees acknowledgment and/or agreement
that Assignor owns and/or ;possesses any ownership interests in the foregoing telephone numbers,
accounts and/or Digital.Media. Any and all rights of Assignor in and to same exist subject to a limited
license pursuant to the Yang’s Braised Chicken Rice Restaurant Franchise Agreement which shall take
precedence and govern, However, this Assignment i§ intendéd by -Assignor and Assignee 10 be an
instrument that-may be reliéd upon by all third parties to duthorize and permit the assignments and
transfers; set forth in this Assignment and to facilitate the transfer of accounts and media to within the
control of Assignee. Nothing contained in this Assignment shall be used to construe’ nor imply that
Assignor possesses any ownership interests' or rights in the Digital Media and in the event of any
inconsistency or conflict. between this Assignment and the Franchise: Agreement, thé Franchise
Agreément shall take precedence.and: govern.

2. This Assignment will become effective automatically upon the termination or expiration. of the
Franchise- Agreement for any reason. As to all third parties proof of the expiration or termination of the
Franchise Agreement shall exist exclusively upon. the written declaration of Assignee and Assignee’s
declaration shall be dispositive and not subject fo. challenge. Assignor acknowledges that all third.parties
ay rely on this Assignment for the purpose. 6f taking any and all actions to. ensure that access to and
control of the Media is maintained by Assignee.

UTILIZATION OF THIS ASSIGNMENT SHALL EXIST AT THE SOLE DISCRETION OF
ASSIGNEE AND FOR THE SOLE BENEFIT OF ASSIGNEE

Assignor; Assignee: Yang Ming Yu Braised Chicken USA
Group

Sifgn;at'Ure. ' VSignatur'e

N‘aﬁle and Tﬁtle (pléase print) Name-and Title (please print)

Dated , Dated
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GENERAL RELEASE
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GENERAL RELEASE

TO ALL TO WHOM THESE PRESENTS SHALL COME OR MAY CONCERN, KNOW THAT:
, as;RELEASOR, ‘in.consideration.of good-and valuable cons"iderat'ion:rec.éiyed from:
YANG MING YU BRAISED CHICKEN USA. GROUP, as RELEASEE, receipt of which is hereby

acknowledged, releases and discharges the RELEASEE, RELEASEE’S heirs, officers, members, agents,
executors, administrators, successors dnd-assigns, from all.¢lairis, a¢tions; causes of action, suits, debts,.dues,

sums of money, accounts; feckonings, bonds, bills, specialties, covenants, contracts, contfoversies,
agreements; coritracts; promises, variances; trespasses; damages, Judgments extents, executions, claims, and.

demands’ whatsoever, in law, admiralty or equity which against the RELEASEE, the RELEASOR,

RELEASORS', heirs, executors administrators, successors and assigns ever had, now have or hereafter can,,

shall.or may, have for, upon, or by reason of any matter, cause or thing whatsoever from the beginning of the
world to the day of the date of this RELEASE. The words “RELEASOR and “RELEASEE" include all
releasors arid releasées underthis Release. This Release ray not be changed orally.

. 'IN WITNESS WHEREOF, the RELEASOR has hereunto: set RELEASORS! had and seal on the date set
forth below.

Reéléasor:

‘Signature

Name (please print)

Date
NOTARY SIGNATURE, SEAL AND INFORMATION: 'On _before me; the
uridersigried; personally appeared. personally known to me or

“"provén to me on'the basis of sdtisfactory evidence'to bé the mdwxdual(s) whose hame(s) 15 (are) subscribed to
the within. instrument and -acknowledged to me that he/she/they executed the same in his/her/their
capacity/capacities, -and that by his/her/their signature(s) on the instrument, the individual(s), .or the person
upen behalf of which: the individual(s) acted, executed'the instruiment.

Notary Signature and Seal

Yang MingYuBraised'Chicken USA Group FDDi4.15.2018
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o !4.2!.6..8. AUTOMATED:CLEARING HOUSE PAYMENT AUTHORIZATION FORM
By

‘Franchisee Information:

Franchisee Name Business No.

Franchisee Mailinig Address (siteet) Franchisée Phone No.

Franchisee-Mailing Address.(city; state, ‘Zip).

Contact Name, Addréss and Phone Number (if differént from above)

‘Franchisee Fax No Franchisee Email Address

Bank Account Information:

Bank Name

Bank: Mailing: Address (street, city, state, zip)

[ ] Checking [ ] Savings
Bank.Account:No; - (check-one) ' Bank Routing No.

Bank_Phone No.

Authorization:

" Franchiseeihereby ‘authorizes Yang Ming Yu Braised Chicken USA Gréﬁpf"(‘ZEFahéh'i'sc’;r")' to initiate debit enirics to Franchisee’s -

account ‘with- the Bank listed: above and Franchisee authorizes. the, Bank to accept and to debit the amount of such entries to
Franchiisee’s'account. Each debit shall be made from tinie to titiie in.an amount sufficient to cover any’ fees payable-to Franchisor
pursuarnit 1o any ‘agreemiént between Franchisor and Franchisce as. well as to cover any purchases of goods or services from
Franchisoror any affilidte;of Franchisor. Franchisee.agrees to be bound by the National Aiitoimated Clearing: House Association
(NACHAY) ruies, in the administration of*these .debil entrics. Debit entries will be initiated only as authorized abové. This
authorization. is, to -rémain i full force and efféct until Franchisor has received: wriltén notification from Franchiseé of its
termination in such tithe and in such mannef as to. afford Franchisor and the Bank a feasonable opportinity 1o act on it.
Franchisee:shall notify Franchisor:of-any changes to any-ofithe information contiined in-this authorization-form at least 30 days
before:such change becomes.effective.

Signature: _ _ _ Date:
Name: . Federal Tax TD No.:
Its:

NOTE: FRANCHISEE MUST ATTACH A VOIDED CHECK RELATING TO THE'BANK ACCOUNT

\fa’ng.‘MirigiYu';Brajséd:ChickcmUSA Group FDD'4.15.2018
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FRANCHISE DISCLOSURE DOCUMENT

EXHIBIT F
DEVELOPMENT AGREEMENT
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Yang Ming Yu Braised Chicken USA Group

YANG'S BRAISED CHICKEN RICE RESTAURANT DEVELOPMENT AGREEMENT

Franchisee' Name'

Effective Date

© 2018 Yang Ming Yu Braised Chicken USA Group
and The:Internicola Law Firm; PC
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. .Restaurants.and the System as.a whole.. ... . _

YANG’S BRAISED. CHICKEN RICE RESTAURANT DEVELOPMENT AGREEMENT

TH1S DEVELOPMENT AGREEMENT (the “Agreement”) is made and. entéred into -on , 20
(“Effective Date”), by and between Yang, Ming Yu Braised Chicken USA. Group, a California corporation
with a principal place of business located at 17800 Castleton Street, Suite 468 City of Industry, CA
91748, (the “Franchisor”) and (the “Franchisee™).

RECITALS

WHEREAS Franchisor has developed a distinctive and proprictary system (the “System™) for the
gstablishmient, development and opération of a fast casual restaurant featuring and serving a specialized
menu comprised of authentic Chinese braised chicken and rice prepared with our signature:.broth and
sauces, and other menu items (each, a “Franchised Business”, “Yang’s Braxsed Chlcken Rice Restaurant”,
or “Restaurant”);

WHEREAS, the: System and, therefore, each Restaurant is identified by the Marks (defined below) and
distinctive trade dress, service offerings, business formiafs, equipment; -products, supplies, operating
proceduires, programs, methods, plocedures -and marketmg and advertising standards, all of which are
part.of the System and all of w_hlc,h Franchisor may modify from time to time;

WHEREAS, Simultaneous or prior to the execution of this Agreement, Franchisor and Franchiseé have
entered into a Restaurant franchise agreement for, among other things, Franchisee’s establishment,
development and operation .of a4 Restaurant to be located within a territoty located within the
Development Area (defiried below);

WHEREAS, Franchiséee has requested the right to develop and operate multiple Restaurants to be located
with & defined geographical area (the “Development Area”) in accordance with a ‘development schedule
that must be strictly adhered to, with each Restaurant within the Development Ared being opened and
operating utilizing the:Marks and 'System pursuant to the: terms.and ¢onditions set forth in -d separdte form of

Franchisor’s then-current’ ffanchise: agreement for Yang s Braised Chicken Rice Restaurants (each, a

“Franchise Agreément™); and

WHEREAS; Franchisee acknowledges that adherence: to the terms of this Agre_e’m’e‘n_t, each and évery
Restaurant individual unit Franchise Agreement, Franchisor’s operations manial, and Franchisor’s
System :standards and specifications, are -¢ssential to the operation of all Yang’s Braised Chicken Rice

NOW THEREFORE, the parties, in consideration. of the mutual undertakings and commitmerits of each

party: set forth herein, agree, as follows:

SECTION 1
DEFINITIONS

For purposes of this Agreement, and supplementing the definitions contained in the Recitals, above, the
following terms will have the méaning as defined below:

“Abandonment” refeérs o and means the ¢onduct of the Franchisee, inc‘IAudiAng acts of ‘'omission as.
well as commission, indicating the willingriess, desire or iiitent of the Eranchisee to discontinue the:
development and/or operation of the Yarig’s Braised Chicken Rice Restaurants in the Development
Area in accordance with the terms, of this Agreement.
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“Affiliates” means individually or collectively, any and all entities controlling, controlled by, :or
under common ownership:with Franchisor.

“Corporate Entity” refers to and mears. a corporation, limited liability company partnership or other

ucorporate legal entity that is not an individual person.

“Development Area” shall have: the meaning defined and set forth in Section 2.1 of this Agreement.

“Development Period” shall, respectively, have the meaning defined and set forth in Section 4.4 of

this. Agreement.

““Development Schedule” shall have the meaning defined and set forth in Section 4.4 of this

Agreement.,

“Developmeit Restaurant” shall have the meaning, defined and set forth in Section 2.1 of this
Agiéement.,

“Effective Date” shall be. the date set forth, defined and referred to in the first paragraph of this

Agreement.

“Franchise Agreement” reférs to and means Frarichisor’s individual unit Yang’s Braised Chicken
Rice Restaurait Franchise Agreement as designated and determined by Franchisor from time:to time.

*“Yang’s Braised Chicken Rice Restaurant(s)” shall have the meaning defined in the Recitals

section of this: Agreement and, without limitation to the Recitals section: definition of “Yang’s. Braised

Chicken Rice: Restaurants”, shall further include, refer to and mean: every business and.all businesses
owned. and/or operated by Franchisor, Franchisor’s affiliates and/or authorized franchisee(s) that
utilize and/or i$/are required to utilize¢ the System-and/or Licénsed Marks including, bt not liniited to,
the Franchised Business:

“Marks” means such service marks, trademarks, trade dress, trade names, logos, commercial symbols
and all configurations-'and derivations thereof, as may presently exist, or which may be modified,
changed, or acquired by Franchisor or Franchisor’s Affiliates, in connection with the operation of
Restaurants. ’

_ ‘*Op‘éézitibfp's' Manual” refers to an;;i_'mea}l's; 1nd1v1du£lly and :col,lte‘ct—iveliy, the inantl-a"l(‘s:) c:iésignzité_d
by Franchisor and relating to the development and/or :operations of Yang's Braised Chicken Rice

Restaurants including, but not limited to, the policies, procedures and requirements for the
development and operation of Yang's. Braised Chicken Rice Restaurants. The Operations Manual
may consist of oné of ‘moré volumes, handbooks, mantials, written mdterials, videos, eléctronic medid
files, cloud/intérnet based list-service, intranet, intérnet based and accessed databases, computer
media, email, webinars and other materials as may be modified, added 'to, replaced or supplemented

by Franchiser from time to time ‘in Franchisor’s Reasonable Business Judgment, whether by way of
supplements, replacement pages, franchise bulletins, or other official prenouncements. or means.

Subject to Franchisor’s modification from fime to time and based on Franchisor’s Reasonable
Busingss' Judgment, the’ Operatlons Manual shdll; among othei thifigs, designate the System Products

and Services that must be offered and provided by the Franchised Business: and the Restaurant

Ingredients. and Supplies that must be exclusively utilized by the Yangs Braised Chicken Rice

Restaurant.
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“Owner” refers to and means collectively, iridividually and jointly: (a) the officers' and difectors of
Franchisee (mcludmg the officers-and directors of any géneral partner of Franchisee) who hold an
.ownersliip interest in Franchisee as of the Effective Date; (b) the managing member(s) or manager(s)
of Franchisee as of the Effective Date, if franchisee is a limited liability company, and (c) all holders
of a 5% or more: direct or indirect ownership: interest in Franchisee as of the Effective Date and/or. of
any entity directly or indirectly controlling Franchisee;

“System” means Franchisor’s distinct and proprietary biisihess format for the: operation of a
restaurant of a featuring :and serving a specialized menu :of Chinese: braised chicken and rice and
related menu items, products and services: mcludlng the methods, proprietary products, recipes, and
procedures, signs, designs, layouts, equipment, standards and. specifications, and the Marks,
Franchisor’s operations manual, marketing.and advertising methods, customers and vendor lists, trade
secrets and confidential information as the same may’ be modified, amendéd or réplaced from time to
time hereafter. :

“Term” refers.to and mears the period of fime set forth,and defined in Section 3.1 of this Agreement.

“Transfer” refers to and means: and shall include, without limitation, the following, whether .
voluntary or involuntary, conditional or unconditional, and/or direct or indirect: (a) an assignment,
sale, gift, transfer, pledge .or sub-franchise; (b) the grant of a mortgage, charge, lien or security
interest, including, without limitation, the grant of a ¢ollateral .assigriment; (¢) a merger;
consolidation, exchange of shares or other ownership interests, issuance of additional ownership
interests ‘or securities répresenting or potentially representing ownership interests, -or redemption of
ownershlp interests; and (d) a sale or exchange of voting interests or securities convertible to voting
interests, or an agreement granting the right to exercise or control the exercise of the voting rights of
any holder-of ownership interests or to. control.the ‘operations or affairs of Franchisee:

“Restaurant” shall have the meaning set forth in the Recitals and shall r?fér to all Rgstau’raht's
operating under the System ‘and Marks, whether owned by us or any Affiliate, -or licensed or
franchised by us or ahy Affiliate.

“Reéstaurant Location(s)” refers to and. means the fixed locations from: which Yang’s Braised
Chicken.Rice Restaurants are established, operated arid managed.

SECTION 2
DEVELOPMENT RIGHTS

2.1 DEVELOPMENT GRANT AND DEVELOPMENT OBLIGATIONS.

Franchisor grants. to- Franchisee the right, and Franchisee accepts the right and undertakes the obligation:
to develop and operate Yang’s Braised Chicken Rice Restaurants, each to be developed, opened. and
operated by Franchisee within the Development Area, provided that Eranchisee develops, opens and
operates such Restaurants.(each, a “Development Restaurant™) in strict accordance: with the Development.
Schedule set forth in this ‘Agreement, the tefms arid provisions of this Agreement, and, accordance with
the terms and provisions of edch respective Franchise Agreement.
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The Development Area is and shall consfitute the following geographic area:

Developiment Area

[Enter geographic description of Development Area — If nothing isientered thére is no Development Area]

Franchisee agrees. that Franchise must: (a) open and.commence the operations. of each new Development
Restaurant in accordance with the Development Scheduile for each respective Development Period; .and
(b) maintain in operation the minimum cuinulative number of Development Restaurants it accordance
with the Dcvelgpment Schediile for each respective Development Period. Franchisee agrees that “fime is
of the essence” with réspect to Franchisee’s development obligations under this Agreement, and that
Franchisee’s tailure to comply with the Development Schedule is grounds for immediate termination of
this Agreement and. any, future development rights granted-.under this Agreemenit. '

During the Term of this Agreement, provided that Franchisee is in comipliance. with the terms and
provisions of this' Agreement including; but not limited to; the Development Schedule, and each
respective Franchise Agreement, _Franchisor will not open; operate, or license any third party the right to
open or-operate Yang’s Braised Chicken Rice Restaurants within the Development Area. Franchisee
agrees that the-designated territory-for each Development Restaurant shall be:determined:by the Franchise
Agreement for each respective Development Restaurants and that, in aggregate, the operating territories.
for Franchisee’s Development Restaurants may be simaller than the Development Area.

2.2 LIMITED EXCLUSIVITY AND RESERVED RIGHTS.

Excépt as provided in Section 2:1 of this Agreement, Franchisor and Franchisee acknowledge and agree
that the rights granted in this: Agreement are non-exclusive and that Franchiser, on Franchisor’s own
behalf and on behalf of Franchisor’s affiliates, successors and assigns, reserves all other rights not
expressly granted to Eranchisee in this Agreement.

2.3 PERSONAL RIGHTS,

Franchisee agreés that Franchisee does not and shall not have or possess the right to franchise,
subfranchise, license, sublicense-and/or-otherwise Transfer Franchisee’s rights under this Agreement. The.
rights and privileges granted and conveyed to the Franchisee in this Agreement may not be: Transferred,
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and, among other things, relate only to Development Area and subject to the terms and conditions of each
respective Franchise Agreement for-each Development Restatirant,

SECTION 3
TERM AND TERMINATION

3.1 TERM.

This Agreement will be for'a term that commences as of the Effective Date and, unless earlierterminated
by Franchisor, will automatically end on the:eatlier of (a) the last day of the calendar month that the final
Restaurant is required to be opened and operating under the Development Schedule, or (b) the day the
final Restaurdnt is open (the “Term™). Upon expiration or termination -of this: Agreement for any. reason;
Franchisee will not have :any rights within the Development Area other than territorial fights that may
have been granted to Franchisee and maintained by Franchisee pursuant to thie terms of any-and/or each
respective. Franchise Agreement. The Term may. not be renewed or éxtended.

3.2 TERMINATION BY FRANCHISOR. :

Franchisor will have the- right, at Franchisor’s opfion, to terminate. this' Agreement and all rights granted
to Franchisee hereunder; without affording Franchisee with any .opportinity to. cure. such default,
efféctive upon written nofice to Franchisee, or automatically upon the occurrence of any of the following
events: (a) if Franchisee Abandons Franchisee’s obligations under this Agreement; (b) if Franchisee for
four (4) consecutive months, ot any shorter period: that indicate$ an intent by, Franchisee to discontinue
Franchisee’s development of Restaurants within the Development.Area; (c) if Franchisee becomesiinsolvent
or is adjudicated bankrupt, or if any action is. taken by Franchisee, or by others against the Franchisee,
under any insolvency, bankruptcy or reorganization act, or.if Franchisee makes. an assignment for the
benefit or creditors or a receiver is appointed by the Eranchisee; (d) if Franchisee fails to meet its
development-obligations under the Development Schedule for.any single: Development Period including,

‘but not limited to, Franchisee’s failure to -establish; open and/or mairitain the cumulative number of

Yang’s Braised Chicken Rice Restaurants in accordance with Development Schedule; and/or (e) in the

event that any one Franchise Agreement is terminated respecting any Development Restaurant and/or

any other franchise agreement between Franchisor and Franchisee.

SECTION 4
, DEVELOPMENT AREA FEE,
INITIAL FEES AND DEVELOPMENT SCHEDULE

4.1 DEVELOPMENT AREA FEE.
. In exchange for the.rightsset forth.and granted. pursuant to.the terms of this. Agreement, upon execuition
of this Agreement, Franchisee shall pay to Franchisor a Developtient Area fe¢ of (&3 )

Dollars. (the “Development Area Fee”). The Development Area Fee is not refundable under any
circumstance.

TFranchisee agrees that the: Development Area Fee is not a franchise fee' and, that at the time of signing

each respective Franchise Agreement, Franchisee shall pay to Franchisor an initial franchise fee and all

.other fees in accordance with the terms and conditions of each rcs‘pectij\_/é_ Franchise Agre_ement, except
that the. initial. franchise fee shall conform to. the aimounts set forth inh Section 4.2 of this Agreement. If the

then-current standard Franchise Agreement to be signed by the Franchisee respecting: a Development
Restaurant to. be- established and' operated by . Franchisee specifies an initial. franchise fee that is greater
than or different fiom the initial franchise fee: specified in Section 4.2, below, then the amount of the
initial franchise fee as specified in Section 4.2 shall govern. However, qll othet terms and provisions of
éach respective Franchise Agreement, as to each Respective Development Reéstaurant, shall take
precedence and govern.
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4.2 INITIAL FRANCHISE FEES. ,

The initial franchise fee for each Development Restaurant, to be developed and operated pursuant to the
terms .and conditions of each respective Franchise Agreement, shall be comprised of the following fixed
sum:

$25,000, payable and due upon Aéxeg;:ut{ion of the-applicablé Franchise Agreement for Franchisee’s
first DeVelopri)‘é,nt‘Rest"au‘r'an't». This 1hitial franchise fée is separate from and in addition to'the
Development Area Fee set forth in Section 4.1 of this Agreement.

Initial Franchise Fee (All Other Development Resfaurants Auttiorized by this Agreement)

Provided that Franchigee i§ not in default:of the terms of this Agreement (iricluding but not limited:
to the ‘De‘velopment Schedule set forth below); and. that Franchisée is not'in defadlt of any Franchise.
Agreement or other agreement bétween Franchisor-and Franchiseée; the initial franchise fee for all
othét Development Réstaurants; shall be $1,000 for each Dévelopment Restaurant, payable at the
time of'signing the Franchise Agreement for-each Development Restaurant.

4.3 PAYMENT OF INITIAL FRANCHISE FEES.AND FRANCHISE AGREEMENTS.

The applicablé initial franchise fée.as sét forth in Section 4.2.0f this. Agréement foi the first Dévelopment
Restaurant shall be payable as set forth in accordance with. the terms of the Franchise Agreément for
Franchisee’s first Development Restaurant. The applicable initial franchise fées; if any, as may be set
forth in Section 4.2 of this Agreement for all other Development Restaurants .authorized by this
Agreement, shall be paid in.such amounts as set forth:in Section 4.2 of this Agreement at the time of
signing the franchise agreement for-each.respective Development Restaurant.

Either priorto Of simultaneous to the execution of this Agreement, Franchise€¢ has signed the Franchise
Ag;ee,nient for Frarichisee’s first Development Restaurarit. Franchisee’s second Development Restaurant
and all Development Restaurants thereafter, respectively, are to be developed and operated by Franchisee
pursuant to the terms and conditions of Franchisor’s then current Franchise Agreement which Franchisee
must sign, on or before the earlier of: (a) The date Franchisee (subject to Franchisor's approval of the
Restaurant Location) éxecutes a-ledse for the Réstaurant- Location-for éach respective Development
Restaurant; (b) The date Franchisee (Subject to Franchisor’s approval of ‘the Restdurant Location) éiiters.
into a.purchase agreement for the real estate for the Restaurant Location for each respective Development
Restaurant; or-{c) Six months prior to the date that each respective Development Restaurant must be open
and in.operation pursuant to the Development Schedule.

4.4 DEVELOPMENT SCHEDULE. ,

Fraiichisée agrées that to inddce Franchisoi to entér irto this Agreement, Franchisee has represented to.
develop; establish and operate Development Restaurants in accordance with a strict developmént
schedule. Franchisee agrees that, as to the- Development Restaurants, Franchisee shall meet the following
development schedule and requirements :as to the number of Development Restaurants that must be:
developed -and established by Franchisee within the Development Area and in accordance: with each
respective Development Period (the “Development Scliedule™):
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Aggregate Number of Development Re’s_tauraﬁts to ;be, Developed

[[Entér number or Development Restaurants]]

Franchise Agreement.

Aggregaite‘ number of Development Restauraits that must be estabiished, opened and operating by
Franchisee in the Development. Area pursuant to the terms of this Agreement and each respective

] Development Schedule: |
Developmerit Pefiod Number of Restaurants that must be owned by
Development Franchise, open and continuously.
Restaurants to be. operating; (in accordance with each
established, developed | respective Franchise Agreement)
and opened by Wwithin the Devélopment Area during
Franchisee within the | and within each respective
Development Area for | Development Period as of the last day
each respective: of the calendar month for the
Development Period: | respective Development Period:
Development Period 1 (Expires L] L]
1 Months from Effective Date) |
' Development Period 2 Expires. \ L] [_]
' [__] Months from Effective Date |
|
| Development Period 3 (Expireés L] [ ]
| [___] Months from Effective Date)
Devéjoplﬁént Period 4 (Expires 1L [ ]
[___]Months from Effective Date) |
Development Period 5. (Expires 1 L]
‘ ] Moriths from Effective Date)
Development-Beriod 6 (Expires - . | [_.]-- AL )- ) - y
] Months from: Effective: Date) )
Development Period 7 (Expires L] L]
[___]Months from Effective Date)
| Development Period 8 (Expires LI [ ]
[___1Months from Effective:Date):
Development Period 9 (Expires 7 [_] . [
[ ] Months from Effective Date)
Development Period 10 (Expires L] L]
[ ] Months from Effective,Date)
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4.5 REASONABLENESS OF DEVELOPMENT SCHEDULE.

.Franchisee agrees and represents that it has conducted its own independent investigation and analysis of
the prospects for the establishment of Yang’s Braised Chicken Rice Restaurants within the Development
Area, that Franchisee approves of the Development Schedule as being reasonable and. viable, and that
Franchisee. récogiiizes. that failure to achiéve the results described in the Development Schedule will
constitute a material breach of this Agreement with time being of the essence.

‘SECTION §
OTHER OBLIGATIONS OF FRANCHISEE

5.1 EXECUT10ON OF FRANCHISE AGREEMENTS.

For each Yang's Braised Chicken Rice Restaurant owned, developed and opened for business by the
- FranchiSee in the Development Ared, Franchisee must executer Franchisor’s thén-cufient standard
Franchise Agreement. A then current standard Franchise Agreement must be executed by the Franchisee
for each and each Development Restaurant on or ‘before the earlier of: (a) the date Franchisee (subject to
Franchisor’s approval of the Restaurant Location) executes a lease for the Restaurant Location for each:
respective Development Restaurant; (b) the date Franchisee (subject to. Franchisor’s approval of the
Restaurant Location) enters into a purchase agieement for the real estate for the Restaurant Location for
each respective Deveélopmént Restaurant; of (¢) Six months prior to the date that each respective
Development Restaurant must be open and in operation pursuant to the Development Schedule:

5.2 ROYALTY FEES AND OTHER FRANCHISE AGREEMENT FEES ACKNOWLEDGMENT.
Franchisee agrees that pursuant to the terms of each respective Franchise Agreement respecting and/or
concerning the Development Area and/or this Agréement, that nothing contained in: this Agreement shall
obviate and/or reduce Franchisees obl,igationis‘;' as set forth in each respective Franchise Agreement
inclading, without limitation, Franchisees obligations, fespectively, to pay royalty and -all othér fees in
accordance with each respective Franchise Agreement. Nothing contained in this Agreement shall
‘modify, reduce or mitigate, Franchisee’s obligations to Franchisor. The only fee and right contained in the
Franchise Aigreement that is modified by this Agreement is the fixed one-time initial franchise fee:paid by
Franchisee: to Franchisor at the fime of signing the Franchise Agreement, as such: initial franchise fee is
set forth and defined in Section 4.2 of this Agreement as to the Development Restaurants.

5.3 MODIFICATIONS TO FRANCHISE AGREEMENT.,

Franchisee agrees that what constitutes Franchisor’s then-current Franchise Agreement shall be
. .determined by Franchisor, in Franchisor's exclusive discretion and that, among other things, the; Franchise
- Agreement may be modified from time to time by Franchisor and that reasonable modification and
amendments to the Franchise Agreement will not alter Franchisee’s obligations under this Agreement.

5.4 COMPLIANCE WITH FRANCHISE AGREEMENTS.
Franchisee will operate the Development Restaurants and all other Yang’s Braised Chicken Rice
Restaurants.in strict compliance the terms and conditions of each respective Franchise Agreement.

5.5 SITE SELECTION,

Franchisee will be solely. responsible for selecting the site(s) for'thé Franchisee’s Restaurant Locations. In
accordance with the terms and conditions of each respective Franchise Agreement, Franchisee must
.obtain Franchisor’s prior written approval as to. each potential Restaurant Location. selected by
FEranchisee. Franchisee -will retain an experienced commercial real estate broker or salesperson who has
sufficient experience in locating Restaurant sités to locate, acquire, purchase or lease the site for the
Franchisee’s: Developmient Restaurants. Accordingly, no provision of this Agreement will be construed or
interpretéd to imipose any obligdtion upon Francliisot to locate a site for th'e‘D'evelo'pme'r‘it Restaurants, to
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assist Franchisee in the selection of a ssuitable site for the Development Restaurants, or to. provide any
assistance to the:Eranchisee in the purchase-or lease of the site for the Developmént Restaurants.

5.6. SITE SELECTION CRITERIA.

- Franchisee will not lease, purchasé or otherwise acquire' a Restaurant Locations for the: Development

Restaurants until such information as Franchisor may require: regarding the proposed site has been

provided to Franchisor by Franchisee and has been approved: by FEranchisor. Information requested by

Franchisor may include, without limitation, information regarding the proposed Restaurant Location as to

accessibility, visibility, potential traffic flows, lease terms and other demographic .information. Franchisee

shall not enter into any. lease or purchase agreement with respect to any proposed Réstaurant Location
until Franchisor has approved the site.

SECTION 6
TRANSFER OF INTEREST

‘6:1 BY FRANCHISOR

At all times, Franchisor possesses. and maintains thé sole and absolute right to transfer and/et assign
Franchisor’s rights and obligations under this Agreement; in whole and/or in part (for any purpose and in

any form -of transaction ds may be designated and/or elected by Franchisor, in Franchisor’s sole

discretion) to -any person, entity, Corporate=Entity -and/er third- -party without the consent of Franchisee

:and without the approval of Franchisee.

6.2 BY FRANCHISEE ‘
Franchisee shall net Transfer and/ot assign this Agreement without the express written consent .of

Franchisor which Franchisor may withhold in Franchiser’s sole discretion and Franchisor’s Reasonable
Busiiiess J;udgmerit. If Franchisee is a Corporate Entity the Qwners. of Franchisee shall not Transfer their
ownership :and/or equity. interests in Franchisee without the express written consent of Franchisor which
Franchisor-may withhold in Franchisor’s sole discretion and Franchisor’s Reasonable: Business Judgment.
Any Transfer and/or assignment in. violation of the foregoing shall constitute a material default of this
Agreement and shall result in the immediate and automatic términation of this Agréement:

SECTION7
ENFORCEMENT AND CONSTRUCTION

7:1 SEVERABILITY AND SUBSTITUTION OF VALID PROVISIONS

(1) Except as expressly: provided to the contrary. in this. Agreement,. Franchisor and. Franchisee . .
acknowledge and agree that each termi and condition of this Agreement shall be. interpreted or
otlierwise cotistrued to be iridependent ‘of each other and severable. Although each term and
condition of this Agreement are considered by the parties to be reasonable and intended to be
enforceable, if any such term and condition of this Agreement is found by a court of competent
jurisdiction, agency, or othier governmental agency. to be tngnforceable -as written or otlierwise,
then such term and condition shall be modified, rewsitten, interprétéd, of “blue-lined” to include
as much-of its nature and scope as will rendet it enfofceable. If such term .and condition cannot
be so modified, rewritten, inteipreted, or “blue-lined” in ‘any respect, then it will not be given
effect and severed from this Agreement, and the remainder of this Agreement shall be interpreted,
construed and enforced as if such term and.condition was not included in this. Agreement.

(2) If any apphcable and binding law or rule requires a greater prior notice of 'the termination of
this Agreement than is required in this Agreement, or the taking of some other:action not required
by, this Agreemient, of if ufidér any. applicable and binding-law- or rule, any term and condition of
this Agreement, or any specification, standard, or operating proecedure Franchisor prescribes is
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invalid or unenforceable, then the greater prior notice and/or other action required by law or rule,
shall be substituted for the comparable provisions, and Eranchisor has the sight, in its sole
discretion, to modify.the invalid or unenforceable term and condition, specification, standard, or
operating procedure to the éxtent required to be valid and enforceable. Franchisee agrees to be
bound by afy such stibstituted and/or modified term and condition of ‘this Agreement imposing
the maximum duty penmtted by law that is prescribed within the terms of any provision of this
Agreement as though it were origindily and separately- articulated in, and made a. part of, this
Agreement as of the: Effective Date and/or any specification, standard or operating procedure
Eranchisor' prescribes, which may result from striking. from any terms and conditions,
specifications, standards; or operatinig procedures, and any portion or portions thereof, a court
.may hold to be unenforceable or from reducing thé scope of any promisé¢ or covenant o the-
extent required to .comply- with a court order. Modifications to this Agreement shail be efféctive
only in those jurisdictions in which such terms and conditions, -specifications, standards, or
operating procedures: are found to be unenforceable, unless Franchisor elects to give.them greater
applicability, in which case, this Agreement shall be enforced as originally made in all other
jurisdictions. ’ '

7:2 WAIVER OF OBLIGATIONS .
No delay, waiver, omission, ©or forbearance, on the part of Franchisor to enforce any term and condition. of
this* Agreement or exercise. any of Franchisor’s rights, options, or powers under this Agreement
constitutes a waiver by Franchisor. to enforce any other term and condition of this Agreement or exercise.
any of Franchisor’s .other rights, options, or powers under this Agreement. No such delay, waiver,
omission, or forbearance shall constitute a waiver by Franchisor to: subsequently enforce stch termy and.
condition of this Agreement or subsequently exercise such right, option, or power: Acceptance by
Franchisor of any payments, fees, charges, or other amount from Franchisee payable to Eranchisor
pursuant to this Agreement shall not constitute:a waiver or acceptance of Franchisee’s default or breach of
this Agreement or otherwise a waiver of any term and condition of this Agreement, and Eranchisor
reserves the right to pursue any and all additional remedies set forth in this. Agreement, at law, or in
equity. Franchisor shall likewise not be deemed to have waived or impairéd any term and condition, right,
option or power set forth in this Agreement by virtue of .any custom or practice of the parties at variance-
with the terms -and conditions of this Agreement or Franchisor's insistence upon Franchisee’s strict
compliance with Franchisee’s obligations, including any mandatory specification, standard or operating,
procedure. No waiver by Franchisor of :any term and condition of this. Agreement shall be valid unless in
writing and signed by Franchisor.

7.3 _SPECIFIC PERFORMANCE AND INJUNCTIVE RELIEF

Nothmg in this: Agreement bars F ranchisor’s right to obtain specitic performance of the p1 ovisions; of this _

Agreement and injunctive felief under legal and/or eqmty rulés against threatened cordiict that will cause
damages or loss to it, the Licensed Marks or'the System.

7.4 RIGHTS.OF PARTIES ARE CUMULATIVE .

The rights of Franchisor and Franchisee under this Agreement are ¢wnulative and no exeicise or
enforcement by a party of any right or remedy precludes the exercise or enforcement by that party of any
othér right o remedy whi¢h Franchisor or Franchisee is entitled by law. to enforce.

7.5 GOVERNING LAW

THIS AGREEMENT AND THE RELATIONSHIP BETWEEN THE PARTIES HERETO SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE
STATE OF CALIFORNIA, EXCEPT THAT ITS .CHOICE OF LAW AND CONFLICTS OF LAWS
RULES SHALL NOT APPLY AND ANY FRANCHISE REGISTRATION, DISCLOSURE,
RELATIONSHIP' OR SIMILAR STATUTE WHICH MAY BE ADOPTED BY THE STATE OF
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FELORIDA :SHALL NOT APPLY UNLESS ITS JURISDICTIONAL REQUIREMENTS ARE MET
INDEPENDENTLY WITHOUT REFERENCE TO THIS RARAGRAPH.

7.6 EXCLUSIVE JURISDICTION AND VENUE

FRANCHISEE AGREES THAT FRANCHISEE SHALL, AND FRANCHISOR MAY, AT ITS
‘OPTION, INSTITUTE ANY ACTION ARISING OUT OF OR RELATING TO THIS AGREEMENT
EXCLUSIVELY IN THE STATE COURT OF GENERAL JURISDICTION THAT IS WITHIN OR

CLOSEST TO CITY OF INDUSTRY, CA ‘OR, IF APPROPRIATE, THE UNITED STATES

DISTRICT €QURT NEAREST TO FRANCHISOR’S CORPORATE HEADQUARTERS AT THE

TIME SUCH ACTION 1S FILED. FRANCHISEE IRREVOCABLY SUBMITS TO THE

JURISDICTION OF ANY SUCH COURT AND WAIVES ANY OBJECTION IT MAY HAVE TO
EITHER THE JURISDICTION OR VENUE OF ANY SUCH COURT.,

7.7 YARIANCES,

FRANCHISEE ACKNOWLEDGES THAT FRANCHISOR HAS AND MAY AT DIFFERENT TIMES;
IN FRANCHISOR’S ABSOLUTE AND SOLE DISCRETION, APPROVE EXCEPTIONS ‘OR
CHANGES FROM THE UNIFORM STANDARDS OF THE. SYSTEM, WHICH FRANCHISOR
DEEMS DESIRABLE OR NECESSARY UNDER PARTICULAR CIRCUMSTANCES.
FRANCHISEE UNDERSTANDS THAT IT HAS NO RIGHT TO OBIJECT TO OR
AUTOMATICALLY OBTAIN SUCH VARIANCES, AND ANY EXCEPTION OR CHANGE MUST
BE APPROVED IN ADVANCE BY FRANCHISOR.IN WRITING. FRANCHISEE UNDERSTANDS
THAT EXISTING FRANCHISEES MAY OPERATE UNDER DIFFERENT FORMS OF
AGREEMENTS AND THAT THE RIGHTS AND OBLIGATIONS OF EXISTING FRANCHISEES
MAY DIEFER MATERIALLY FROM THIS AGREEMENT.

7.8 LIMITATIONS OF CLAIMS

ANY AND ALL CLAIMS AND/OR CAUSES OF ACTIONS ARISING OUT OF, OR RELATING TO,
THIS AGREEMENT, OR THE RELATIONSHIP BETWEEN FRANCHISEE AND FRANCHISOR
RESULTING FROM THIS AGREEMENT, SHALL BE BARRED UNLESS SUCH CLAIM AND/OR
CAUSE OF ACTION IS COMMENCED WITHIN TWO (2) YEARS FROM THE DATE ON WHICH
THE ACT OR EVENT GIVING RISE TO THE CLAIM OCCURRED OR ONE (1) YEAR FROM THE
DATE ‘ON WHICH FRANCHISEE OR FRANCHISOR KNEW, OR SHOULD HAVE KNOWN, IN

. THE EXERCISE OF REASONABLE DILIGENCE, OF THE FACTS GIVING RISE TO SUCH CLAIM
. AND/OR CAUSE OF ACTION, WHICHEVER OCCURS FIRST IN TIME.

7.9 WAIVER OF PUNITIVE DAMAGES

FRANCHISOR AND FRANCHISEE HEREBY WAIVE TO THE FULLEST EXTENT PERMITTED
BY LAW, ANY RIGHT TO.OR CLAIM FOR ANY PUNITIVE, EXEMPLARY, CONSEQUENTIAL
OR SPECULATIVE DAMAGES, AGAINST THE OTHER AND AGREE THAT IN THE EVENT OF A
DISPUTE BETWEEN THEM, EXCEPT AS. OTHERWISE PROVIDED HEREIN, EACH SHALL BE
LIMITED TO THE RECOVERY OF ACTUAL DAMAGES SUSTAINED BY IT; PROVIDED THAT
SUCH WAIVER SHALL NOT APPLY TO. ANY CLAIM (A) ALLOWED BY FRANCHISOR ‘OR
FRANCHISEE FOR ATTORNEY’S FEES ‘OR COSTS AND EXPENSES UNDER THIS
AGREEMENT; AND/OR (B) FOR LOST PROFITS BY FRANCHISOR OR FRANCHISEE AND THE
OWNERS, UPON OR ARISING OUT OF THE TERMINATION OF THIS AGREEMENT.
NOTWITHSTANDING ANYTHING TO THE . CONTRARY IN THIS AGREEMENT, IF ANY OTHER
TERM OF THIS AGREEMENT IS FOUND OR. DETERMINED TO BE UNCONSCIONABLE OR
UNENFORCEABLE FOR ANY REASON, THE FOREGOING PROVISIONS OF WAIVER BY
AGREEMENT OF PUNITIVE; EXEMPLARY, INCIDENTAL, INDIRECT, SPECIAL,
CONSEQUENTIAL OR OTHER SIMILAR DAMAGES SHALL CONTINUE IN FULL FORCE AND
EFFECT.
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710  WAIVER OF JURY TRIAL

FRANCHISOR AND FRANCHISEE HEREBY IRREVOCABLY WAIVE TRIAL BY JURY ON ANY
ACTION, PROCEEDING OR COUNTERCLAIM, WHETHER AT LAW OR IN EQUITY, BROUGHT
BY-EITHER OF THEM AS TO ANY MATTERS ARISING OUT OF, OR IN ANY WAY RELATED
TO. THIS: AGREEMENT OR THEIR RELATIONSHIP AS FRANCHISOR AND FRANCHISEE
RESULTING FROM THIS AGREEMENT.

7.11  BINDINGEFFECT

This. Agreement is binding' upon the parties of this Agreement and their respective executors,
administrators, heirs, assigns: and successors in intérest, and shall not be maodified except by written
agreement signed by both Franchisee and Fianchisor. »

7.12 COMPLETE AGREEMENT , ,

This Agreement, the documments referred to in this Agreement constitutes the entire, full and cemplete
Agreement between Franchisor and Franchisee concerning the subject matter of this Agreement and
supersedes all prior related agreements between Franchisor and Franchisee. Notwithstanding the
foregoing, the disclosure document (as registered with:certain states, requited by federal law or otherwise
and-?provided to Franchisee or its representative) shall not be deemed to constitute a part of this

.Agreement nor as a separate, binding agreement concerning the subject matter hereof. Nothing in the

Agreemeiit is intended to disclaiin the répresentations wé imade in the franchisé disclosure docuniént that
we furnished to you.

7.13 ATTORNEY FEES AND EXPENSES

Franchisee agrees that in the event that a court of competent jurisdiction shall issiie a judgment, decision
and/or order finding, holding and/or declaring Franchisee’s breach of this Agreement than Franchisor
shall be erititled to the recovery of all réasonable attorney fées, costs and expenses associated with and/or
related to such litigation. Said fees, costs and expenses shall include, but not be limited to, attorney fees,

7.14  WAIVER OF CLASS-ACTION:

INDIVIDUAL DISPUTE RESOLUTION AND NO MULTI-PARTY ACTIONS

FRANCHISOR AND FRANCHISEE AGREE THAT ALL PROCEEDINGS AND/OR LEGAL
ACTIONS ARISING OUT OF OR RELATED TO THIS AGREEMENT AND/OR THE OFFER AND
SALE OF THE YANG'S BRAISED CHICKEN RICE RESTAURANT FRANCHISE FROM

FRANCHISOR TO. FRANCHISEE, WILL BE CONDUCTED ON AN INDIVIDUAL BASIS.AND.. . _.

NOT A CLASS-WIDE BASIS, AND, THAT ANY PROCEEDING BETWEEN FRANCHISEE,
FRANCHISEE’S OWNERS, SPOUSES AND/OR GUARANTORS AND FRANCHISOR AND/OR
FRANCHISOR’S AFFILIATES, OFFICERS, DIRECTORS AND/OR EMPLOYEES MAY NOT BE
CONSOLIDATED WITH ANY OTHER PROCEEDING BETWEEN FRANCHISOR AND ANY
OTHER THIRD PARTY.

7.15 ACCEPTANCE BY FRANCHISOR
This Agreement will not be binding on Franchisor unless and until an.authorized officer of Franchisor has
signed it,

7:16 'OPPORTUNITY FOR REVIEW BY FRANCHISEE’S.ADVISORS

Franchisee acknowledges and represents that prior to the signing of this Agreement that Franchisor
recommended and that Franchisee had the opportunity to have this Agreement and the Eranchise
Bisclosure Document reviewed by Franchisee’s lawyer, accountant and other business advisors.
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7.17 NO PERSONAL LIABILITY BY FRANCHISOR’S EMPLOYEES, OFFICERS AND/OR
AUTHORIZED AGENTS

Franchisee agrees that the fulfillment of any of Franchisor’s obligations written in this Agréement or
based on any oral communications ruled to be binding in a court of law shall be Franchisor’s sole
obligationn and none of Franchisor’s employees, officers; and/or authorized -agents. shall be personally
liable to Franchisee for any reasof. In addition to the foregoing, Franchisor and Franchisee, are not joint
employers.

7.18 NON-UNIFORM AGREEMENTS

Franchisee acknowledges that Franchisor makes no representations or'warranties that-dll other agreements
with Yang Ming Yu Braised Chicken USA Group franchisees entered into before or after the: Effective
Date do or will contdin terms. substantially similar to those contained i this Agreement. Franchisee.
agrees. that Franchisor inay waive or modify comparable provisions of other franchise agreements to-other
System franchisees in a non-uniform manner.

7:19 NO RIGHT TO OFESET. ‘
Franchisee shall not, on grounds of the alleged nonperformance, matetial breach, or default by Franchisor
of this, Agreement, any other agréement betwéen Franchisor and Franchisee, or for any other reason,
withhold any payment, fee, or afiy other amount payable by Franchise to, Franchisor pursuant to this
Agreement, mcludmg, without limitation, the payment of the Royalty Fee and Advertising, Contributions,
or any other paymernt obligation by Franchisee to Franchisor. Franchisee shall not have the right to offset
or withhold any liquidated or unliquidated amount allegedly due to Franchisee from Franchisor against
any payment, fee, or any other amount payable to Franchisor pursuant to this Agreement or any -other
payment obligation by Franchisee'to Franchisor.

7.20 HEADINGS.

The headings and subheadings ih this Agreement are strictly for convenience and reference only, and they
shall not limit, expand, or otherwise affect-the interpretation and construction of the terns and conditions
of this, Agreement.

7.21  AUTHORITY TO EXECUTE AND BIND.

Each party ackhowledges, warrants and répresents that it has all requisite power and authority to enter
into this Agreement. The execution, delivery, and performance of this Agreement has been duly and
lawfully authorized by all necessary actions. of each party, and the signatory to this Agreement for each
party has been duly and lawfully authorized to execute this Agreement for and on behalf of the party: for _
whom.each signatory has signed.

722  COUNTERPARTS; ELECTRONIC SIGNATURES; MULTIPLE COPIES..

This Agreément may be executed in counterparts, all of which counterparts shall be' deemed originals and
taken togethershall constitute a single agreement, and the signature pages of which may be detached from
the several counterparts and attached to a single copy of this Agreement to physically form a single
document. This Agreement shall be executed in triplicate, each of which shall be:deemed an original.

7.23  JOINT AND SEVERAL LIABILITY.

If Franichisee cor_lsists, of more than one person or entity, then their liability under this Agreement shall be
deemed joint and several.

7.24 RECITALS AND REPRESENTATIONS.

The parties acknowledge and agree that the recitals and representétions contained on the first page of this
Agreement are true and accurate, shall constitute a material part.of this Agreement, and are hereby: fully
incorporated into the:terms and conditions .of this Agreement.
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SECTION 8
NOTICES

All written notices and reports permitted or required to be delivered by this Agreement or the Operations

‘Manual shall be deemed so delivered, at the time delivered by hand, one: (1) business day after being

placed in the hands of a natiénal commercial courier service for overnight delivery (properly addressed
and with tracking confirmation), or three: (3) business days. after placed in the U.S. mail by registered or
certified Mail, postage prepaid, and addresséd to the party to bé notified 4t its most current principal

- business address of which the notifying party has been notified. Reports requiring delivery shall be

délivered by certified U.S. mail. The addresses for the parties set forth in the initial paragraph of this
Agreement shall be used-unless and until a different address has, been designated by written notice to the
other party. Any notice required under this Agreement 'shall not be deemed effective or given by
Franchisee to Franchisor unless given.in strict compliance with this Agreement.

In all cases where Franchisor’s prior approval is required and no other method or timing for obtaining
such approval is prescribed, Franchisee shall request such approval in writing, :and Franchisor shall
respond within ten (10) business days after receiving Eranchisee’s: written request and -all supporting
documentation, provided if Frarichisor dees not respond, sucli requést shall be deemed unapproved.
Franchisor’s congent to, or approval of, any act or request by Franchisee shall be effective only to the
extent-spéci_ﬁ’célly stated, -and Franchisor’s corgent or -dpproyal shall not be déeméd to waive, or render
uniiecessary,-consent or approval of‘anyother subsequent sirnilar act or request.

IN WITNESS WHEREOF, the parties have executed, sealed and delivered this Agreement in duplicate
on the Effective Dateset forth in the first paragraph of this Agreement.

Franchisor: Franchisee:.
Yang Ming Y.u Braised Chicken USA Group

By:

Franchisee Signature ‘

lTi,tle ] Name (please print)

Franchisee Signature

Name (please print)
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FRANCHISE DISCLOSURE DOCUMENT

EXHIBIT G
LIST OF FRANCHISEES,
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_FRANCHISEES. |

State: B’u‘sjhre‘s‘s Address. Franchisee Phone
‘ 3 Number
California | 358 N. Lemon Avenuc Xiang Wang 949-590-0856
Walnut, CA 91789 .
(Outlet Not ‘Yet Open)
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® vanes

There are no franchisees to report.

FERANCHISE DISCLOSURE DOCUMENT

EXHIBIT H

LIST OF FRANCHISEES

THAT HAVE LEFT THE SYSTEM -
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ERANCHISEES

State

Business Address

Frarichisee

Phone
Number

No
Franchisees

Reéquiring:
Disclosure
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FRANCHISE DISCLOSURE.DOCUMENT

EXHIBIT I
STATE SPECIFIC ADDENDUM
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CALIFORNIA DISCLOSURE
CALIFORNIA ADDENDUM TO
Yang Ming Yu Braised.Chicken USA Group Franchise Disclosure
' Document

a.  -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.,

b, The franchisor, any person or franchise broker in Item 2 of the FDD is (or not) subject to -any
*currently effective order of any national 'securities association or national securities exchange, as
defined in the Securities Exchange Act of 1934, 15 U.S.C.A. 78a et seq., suspending or expelling such
persons from membership in such association or exchange.

c. California Business and Professions Code 20000 through 20043 provide rights to the franchisee
.conc.ermng termination, transfer or non-renewal of a franchise. If the franchise agreement contains a
provision thatis inconsistent with the law, the law will control.

d. The franchise agreement provides for terinination upon bankruptcy. This provision may not be
enforceable under federal bankruptcy law. (11 U.S.C.A. Sec. 101 et seq.).

e.  The franchise agreement contains a covenant not to compete, which extends beyond the
‘termination of the franchise: Thi§ provision iiay not be enforceable under California law.

f. The franchise agreement contains a liquidated damages clause. Under California Civil Code
Section 1671, certain liquidated damages ¢lauses ‘are unenforceable.

g The Franchise Agreement reqmres litigation to be conducted in 4 court located within the State of
California.
h. Prospective franchisees are encouraged to consult private legal counsel to determine- the applicability

of California and federal laws (such as Business and Professional Code Section 20040.5, Code of Civil
Proecedure Section 1281, and the Federal Arbitration Act) to any provisions of a franchise agreement
Testricting veriue to a forum outside the State of California.

i The franchise agreement requires application of the laws: of the State of California.

J- Section 31125 of the California Corporations Code requires. us ‘to give you a disclosure
~ document, in a form “Cbnta’i‘liing“ the information that the ¢commissioner niay by rule or order require, -
before a solicitation of a proposed material modification of.an existing franchise.

k. Y.ou .must sign a general release of claims if you renew or transfer your franchise. California
‘Corporations Code Sectioni 31512 voids a waiver of your rights. under the Franchise Investmient Law
(California Corporations Code Sections 31000 Through 31516). Business and Professions Code iSection
20010 Voids :a waiver-of your rights under the Franchisé Relations Act (Business and Proféssions Code
‘Sections 20000 through 20043.

L ITEM 5: 1tem 5 is supplemented to disclose that the initial fees and payments to be paid by you
to us.shall be deferred until such time as we complete ourpre-opening obligations. to you.

m. ITEM 6: The-highest interest rate allowed by taw in the State of California is ten(10%) percent.

n. ITEM 17: California Business and Professions Code Sections 2000 to 20043 provide rights to the

franchisée concérning termination or non-renewal of a franchise. If the franchise agreement contains 4
provision that’is inconsistent with the law, the law will control.
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o. The following URL address is for the franchisor’s website: wwi.ymyusa:com.

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.

P This Addenduin shall be effective only to the extent that the jurisdictional requirements of the'

California Franchise Investnient Law are met.independently with respect to such provision, without reference.
to this Addendum to the Franchise Disclosure Document.
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Connecticut Disclosure -
CONNECTICUT ADDENDUM TO
Yang Ming Yu Braised Chicken USA Group Franchise Disclosure
Document

AMENDMENT OF FDD DISCLOSURES:

Item 3, “Litigation”, Item 3 is hereby supplemented by thé. addition -of the following statements
incorporated at the beginning of the ltem 3

a. Neither the Franchisor ner any person identified in Items 1 or 2 above has any
administrative, criminal or material civil action (or a significant number of civil actions
irrespective of materiality) pending against him alleging a violation of any franchise law,
fraud, embezzlement, fraudulent conversion, restraint of trade, unfair or deceptive practices,
business opportunify law, securities law, ‘misappropriation of propeity or compardble
allegations.

b: Neither the Franchisor nor any other person lidentified in' Items | or 2 above has
during the: ten (10) year period immediately preceding the date of this Disclosure Décument,
been convicted of a felony or pleaded nolo contendere to a felony charge orbeen held liable:in
any <ivil action by final judgment, or been the subject of any material complaint or-other legal
proceedmg where a felony; civil actioh, complaint or other legal proceeding involved
violation of . any franchise, law, fraud, embezzlemént; fraudulent conversion, restraint of trade,
unfair or deceptive practices, business opportunity law, securities. law, misappropriation of
‘property or comparable allegations or which was ‘brought by a present or former purchaser-
investor or-which involves or involved.the business opportunity relationship.

C. Neithier the Franchisor nor any persor identified in Items I or 2 above is subject to
any currently effective injunctive or restrictive: order or decree relating to the franchise, or
under any federal, state or'Canadian. franchise, securities, business opportunity, antitrust, trade
regulation or trade practice law as.a result of concluded or pending action or proceeding
brought by a public agency, or is.a party to a proceeding currently pending in which an order
is sought, relating to. or affecting business opportunity activities or the seller-purchaser-
investor relationship, or involving fraud, 1nclud1ng but ot limited to, -a violation of any
- business -opportunity law;, franchise law, securities law or-unfair or -deceptive practices law,
embezzlement, fraudulent conversion, misappropriation of property or'restraint of trade.

d. Neither Company nor any person identified in ITENM 2 above is subject to any
currently effective order of any national securities association or'national securities exchange
(as defined in the Securities & Exchange Act of 1934) Suspending or expelling these persons
froini membership in the association of excharnge.

Item 4, “Bankruptcy”, Item 4 is hereby supplemented by the addition of the following statements:
incorporated at the beginning of the Item 4:
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No entity or person listed in Items | and 2 of this Dis¢losure Docuiment has, at any time during

‘the previous ten (10) fiscal years (a): filed for bankruptey protection, (b) been adjudged bankrupt,
(c) been reorganized due to insolvency, or(d) been a priricipal, director; executive officer or

partnerof any other'person that has so filed or-was adjudged or reorganized, during or within one:

year-after the period that the person held a position with the other person.,
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Hawaii Disclosure
HAWAIL ADDENDUM TO
Yang Ming Yu Braised Chicken USA Group Franchise Disclosure
Document

ADDITION TO FDD RECEIPT EXHIBIT “I”

The Receipt for this Disclosure Document (attached as Exhibit “I) is supplemented to;‘add the following;:

1. THIS FRANCHISE WILL BE/HAVE BEEN FILED UNDER THE FRANCHISE INVESTMENT LAW
OF THE STATE OF HAWAIL FILING DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION
OR ENDORSEMENT BY THE DIRECTOR OF COMMERCE AND CONSUMER AFFAIRS OR A
FINDING ‘BY THE DIRECTOR OF COMMERCE AND CONSUMER AFFAIRS THAT THE
INFORMATION PROVIDED HEREIN IS TRUE, COMPLETE AND NOT MISLEADING.

2. THE FRANCHISE INVESTMENT LAW MAKES IT UNLAWFUL TO OFFER OR SELL ANY

FRANCHISE IN THIS STATE WITHOUT FIRST PROVIDING TO THE PROSPECTIVE FRANCHISEE,

OR 'SUBFRANCHISOR, AT LEAST SEVEN DAYS BEFORE THE EXECUTION BY THE |
PROSPECTIVE FRANCHISEE, OF ANY BINDING FRANCHISE OR OTHER AGREEMENT, OR AT
LEAST SEVEN DAYS BEFORE THE PAYMENT OF ANY CONSIDERATION BY THE FRANCHISEE,
OR SUBFRANCHISOR, WHICHEVER ‘OCCURS FIRST, A COPY OF THE DISCLOSURE
DOCUMENT, TOGETHER WITH A COPY OF ALL PROPOSED AGREEMENTS RELATING TO THE
SALE OF THE FRANCHISE.

- 3. THIS DISCLOSURE DOCUMENT CONTAINS A SUMMARY ONLY OF CERTAIN MATERIAL

PROVISIONS OF THE FRANCHISE AGREEMENT AND THE CONTRACT OR AGREEMENT
SHOULD BE REFERRED. TO FOR A 'STATEMENT OF ALL RIGHTS, CONDITIONS, RESTRICTIONS
AND OBLIGATIONS OF BOTH THE FRANCHISOR AND THE FRANCHISEE.
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Hlinois Disclosure
ILLINOIS. ADDENDUM TO
Yang Ming Yu.Braised Chicken USA Group Franchise Disclosure
Docuiment

DISCLOSURE REQUIRED BY THE STATE OF ILLINOIS

THE REGISTRATION OF THIS BUSINESS OPPORTUNITY DOES. NOT CONSTITUTE,
APPROVAL, RECOMMENDATION OR ENDORSEMENT BY THE STATE OF ILLINOIS. THE
INFORMATION CONTAINED IN THIS DISCLOSURE DOCUMENT HAS NOT BEEN
VERIFIED BY THE STATE OF ILLINOIS, IF YOU HAVE ANY QUESTIONS OR CONCERNS
ABOUT THIS INVESTMENT, 'SEEK PROFESSIONAL ADVICE BEFORE YOU SIGN A
CONTRACT OR MAKE ANY PAYMENT. YQU ARE TO BE PROVIDED 14 BUSINESS DAYS
TO REVIEW THIS DOCUMENT BEFORE SIGNING ANY CONTRACT OR AGREEMENT OR
MAKING ANY PAYMENT TO THE SELLER OR THE SELLER'S REPRESENTATIVE.
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a. Item 17, “Reénewal, Termination, Transfér and Dispute Resolution,” Item 17 is. hereby amended

and supplemented, as follows:

= Illineis Franchise Disclosure Act of 1987, 8175 ILCS 705719 to 705/20, provides rights to the
franchisee concerning termination or uon—renewa’l‘ of a‘rffan,chis'e. If 'the franchise agfeement contains
a provision that is inconsistent with the law, the law will control.

: The franchise agreement provides for termination upon bankruptcy. This provision may. not be
enforceable under federal bankruptcy law (11 U.S.C.A. Sec. 101 et seq.).

- The franchise ‘agreement contains -a covenant not to compete which éxtends beyond the
terinination 6f'the franchise. This provision may. not be enforceable under Illinois law.

b. ITtem 17, “Rénéwal; Telmlnatlon Transfer-and Dispute Resolution,” Item 17 is hereby amended

by deleting “t”,
17:

(1] :s {1 “ "

-and the followmg new “t”,

7 “ 2 zc t1)

shall be siibstituted. in lieuw thereof in Item

Provision

Section in Franchise
«of other Agreenient

Sumniary.

t. Integration /

[Arficle 18.M

7 Only the terms of the Franchise A’gre_rem,ent. aré binding

Merger-Clause (subject to this Disclosure Document and applicable
tederal and/or FTC law). Any other promises may not be
eriforceable., See, [llinois Franchise Agreement
Amendment.

| v. Choice.of | Article 18.G The foregoing choice: of forum 'should not be considered as
Forum a waiver of.any right:conferred upon the franchisor or the

| franchisee by lilinois Law, which claims shall be brought

rexclusively in the State and Federal Gourts of Illinois. See,
| llinois Franchise Agreement Amendment.

w. Choice of
law - -

Article 18.F

The foregoing choice of law should not be consideredasa |
-waiver of anyTight conferred upon the franchisor or the - -
franchisee by lllinois Law. See, [llinois Franchise
Agreement Amendment.

Prospective ﬁanchlsees are encouraged to consult private legal counsel to deterniine the applicability of”
Llinois and federal laws. (such as 14 Illinois. Administrative Code 200.100 et seq:, Illinois Franchise
Disclosure. Act of 1987, 815 ILCS 705/4, and the Federal Arbitration Act) to -any provisions of a
ftanchise agréement restricting venue to a forum outside the State of Illinois.

- The franchise agréement requires dpplication of the laws of'the State of Califoinia. This provision may
fiot be enforceable under Illinois law. 14 Ill. Admin. Code 200.608; 815 ILCS 705/4.
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This Addendum shall be effective only to the extent that the jurisdictional requirements of the Ilinois
Franchise Disclosure Act are. met finde_pendently with respéct to such provision, witheut reference to- this.
Addendum torthe Franchise Disclosure: Document.
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a.

Indiana Disclosure
INDIANA ADDENDUM TO
Yang Ming Yu Braised Chicken USA Group Franchise Disclosure
Document

AMENDMENT OF EDD DISCLOSURES:

Item 8, “Restrictions on ‘Sources, of Products and Services”, Item 8 is hereby amended and

supplemented by theaddition of the following disclosures

b.

Under Indiana: Code Section 23-2-2.7-1(4), the franchisor will not obtain money, goods, -

© services, .or any other benefit fiom any -other person with whem the franchisee does

business, on account of, of in Télation to, the transaction between the franchisee and the

other person, other than for compensation for services rendered by the: franchisor, unless
the benefit is promptly accounted for; and transiitted by the franchisee:

Ttem 6, “Other Fees” and Item 9, “Franchisee’s Obligations”, are hereby amended and

stipplémented, as follows:

C.

The franichisee will not be required to indemnify franchisor for -any liability imposed upon
franchisor as a result of franchisee’s reliance upon or use of procedures or products that were
rtequired by franchisor, if the procedures or products were utilized by franchisee in the manner
required by franchisor.

Ttem: 17, “Renewal, Termination, Transfer and Dlspute Resolution,” Item 17 is héreby amended

and supplemented, as follows:

d:

Indiana Code 23-2-2.7-1(7) makes unlawful unilateral termination of a tranchise unless there is a

material violation of the Franchise Agreement and termination is.not in bad faith,

Indiana. Code 23-2-2.7-1(5) prohibits a prospective general reléase .of claims sibject to the
Indiana Deceptive Franchise Practices Law.

ITEM. 1 7(r) is amended subject to Indiana Code 23-2-2.7-1(9) to provide that the post-term non-
competition covenant shall have a geographical limitation of the territory granted to Fr’anchisee:

ITEM 17{(v) is amended to prowde that Francliisees will be pelmltted to commence litigation in
Indiana-for ariy. cause of action under Indiana-Eaw. - ot T M T

[TEM 17(w) is'amended to'provide that in the event of'a conflict of law, Indiana Law governs

-any ‘cause:of ‘action that arises under the Indiana Dlsclosure Law or the Indiana Deceptive

Franchise Practices Act.

This Addendurm shall be éffective only to the extent that the jurisdictional requirements of thé

Indiana Code ‘are met independently with respect to'such provision, without reference ‘to this Addendum
to- the Franchise Disclosufe Document.
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Maryland Disclosure
MARYLAND ADDENDUM TO
Yang Ming Yu,Braised Chicken USA Group Franchise Disclosure
' Document

AMENDMENT OF FDD DISCLOSURES:

Item 17, “Renewal, Termination, Transfér and Dispute Resolution,”™ Item 17 is hereby amended and
suppleémented, as follows: '

(a) The general release required as a condition of renewal, sale, and/or assignment/transfer
shall not apply to any liability under the Maryland Franchise Registration:and Disclosure Law.

(b) A Franchisée may br’}ing a lawsuit in Maryland for claims afising under the Maryland
Franchise Registration and Disclosure Law.

(c) Any claims arising under the Maryland Franchise Registration and Disclosure Law must
be brought within 3 years after the grant of the franchise.

(d) In the event of a conflict of laws. if required by the Maryland Franchise Registration and '
Disclosure Law, Matyland law shall prevail.

(®) The Franchise Agreement provides for termination upon bankruptcy: This provision may
not be enforceable under federal bankruptcy law (11 U.S.C. Section 101, et seq.).
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Michigan Disclosure
MICHIGAN ADDENDUM TO
Yang Ming Yu Braised Chicken USA Group Franchise Disclosure
Document

AMENDMENT OF FBD DISCLOSURES:

a. THE STATE OF MICHIGAN PROHIBITS CERTAIN UNFAIR PROVISIONS THAT ARE
‘SOMETIMES IN FRANCHISE DOCUMENTS. IF ANY OF THE FOLLOWING PROVISIONS ARE
IN THESE FRANCHISE DOCUMENTS, THE PROVISIONS ARE VOID AND CANNOT .BE
ENFORCED AGAINST YOU.

i) A prohibition of your right to join an association of Franchisees.

i1) A requirement that you assent to a release, assignment, novation, waiver or estoppel that
deprivies you of rights and protections provided in this act. This shall not preclude you, after
* entering into a Franchise Agreement, from settling any and all claims.

1ii) A provision that permits ‘us. to. terminate-a franchise before the expiration of this term
except for good.cause. Good cause shall include your faifure to comply with any lawful provision
of the Franchise Agreement and to cure the failure after being, given written notice .of the failure
and a.reasonable opportunity, which in no-event need be more than 30 days, to cure the failure.

iv) A provision that permiits us to réfuse to reiew a franchise without fairly coifipensating
you by repurchase ‘or -other means for the fair market value at the time of expiration of your
inventory, supplies, -equipment, fixtures .and furnishings. Personalized materials that have no
value to: us and inventory, 'supplies, equipment, fixtures and furnishings not reasonably required
in the conduct of the franchise business are not subjéct to compensation. This subsection applies.
only if: (a) the term of the franchise is less tham S years, and (b) you are prohibited by. the
franchis€ agreement or other agreement from .continuing to conduict substantially the same
business under -another trademark, service mark; trade: name, logotype, advertising or other
-commercial symbol. in the. same area subsequent to the -expiration of the franchise or you do not
receive at least 6 months advance notice of our intent not to renew the franchise.

V) A provision that pérmits us to refuse to renew a franchise on terms generally available to
other FranchiSCes of the‘ 'same; class or type under similar circumstances. This .section .does not

* A provision requiring that litigation be conducted outside this state. ‘This shall not
preclyde’ you from entering into an agreement, at the time of litigation, t6 conduct
litigation at a location ouitside this state.

* A provision that périnitsus to refuse to permit a transfer of ownérship of a franchise,
except for good cause. The subdivision does not-prevent us from exercising a ‘r'ight of

first refusal to purchase the franchise. Good cause shall include, but is not limited to:

- The failure of the proposed transferee to meet our then-current reasonable
qualifications.or standards.
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~  The fact that the proposed transferee is our or Sub-franchisor’s competitor.

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

~  Your:orproposed transferee’s failure to pay us.any sums or te cure any default in
the Franchise Agreement existing at the time of the proposed transfet.

- A provision that requues you to resell to-us items that.are not uniquely. identified
with us. This subdivision does not prohibit a provision that grants us a right of first
refusal to purchase the assets of a franchise on the same terms and .conditions ds a
‘bona fide third party willing and able to purchase those assets, nor does this
subdivision prohibit a provision that grants us the right to acquire the assets of a
franchise for the market or appraised valiie arid has failed to cure ‘the breach in the:
anner-provided in ITEM 17 (g).

- A provision that permits, us to directly ‘or indirectly convey, assign .or otherwise
transfer our obligations. to fulfill contractual obligations to you unless a provision has
been made for providing the required contractual services.

b. If our most recént financial statements are uraudited and show a net worth of less than
$100:000.00, you may tequest that we arrange for the escrow :of initial investment and other funds you.
paid until our obligations; if‘any, to provide réal estate, improvements, equipment, inventory, training or
other items included in the franchise: offering are fulfilled. At our eption, a surety bond may be provided
in place-of éscrow.

c. THE FACT THAT THERE 1S A NOTICE OF THIS. OFFERING ON FILE WITH THE
ATTORNEY GENERAL DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION OR
ENFORCEMENT BY THE ATTORNEY GENERAL.

d. Any questions regarding this notice should be directed to: State of Michigan, Consumer
Protection Division, Attention: Franchise Bureau, 670 Law Building, Lansing, MI 48913; telephone
-number (517) 373-3800. .
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Minnesota Disclosure
MINNESOTA ADDENDUM TO
Yang Ming Yu Braised Chicken USA Group Franchise Disclosure
Document

ADDITIONAL RISK FACTORS:

1. THESE FRANCHISES HAVE BEEN REGISTERED UNDER THE MINNESOTA FRANCHISE
ACT. REGISTRATION DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION OR
ENDORSEMENT BY THE‘COMMISSIONER OF COMMERCE OF MINNESOTA OR A FINDING
BY THE COMMISSIONER THAT THE INFORMATION PROVIDED HEREIN 1S TRUE,
COMPLETE AND NOT MISLEADING.

2. THE MINNESOTA FRANCHISE ACT MAKES IT UNLAWFUL TO ‘OFFER -OR SELL ANY
FRANCHISE IN THIS STATE WHICH IS SUBJECT TO REGISTRATION WITHOUT FIRST
PROVIDING TO THE PROSPECTIVE FRANCHISEE, AT LEAST 7 DAYS PRIOR TO THE
EXECUTION, BY THE PROSPECTIVE FRANCHISEE OF ANY BINDING FRANCHISE OR OTHER
AGREEMENT, OR AT LEAST 7 DAYS PRIOR TO THE PAYMENT OF ANY CONSIDERATION,
BY THE FRANCHISEE, WHICHEVER OCCURS FIRST, A COPY OF THIS PUBLIC OFFERING
STATEMENT, TOGETHER WITH A COPY OF ALL PROPOSED AGREEMENTS RELATING TO
THE FRANCHISE. THIS PUBLIC OFFERING STATEMENT CONTAINS A SUMMARY ONLY OF
CERTAIN MATERIAL PROVISIONS OF THE FRANCHISE AGREEMENT. THE CONTRACT OR
AGREEMENT SHOULD BE REFERRED TO FOR AN UNDERSTANDING OF ALL RIGHTS AND:
OBLIGATIONS:OF BOTH THE FRANCHISOR AND THE FRANCHISEE.

AMENDMENT OF EDD DISCL.OSURES:

a. Item 13, “Trademarks”, Item 13 is hereby supplemented and amended by the inclusion of the:
following:

As required by the Minnesota Franchise Act, Minn. Stat. Sec. 80C.12(g), we will
reimburse you for:any .costs incurred by you in the defense of your right to use the marks,
so long as you were using the marks in the manner authorized by us; and so long as we

- are timely notified of the-claim -and givet -the right.to -manage the defense of the claim
including the right to compromise, séttle or otherwise resolve the ¢laiin, and to detérmine
whetherto appeal a final determination of the claim.

b.. Item 17, “Renewal, Termination, Transfer and Dispute Resolution,™ Item 17 is hereby amended
-and suipplemented, as follows:

- With respect to: franchises governed by Minnesota law, we will comply with Minn, Stat.
Sec. 80C.14, Subds. 3, 4 and 3, which require, except in certain specified cases, that you be
given 90 days’ notice of termination (with 60 days to cure) and I80 days’ notice of non-
renewal of the Agreemenl

- ITEM 17 shall niot provide for a prospectivé general release of ¢lainis against us that may
be -subjéct 1o the Minngsota Francliise Law, Minn. Riile 2860,4400D prohibits a franchisor

from requiring a franchisee to assent to a géneral release.
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- Minn. Stat.-§80C.21 and Minn, Rule 2860.4400] prohibit us from requiring litigation to

be conducted outside: Minnesota: In addition;’ nothing in the Disclosure Document -or
Franchise: Agreeriient can abrogate. or reduce :any of your rights.as provided for in Minnesota
Statutes, Chapter 80C; or your rights to any procedure, forum or remedies provided for by the
laws of'the jurisdiction. '

Yang Ming Xu Braiscd Chicken!USA GroupFDI)'4.15.3018



New York Disclosure
NEW YORK ADDENDUM TO
Yang Ming Yu.Braised Chicken USA Group Franchise Disclosure
Document

ADDITIONAL RISK FACTORS

The FDD Cover page is.amended to add the following risk factors:

. INFORMATION COMPARING FRANCHISORS IS AVAILABLE., CALL THE STATE
ADMINISTRATORS LISTED IN EXHIBIT A OR YOUR PUBLIC LIBRARY FOR SOURCES OF
INFORMATION, REGISTRATION OF THIS FRANCHISE BY NEW YORK STATE DOES NOT
MEAN THAT NEW YORK STATE RECOMMENDS IT OR HAS VERIFIED THE INFORMATION
IN THIS DISCLOSURE DOCUMENT. IF YOU LEARN THAT ANYTHING IN THE DISCLOSURE
DOCUMENT IS UNTRUE, CONTACT THE FEDERAL TRADE COMMISSION AND NEW YORK
STATE DEPARTMENT OF LAW, BUREAU OF INVESTOR PROTECTION AND SECURITIES,
120 BROADWAY, 23RD FLOOR, NEW YORK, NEW YORK [0271.

2. THE FRANCHISOR MAY, IF IT CHOOSES, NEGOTIATE WITH YOU ABQUT ITEMS
COVERED IN THE PROSPECTUS. HOWEVER, THE FRANCHISOR CANNOT USE THE
NEGOTIATING PROCESS TO PREVAIL UPON A PROSPECTIVE FRANCHISEE TO ACCEPT
TERMS WHICH ARE LESS FAVORABLE THAN THOSE SET FORTH IN THIS PROSPECTUS.

AMENDMENT OF FDD DISCLOSURES:

In recognition of the requirements of the New York General Business Law, Article 33, Sections 680
through 695, and of the regulations promulgated thereunder (N.Y. Comp; Code R. & Regs. tit. 13,
§§200.1 through 201.16), the Franchise Disclosure Document for Yang Ming Yu Braised Chicken USA
Group for uge in the State of New York shall be amended as follows:

a. Item 3, “Litigation”, Item 3 is hereby supplemented by the addition of the following statements
incorporated at the beginning of the Item 3: '

Except as -described below; néither we, not any of our predecessors, nor any: person
identified in ltem 2..above, nor any affiliate offering franchises or licenses under our
traderiiark, has an -administrative, -criminal or civil action pending against that person
alleging: a felony; a violation of a franchise, antitrust or securities law; fraud,
-embezzlement, fraudulent conversion, misappropriation of property; uiifair or deceptive
practices or comparable civil ermisdemeaner allegations.

Except as described below, ngithier we, fior any of our predéceéssors, nor any person
identified in Item 2 above, nor any affiliate offering franchises or licenses under our
trademark, has béeri convicted of d felony orpleaded nolo contendere to a felony charge
or, within the ten-year period immediately preceding the application for registration, has
beer -convicted. of or pléaded nolo contendere to- a misderneanor charge -or has been the
subject of .a civil action alleging: violation of a franchise, antifraud er securities law;
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. fraud, embezzlement, fraudulent conversion or misappropriation of property, or unfairor

deceptive practices or comparable allegations.

Except as described below; neither we, nor any of our predecessors, nor any person
identified in Item. 2 above, nor any affiliate offering franchises or licenses under our
trademark, i subject toa currently effective: injurictive or restrictive order or decree

relating to the franchise, or under a federal, State or Canadian franchise, securities,

antitrust, trade regulation or trade practice law, resultirig from a concluded or pending

action or proceeding brought by a public agency; or is subject to any currently
effective order of ‘any national secufities association or national securities exchange,
as defined in the Securities and Exchange' Act of 1934, suspending or expelling such
person from membership.in such association or exchange; or is subject to a currently

effective: injunetive or restrictive order relatmg to any other business activity as a
result of an action brought by a public agency or department, including, without
limitation, actions affecting a license as a real estate broker or sales agent.

Accordi’ngl‘y, other than the actions desCribed below, no litigation is required to be

b. ltem 4, “Barkraptcy”, Itém 4 is hereby supplemented by the addition of the following
statements incorporated at.the beginning of the Item: 4:

Neither we, nor our predecessor or affiliate, nor any of our or theif officers or general
partners, during the 10 year period immediately before the date of the Disclosure,
Document: (a) filed as debtor (or had filed against it).'a petition to start an action:under
the U.S. Bankruptcy Code; (b) obtained 4 discharge of its debts under the bankruptey
code; or (€) was a principal officer of a company or a general partner in partnership that
either filed as a debtor (or had filed against it) a p‘étition to start an action under the U,S.
Barnkruptcy :Codeé or that obtdined a discharge of its debts under the U.S. Bankruptcy
Code during or within 1 year after the officer or general partner of the franchisor held this
position in the company or pattnerskiip

or other Agreement

c.  ltem I7,“Renewal, Termination, Transfer and Di's'pute Reésolution,” Itemi 17 is hereby amended

by deletmg “d”, 7 “w and the followmg new “d”, G,y shall be substltuted in lleu thereof in Item

Ry ) i o o
' Provision Section:in Franchise | ‘Summary

. ‘Temﬁjllatj‘on Article 14.B
' by franchisee

 Material default by us and compliance with post-

términation obligations. Pursuant to Néw York General
Business Law, the: franchisee.may terminate the Franchise
Agreement upon any grounds available by law. No

: general telease shall be required as a condition of renewal,
termination and/er transfer that is intended to exclude
claims arising undeér the:New- York General Busiriess Law,

" Article 3, Sections 687.4 and 687.5.
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j. Assignment of | Article 14.A | No restriction on our right to assign.
contract by us ‘

w. Choice-of law | Article 18.F | California law applies.

“ waiver of'any right-conferred upon the franchisor-or the
franchlsee by the General Business Law: of the State of
‘ New York, Article 33.

| The foregoing choice of law should.not be consideredas a |

d. Item, [7(b), “Termination by. Franchisee,” ltem 17(b), is. siipplemented to add the following
statement to Item 17(b):

No general release shall be required as. a condition of Tenewal, termination
and/or transfer that is intended to eéxclude claims arising under the New York
General Business Law, Articlé 3, Sections 687.4 and .687.5.

€. Item 5, “Initial Fees,” Item 5 is s'upple’_mént_ed to add the followiig statement to Item 5:

The Franchise Fee may be used to defray franchisor’s costs in obtaining and
screening franchiseés, providing training; training materials and assisting in
opening the franchised business.

f Item 6, “Other Fees” and Item 11, “Franchisor’s Assistance, Advertising, Computer Systems and
Training”; Itéms 6 and 11of the Disclosure Document are amended to:add the following:

The franchisée will not be required to indemnify franchisor for any liability
imposed on franchisor as a result of franchisee’s reliance upon or use of
procedures or products that were required by franchisor, if the procedures or
products were utilized by. franchisee in the-manner required by franchisor.

_g. . Thereare circumstances in Which an offering made by us would not fall within the scope of the _
- New York General Business Law,, Article 33, such as when the offer.and acceptance occurred. outside the:

state 'of New York. However, an offer or sale is deemed made. in New York if the franchisee is domiciled
in New York or the franchise will be opened in New York. Wi are required to furnish-a New York

prospectiis to every prospective franchisee who is protected under the New York General Business Law,

Article 33.

h. - Franchisor represents that this Disclosure Document does not knowingly omit anything or
¢ontain any Untrue statémerts of:a material fact.

i, This Addendumn shall be effective only to the extent that the jurisdictional requitements of the
New, York General Business Law .and of the regulations-promulgated thereunder are met independently
with respect to such provision, without reference to this Addendum te the Franchise Disclosure
Document..
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Nokth Daketa Disclosure
NORTH DAKOTA ADDENDUM TO
Yang Ming, Yu Braised Chicken USA Group Franchise Disclosure
Document

AMENDMENT'OF FDD DISCLOSURES:

a.

Item 5, “Initial fees”, is hereby amended and supplemented, as follows:

Refund and cancellation provisions ‘will be inapplicable: to franchises operating: under

. North Dakota Law, North Dakota Century Code Annotated Chapter 51-19, Sections.51-

C.

19-01 through 51-19-17. If franchisor elects to. cancel this Franchise Agreement,
franchisor will be entitled to a reasonable fee for its evaluation of you and related
preparatony’work' performed and expenses actually incurred:

Item 6, “Other Fées™, is.hereby amended and supplemented, as follows:.

No consent to: termination. or llqmdated damages shall be required from franchisees in the
State' of North Dakota.

Item 17, “Renewal, Tefnmihation; Transfer and Dispute Resolution,” Item 17 is hereby amended

and supplemented, s follows:

- Any provision requiring a franchisee to sign a general release upon renewal of the
franchise agreement has been. determined to be unfair, unjust and inequitable within thé
intent of Section 51-19-09 of the: Nerth Dakota Franchise Inveéstinént Law.

- Any piovision requiring a franchisée to consent to. termination or liquidation damages
has been determined to be unfiir, unjust and inequitable within the intent of Section 5i1-
19:09 of the North Dakota Eranchise Investment Law.

- Covenants restricting competition ‘contrary to Section 9-08-06 of the North Dakota
Century Code, without further disclosing that such covenants may be: subject to 'this

statute, are unfair, unjust and inequitable. Covesnants fot to cormpete such as those
mentioned above.are generally considered unenforceable in_the State-of North Dakota. . ... _._ _..

- Apy provision in the Franchise Agreement requiring, a franchisee to. agree to the
arbitration ‘or mediation of disputes at a location that is remoté from the site of the
franchisee’s business has been determined to be unfair, unjust and inequitable within the
intent of Section .51-19-09 of the North Dakota Franchise Investment Law. The site: of
arbitratiofi -or- mediation must be agreeable to all parties and may not be remote from the
franichisee.’s place of business:

~ Any provision in the Franchise Agreement which designates _]UllSdlCthD or venle -or
requires the franchisee to agree to jurisdiction or venue in a foriim outside of North

Dakota is void with respect to any causé of action which is otherwise enforceable in North
Dakota..

~ Apart from civil liability as set forth in Section 51-19-12 of the N.D.C.C., which i3

limited to. violations of the North Dakota Franchisé Invéstmeént Law (regisrl'atibil and
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fraud), the liability of the franchisor to a franchisee is based 'largely on contract law.
Despite the fact that those provisions are not contained in the franchise investment law,
those provisions contain substantive rights intended to be afforded to North Dakota
residents and it is. unfair to franchise investors to-requiré them to waive their rights under
Noith Dakota Law.

- Any provision in the' Franchise Agreement requiring that the Franchise Agreement be
construed :according to the laws: of a state othier than North Daketa are unfair, unjust of
inequitable: within the. intent of Section 51-19-09 of the Nortli Dakota Franchise
Investment Law.

- Any provision in the Franchise Agreement which requires a franchisee to waive his or -
. her right to. a jury trial has been determined to be unfair, unjust and inequitable within the
! intent of Section 51-19-09 of the North Daketa Franchise Investment Law.
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Rhode Island Disclosure
RHODE ISLAND ADDENDUM TO
Yang Ming Yu Braised Chickén USA Group Franchise Disclosure
Docuinent.

AMENDMENT OF FDD DISCLOSURES:

Item. I'7, “Renewal, Términation, Transfer and Dispute: Resolution,” Item' 17 is hereby amended and

supplemented, as follows:

- The Rhode Island Franchise Investment Act, R.1. Gen. Law Ch, .395 Sec. 19-28.1-14
provides that a provision in a Franchise -Agreement restricting; jurisdiction or véntie to .a
forum outside. this state or requiring the dpplication of the laws of ancther state is void
with respect to a claim otherwise enforceable under the Rhode, Island Franchise
Investment Act.

- Any general release as a condition of renewal, termination or transfer will be void with
respect to claims under the Rhode Island Franchise Investment Agt,
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Virginia Disclosure
VIRGINIA ADDENDUM TO,
Yang Ming Yu Braised Chicken USA ‘Group Franchise Disclostire
’ Documerit:

Item 17, “Renewal, Tenmination, Transfer and Dispute Resolution,” Item 17.h. is heéreby amended and
supplemented, as follows::

Under Section 13.1-564 of the Virginia Retail Franchising Act, it is unlawful for a
franchisor to cancel a franchise without reasonable cause: If any grounds for default or
termination stated in Yang’s Braised Chicken Rice Restaurant Franchise Agreement do
not constitute “reasonable cause,” as that term may be defined in the Virginia Retail
Eranchising Act or the laws of Virginia, that provision may not be enforceable.
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Washington State Disclosure
WASHINGTON ADDENDUM TO
Yang Ming Yu Braised Chickeri USA Group Fraiichise Dis¢lgsure
Document

AMENDMENT OF FDD DISCLOSURES:

In recognition of the requirements of the Washington Franchise Investment Protection. Act, Wash.
Rev. Code §§ 19.100.180, the Uniform. Franchise' Disclosure: Document in connection with ‘the
offer: and sale of franchises for use in the- State of Washington, will bé amended to include the
following:

Itein 17, “Renewal; Termination; Transfer and Dispute Resolution,” Item 17 is Hereby amended and

supplemented, as follows:

(a) In the -event of a conflict of laws, the provisions.'of the Washington Franchise Investment

Protection Act; Chapter 19.100 RCW shall prevail.

(b). A general release or waiver of rights signed by yeu will- not- mclude rights under the

‘Washington Franchise Invéstment Protection Act.

(c) Provisions that unreasonably Testfict or limit the statuté of 'liinit‘ation:s périod for cl"aimfs, ur}d_f:r
the Act; rights or remedies under the Act including the right to.a jury trial may not be enforcedble.

(d) Transfer fees are collectable if they reflect our reasonable estimated or actual costs in
effecting a fransfer,

(e) The Franchise Agreemeént requires any litigation to be conducted in a state other than
Washington; the requifement shall not limit any rights Franchisee may Have under the

Washington Fianchise Investment Protection Act to bring:suit in the State of Washington.

(H) The state .of Washington has a statue, RCW 19.100.180 which may supersede the franchise

agreement in your relationship with the franchisor including the areas of termination 'and renewal
of your franchise. There may also be court decisions which may supersede the franchise
agreénient in your rélationship with the franchisor including the areas of termination and renewal

of your franchisé.

(g) In any arbitration involving a franchise purchased in Washmgton or in & place mutually

agreed upon at the time.of arbitration, or as deterinined by thie-atbitrator:

This Addendum. shall be effective only to the extent that the jurisdictional requirements of the:
Washington Franchise Investment Protection Act is met independently with respect to such
provision, without reference to this Addendum to the Franchise Disclosure Documerit.
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Wisconsin Disclosure
WISCONSIN ADDENDUM TO
Yang Ming Yu Braised Chicken USA Group Franchise Dis¢losuré
Document

Item 17, “Renewal, Termination, Transferiand Dispute Resolution,” Item 17 is hereby amended and
supplémented; as follows:

The: Wisconsin Fair Dealership Law Title XIV-A Ch. 135, Section 135.01-135.07 may
affect the termination provision of the Frarchise Agreement. .
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Hawaii — Franchise Agreement Amendment
to Yang’s Braised Chicken Rice Restaurant Franchise Agreement

In rec‘Ogr’iri't’i"c’m of the requirements of the Hawaii Franchise Investment Law, the parties to the attached

Yang Ming Yu Braised Chicken USA Group Franchise Agreement (the “Agreement™) agree as

It

follows:

Under Article 14.C of the Agreement, under the heading “Conditions for Approval of Transfer,”

the 'subarticle 14:C(6) shall be: deleted in its entirety and shall have no force or effect, and the

2,

following. shall be substituted. in lieu thereof:

(6) The transferor and its owners and Owners must execute a general release in a form
satisfactory to Franchisor, releasing Franchisor, Franchisor's affiliates and past and

. present officers, directars, shareholders, partners, agents, representatives, independent

contractors, servants and employees, of any and all claims against Franchisor for matters
ariging ofi .ot before the efféctive daté of the Transfer; provided, however; that all righits

-enjoyed by Franchisee and any causes of action arising in Franchisee’s favor from

the: provisions. of the Hawaii Franchise Invéstment Law, shall rematn in force; it
being the intent of this provision that the non-waiver provisions of the Hawaii

Franchise Investinent Law be satisfied; and

The Hawaii Franchise Investment Law provides rights: to the franchisee concerning non-
renéwal, termination and transfer of the Franchise Agreemen't. If this subarficle contains
a provision that is: inconsistent with the Hawaii Eranchise Investment Law, the Hawaii
Franchise [hvestmént Law Will control:

Under Article 15.D of the Agreenient, under the heéading “Conditions for Renewal,” the

subarticle 15 D(5) shall be deleted in. its entirety and shall have no force or effect, and the following
shall be substituted in lieu thereof:

3.

(5) Erandhisee and the Owners must execute the general release, attached hereto as
Exhibit 10 releasing Franchisor, its affiliates and théir respective officers; directors,
shareholders, partners, agents, representatives, independent contractors, servants,

-employees, successors and assigns from any and all claims, ijnfclud'ingv, witligut limitation,

claims arising under this’ Agreement under federal, state or local laws, rules; regulations,
or'orders - If precluded.-by law fromi-giving a general release, Franchisee shiall éxecute an - - -
estoppel statement -; provided, however, that all rights enjoyed by Franchisee and

dny cauSes of action arising in Franchisee’s favor from the provisions of the Hawaii
Franchise [nvestment Law, shall remain in. force; it being the intent of this
provision that thé non-wdiver provisions of the Hawaii Fran¢hise Investmént Law be
satisfied; and

The Hawaii Franchise Investment Law provides rights to the franchisee concerning non-
renewal, termination and transfer of the Franchise Agreement. If this subarticle contains
a provision that is inconsistent with the Hawaii Franchise Investment Law, the Hawaii
Franchise Investment Lawwill control.

Edch provision of this amendment shall be effective only to the extert, with respect to such

provision, that the jurisdictional requirements of the Hawaii Franchise Investment Law are met
independently without référence to this amendmieiit.
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IN WITNESS WHEREOF, the partiés have duly executed:and delivered this Hawaii State amendment to

the Yang Ming Yu Braised Chicken USA Group Franchise Agreement on the same-date as the Franchise

Agreement wis executed.

Franchisor: Franchisée:
Yang Ming Yu Braised Chicken USA 'Group

By: 7 ]
Signature Signature
Name and Title Name (please print)

Signature

Nam'e?(pl’g‘éSé print)

Yang Ming, Yu Braiscd'Chicken USA Group FDD4.15.2018



1llinois.— Franchise Agréement Amendment
to Yang’s Braised Chicken Rice Restaurant Franchise
Agreement

In recogiition of the requitements. of the Illinois Franchise Disclosure Act, 815 ILCS 705/1 to 705/45,
and Ill. Admin. Code fit. 15, §200.100 et seq,, the partles to the attached Yang Ming Yu Bralsed
Chicken USA Group Franchlse Agreeiment, (the “Agreement”) agree as follows:

1. Under Article :14.C of the Agreement, under the heading “Conditions for Approval of Transfer,”
the subarticle 14.C(6) shall be deleted in its -entirety and shall have no force or efféct, and the
following shall be substituted in lieu thereof:

{6) The transferor and its owners and Owners must execute a general release in a form
satisfactory to Franchisor, reledsing Franchisor, Franchisei’s -affiliates and past and
present officers, directors, shareholders, partners, agents, representatives, independent
contractors, Servants and employees, of any and all cldims against Franchisor for matters
arising on or before the-effective date .of the Transfer; excluding only such claims as
the transferor and its owners and OQwneis may have under the Illinois Franchise
Disclosure Act (815 ILCS 705/1 to 705/45).

2. Under Article 15.D of the Agreement, under the heading “Conditions for Renewal,” the
subarticle 1i5.D(5) shall be deleted in ‘its entirety and shall have no force or éffect; and the followmg
shall be substituted in lieu thereof:

(5) Franchisee and the Owners must execufe the .general release, attached hereto as.
Exhibit 10 releasing Franchisor, its affiliates and their respective officers, directors,
shareholders, partners, agents, representatives, independent contractors, .servants,
enmployees, successors and assigns fromi any and all claims, incliding, without,
limitation, claims arising under this Agreement under federal, state or local laws, rules,
reguilations, .or orders - If precluded by law from giving a general release, Franchisee
shall execute an estoppel statement -; excluding -only such claims as the transferor
and its owners and Owners may have under the IHinois Franchise Disclosure -Act
(815 ILCS 705/1 to 705/45).
3. -Article 18.F. of the Agreement, under the heading “Governing Law”, shall be amended by the
addition of the following, statement added to theiend of the last sentence:of Article I8.F,:
; except with respect to claims arising under Illinois Law.

4. Article 18.G. of the-Agreement, under the heading “Exclusive Jurisdiction. and Venue”, shall be

~* amérided by the addition of the followmg staternént addeéd to the:end.of the last séntenice of Artlcle 18.G.:

; except with respect to claims. arlsmg under Hlinois Law.

5. Article 18.L -of the Agreement, under the lieading “Limitations of Claims,”” shall be amended by

the addition of the followmg 'statement added to Article 18.1.:
Any claims arising under the Illindis Franchise Disclosure Act (the “FDA”) must before the
expiration of 3 years after the act or transaction constituting the violation.of the FDA upon which
it is based; the expiration of one year after thé franchisee becomes aware of facts or
circumstances reasonably indicating that he or she imay have a claim for relief in respect to
conduct governed by the FDA, or 90 days after delivery to the franchisee of a -written notice
disclosing the viclation of the FDA, whichever shall first éxpire.

6. Article 18.K -of the Agréement, under the heading “Waiveér of Jury Trial”, shall be
supplemented by the addition of'the following 'statement at-the end of the sentence contained in Article
18:Ke:
; except that nothing in this Agreement should be considered :a waiver of any right
conferred upon Franchisee by the Illinois Franchise Disclosure Act.
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7. . Article 18 of the Agreement, under the heading “Enforcement and Constriiction,” shall be
supplemented by the addition of the following new subarticle 18.T.:
18.T Any foregomg acknowledgments.are not intended to nor shall they act as a rélease,
estoppel or waiyer or any. liability under the Illinois Franchise Disclosure Act.

8. Each proyision of this amendment shall be efféctive only to the extent, with respect to such
provision, that the jurisdictional requirements of ‘the Illinois Franchise Disclosure Act (815 ILCS
705/1 to 705/45) are met independently without reference to this amendment.

9. If Franchisee executes a Yang's Braised Chicken Rice Development Agreement then Article
12.6 of the Development Agreement under the hedding “Venue and Jurisdiction™, is amended by the
addltlon of the following stafement added to the end.of the last sentence of Article 12.6.;

; except with regpect to claims arising under Illinois Law.

10. If Franchisee exéecutes a Yang 's. Braised Chicken Rice Development Agreement then Article

15.1 of the Development Agreement, under the heading “Goveming Law”; is héreby modified and

replaced such that: Article 15.1 shall state, the following:
15.1 GOVERNING LAW.
Except tothe extent governed by: the United States Trademark Act of 1946 (Lanham Act, 15
US.C. § 1051 et seq.) and except with. respect to claims that arisé under Illinois Law, this
Agreement and the relafionship between Franchisor and the Franchisee wil[' be govemed by the
Cahforma Hawau Illmms Indlana Maryland Mlchlgan anesota New York North Dakota
Oregon; Rhode Island; South Dakota, Virginia, Washington or Wlsconsm then this Agreement
and the relationship of the parties will be governed by the laws of the state, unless the
Development Territory contains more than one of the stadtes listed ‘above, in which case thé laws
of the state in which the Franchisee’s principal place of business is located will govern. The
provisions of this Agreement which conflict with ot dre inconsistent -with applicable governing
law will be supersedéd -and/or modified by such applicable law only to the extent such provisions.
are inconsistent. All otlier provisions of this Agreement will be enforceable -as originally made
and énteted ifto upon thé execution of this Agreement by the Franchisee and Franchisor:

IN° WITNESS WHEREOF, the parties have duly executed and delivered this Illinois amendment
to the Yang Ming Yu Braised :‘Chicken USA Group Franchise Agreement on the same date as the
Franchise: Agreement
was executed,

Franchisor:~ -~ -~ : . ** - -Franchisee: -~ -0t o smoooes e
Yang Ming Yu Braised Chickén USA Group

By: ) ] B )
Signature Signature
Name and Title Name (please print)
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Maryland — Franchise Agreement Amendment
'to Yang’s Braised Chicken Rice Restaurant Franchise
_ Agreement
In recognition of the requirements of the Maryland Franchise Registration and Disclosure Law, the

partles to the attached Yang Ming Yu Braised Chicken USA Group Franchise Agréement (the
“Agreement”) agree as follows:

1. © Under Article 14.C of the Agreement undef the heading “Conditions fof Approval of Transfer;”
the subarticle 14.C(6) shall be deleted in its entirety and shall have no force or effect, and the
following shall be substituted 1n {ieu thereof:
(6) The transteror and its owners and Owners must execute :a general release in-a form
satisfactory to Franchisor, releasing Franchiser, Franchisor’s affiliates and past and
. present officers, directors, shareholders, partners, agents, representatives, independent
contractors, servants and employees, of any and all claims against Franchisorfor matters
arising on or before the effective date of the Transfer; provided, however, that-all l‘ights
and causes of .action warising in favor of Franchisee from the provisions of the.
Marylarid Franchise Registration and Disclosure Law dnd the regulations issied
thereunder, shall remain in force; it being the intent of this provision that the non-
waiver provisionis of the Maryland Franchise Registration and Disclosuré Law be
satisfied.

2. Under Article 15.D of the Agreement, under the heading “Conditions for Renewal,” the
subarticle 15.D(9) shall be deléted in its entirety and shall have no force or effect, and the following
shall be substituted in lieu thereof:
(5) Franchisee and the Owners must execute the general release, attached hereto as
Exhibit 10 releasing Franchisor, its affilidtes and their féspective officers, directors,
shareholders, partners, agents, representatives, independent contractors, servants;
employees successors and assigns from any and all claiims; including, ‘without
limitation, claims arising under this Agreement under federal, state or local laws, rules,
regulations, or orders - If precluded by. law from giving a general release, Franchisee
shall execute an estoppel statenient -; provided, however, that all rights and causes of
action arlsmg, in favor .of Franchisee from the provisions of the Maryland Franchise
Registration and Disclosure Law and the regulations issued thereunder, shall remain
in force; it being the intent of this provision that the non-waiver provisions of the
Maryldnd Franchlse Reglstratlon and Dlsclosme Law be satlsﬁed

3. Article 18.G. of the Agreement, under the heading “Exclusive: Jurisdiction and Venue,” shall be-
amended by the addition of the following statement added to Article 18.G.:
A franchisee' may bring a lawsuit in Maryland for claims arising under the Maryland
Franchise Registration and Disclosure Law.

4. Article 18.1. of the Agreement, under the heading “Limitations of 'Claims,” shall be amended by
the addition of the fOIIOWing statement added to Article 18.L:

Any claims arising under the Maryland Franchise Reglstxatlon and Dlsc]osure Law must

be brought within.3 years after the grant of the ffanchise,

5. Afticle 18 of the Agteemeént, tinder the heading “Enforcement and Construction,” shall be
supplemented by the addition of the following new subarticle 18.T.:

18.T Nothing in this Agreement should be considered a waiver of any right conferred

upon franchisee by the Maryland Franchise Registration and Disclosure Law.
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All representations requiring prospective franchisees to assent to a release, estoppel, or
waiver of liability -are not intended to nor'shall they act as a.release, estoppel or waiver of
any liability incurred under the Maryland Franchise Registration and Disclosure. Law.

A general release required as a condition of rénewal, sale and/or assignment or transfer of
a Franchise Agreement shall not apply to any llab111ty under the Maryland Franchise
Registration and Disclosure Law

6. Each provision of this. amendment shall be effeciive only to the extent, with respect to such
provision, that the jurisdictional requirements of the Maryland Franchise Registration and Disclosuré
Law are met independently without;reférence to this-amendment.

IN WITNESS WHEREOF, the parties have duly executed and delivered this Maryland.amendment to the
Yang Ming Y Braised Chicken USA Group Franchise Agreement on the same date as the Franchise
Agreement was executed.

F‘ra'nchisg'r.:i ‘ Franchisee:
Yang Ming Yu Braised Chicken USA Group

By:
Signature Signature
Name and Title - Nam_e (please print)

Signature

‘Name (please. print)
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Minnesota — Franchise Agreement Amendment
to Yang’s Braised Chicken Rice Restaurant Franchise
Agreement

In recognition of the requirements of the Minnesota Statutes, Chapter 80C. and Minnesota Franchise
Rules, Chapter 2860, the parties to the attached Yang Ming Yu Braised Chicken USA Group
Franchise Agreement (the/“Agreement”). agree as follows:

1. Under Article 14.C of the Agreement, under the heading “Conditions for Approval of Transfer,”
the: subatticle 14.C(6) shall be deleted in its entirety and shall have no force or effect, and the
following shall be substituted in lieu thereof:

(6) The transferor and its owners and Owners niust execiite a general release in a forin
satisfactory to Franchisor, releasing Franchisor; Franchisor’s affiliates and past and
present officers, diréctors, sharelivlders, partners, agents, representatives, independent
contractors, servants and employees, of any and all claims against Franchisor for matters
arising on orbefore- the €ffective date of the Transfer; provided, however, that all rights
enjoyed by Franchisee and any causes of action arising in Franchisee’s. favor from
the provisions of the Minnesota Franchise Act, Minn. Stat. Section 80C.14 et seq.
and Minnesota Rules 2860.4400(D), shall remain in force; it being the intent of
this provision that the non-waiver provisions of the Minnesota Rules 2860.4400(D)
be satisfied: and

Minnesota law provides a franchisee with certain termination and non-renewal rights,
Minn. ‘Stat. Sect. 80C.14 Subdivisions 3, 4, and 5 require, -except in certain
specified cases, that franchiseé be given one hundred eighty (180) days’ notice
of nonrenewal of this Agreement by Franchisor: )

2 Under Article 15.D of the Agreement, under the heading “Conditions. for Renewal,” the
subarticle 15.D(5) shall be deleted in its entirety and shall have no force or effect, aiid the following
shall be substituted in lieu thereof:

(3) Franchisee and the Qwners. must execute the general release, attached hereto as
Exhibit 10 releasing Franchisor, its -affiliates and their respective officets, -directors,
shareholders, partners, agents, representatives, independent contractors, servants,
employees, successors and assigns from any and all claims, including, without lithitation,
claims arising under this Agreement under federal, state or local laws, rules, regulations,
or orders: - If precluded by law from giving a general release, Franchisee shall execute an
estoppel statemerit -; provided; however, “that all rights. enjoyed’ by Franchisee and any
causes of action arising in Franchisee’s. favor from the provisions of the Minnesota
Franchise: Act, Minn. Stat. Section 80C.14 et seq. and Minnesota Rules
2860.4400(D), shall remain in force; it being the intent of this provision that
the non-waiver provisions of’the Minnesota Rules 2860.4400(D) be satisfied; and

s

Minnesota law provides a francliisee with certain termination and non-rénewal rights.
Minn. Stat. Sect. 80C.14- Subdivisions 3, 4, and 5 require, except in certain
specified cases, that franchisee be given one hundred eighty (180) days’ notice
of nonrenewal of this Agreement by Franchisor.
3. Under Aiticle 11 of the Agreement, undet the heading “Notice of Infringement and Claims,”
the subarticle [1.C. shall be supplemented by the addition of the following:

Franchisor agrees to protect Franchisee; to the: extent requited by the Minnesota
Franchise Act, against claims of inffingement or unfair competition with respect to
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Franchisee’s use of the Licensed Marks when, in the opinion of Franchisor’s counsel,
Franchisee’s rights warrant pretection pursuant to Article. 1 1.E, of this' Agreeireiit.

4. Under Article 14 of the Agreement, under the heading “Trarisfer of Interest,” ‘the subarticle
14.C. shall be supplemented by the-addition of the. following: ‘ )
Franchisor shall not unreasonably witlihold conseiit to transfer the franchise agreement.

5. Under Article 16-of the Agreement, under the hieading “Termination Upon Written Notice,” the
subarticle 16. A(2): shall be'supplemented by the addition of the following: )
Article 16.A(2) will not be enforced to the extenit prohibited by applicable law.

6. Under Article 16 of the Agreément, under the heading *“Termination After Cure Period,”
subarticle 16. A(3)(d), shall be supplemented by the addition of the following:
Subarticle 16.A(3)(d) will not be enforced to the extent prohibited by applicable law..

7. Urider Article 16 of the Agreement, under the heading “Termination After Cure Period,” the:
subarticle 16.A(3). is hereby amended to replace the: “30” day cure perlod with “60” days and the:
following is added:

Minnesota law provides a franchisee with certain termination rights. Minn. Stat.
Sect. 80C.14 Subdivisions 3, 4, and 5 require, except in ceftdin speéiﬁed cases, that
franchisee be given ninety (90) days’ notice of termmatlon (w1th sixty days to -cure) of
this Agreement.

8. Article 18.F. of the Agreement, under the heading “Governing Law”, shall be amended by. the

~add1t10n of the followmg statement added to the end of the last:sentence of Artlcle 18F.:

; except to the extent otherwise prohibited by applicable law with respect to claims arising under
the Minnesota Franchise Act.

9. Article 18.G. of the Agreement, under the heading “Exclusive Jurisdiction and Venue”, shall be:

amended by the addition of the following staterfient added to the end of 'the last:sentence of” Amcle 18.G:

; except the extent.otherwise’ prohibited by applicable law with réspect to claims aiising under the
Mlnnesota Franchise A¢t.

10. Article 8:K of the Agreement, under the heading “Waiver of Jury Trial”, shall be
supplemented by the addition of the following statement at the end of the sentence: contamed in Article
1:8.Kax
; except that nothing in this Agreement should be considered a waiver of any right
conferred upon Franchisee by the Minnesota Franchise Act;

1. - Article’ 181 of the ~Agreement; under the heading ““Limitations "of "Claims,” shall "be - = -

supplemented by the addition of the following statement:
Under the Minnesota Franchise Act, any claims between the parties must be
commenced within three years of the occutrence of the facts giving rise to such
claim, or such claim shall be barred.

12. Article I8 of the Agre¢ment, undet the heéading “Enforcement and Construction,” shall be

supplemented by the addition of the following, new subarticle 18.T.:

18.T Any foregoing acknowledgments dre not intended to nor shall they act as a
release, estoppel or waiver or any liability under the Minnesota Franchise Act:

13. Each provision of this amendment shall be effective only to the extént, with respect to such

provision, 'that the jurisdictional requirements of the Minnesota Franchise Act :are met independently
without reference to'this amendment.
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N WITNESS WHEREOQF, the parties have duly éxécuted and delivéred this Minnesota State amendmeént
to the Yang Ming Yu Braised Chicken USA Group Franchise Agreement on the same date as the
Franchige Agreement was-éxécuted. ' '

Franchisor: Franchisee:
Yang Ming Yu Braised Chicken USA Group

By: .
Signature Signature
Name and Title Name-(please print)

Signature

Name (please print)
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New York — Franchise Agreement Aniendmeént
to Yang’s Braised Chicken Rice Restaurant Franchise Agreement

In recognition of the requirements of the New York General Biisinéss Law, Article 33, Sections 680
through 695, and of the regulations promulgated thereunder (N.Y. Comp. Code R. & Regs., tit. 13, §§
200.1 through 201.16), the parties to the attached Yang Ming Yu Braised Chickeri USA Group FranchJSe‘
Agreement (the “Agreement”) agree as, follows:.

L Under Article 14.C of the Agreement under the heading “Conditions. for Approval of Transfer,”
‘the subarticle 14. C(6) shall be deleted in its éntiréty and shall have no foree or effect, and the followmg
shall bessubstituted in lieu thereof:

(6) The transferor and its owners and Owners must execute a general release in a form
satisfactory to. Franchisor, releasing Franchisor, Franchisor’s affiliates and past ‘and
present officers, directors, shareliolders, |partners; agents, representatives, independent
contractors, servants and employees, of any and all claims against.Franchisor for matters
arising on or before the effective date of the Transfer; provided, howeéver, that all rights
and causes of action arising in favor of Franchisee: from the provisions .of New York
General Business Law Sections 680-695 and the regulations issued théreunder, shall
rémain in force; it being the intent of this provision that the non-waiver provisions of
N.Y. Gen. Bus. Law Sections.687.4 and 687.5 be satisfied.

2. Under Article 15.D-of the Agreement, under the heading “Conditions for Renewal,” the subarticle:
15.D(5) shall be deleted in its. entirety and shall have no force or effect, and the followmg shall be:
substituted in lieu thereof:

(5) Franchisee and the Owners ‘must execute. the general release, attached hereto as
Exhibit 10 releasing Franchisor, its affiliates and their respective officers, directors,
shareholders, partners, agents, representatives, independent contractors, servants,
employees, successors and ‘'assigns from any -and all claims, including, without
limitation, cldims arising under this Agreement under federal, state or local laws, rules,
regulations, or orders - If precluded by law .from giving a general release, Flanchlsee
shall éxecute an estoppel -statement; provided, however, that all rlohts and causes of
action 'arising; in favor of Franchisee from the provisions of New York General Business
Law Sections 680-695 and the regulations issued thereunder; shall fémain in force; it
- being the intesit of this provision that the-non-waiver -provisions of N.Y. Gen.-Bus.-Law - - - -
Sections 687.4.and 687.5 be satisfied.

3. Article 18 of the Agreement, under the heading “Enforcement and Construction,” shall be
supplemented by the addition of the following new Subarticle 18.T.:

18.T Nothing; in this Agreement should be considetred a waiver of any right: conferred
upon franchisee by New York General Business Law, Sections 680-695.,.

4. There ‘are circumstances. in' which an offering made by Yang Ming Yu Braised Chicken USA
Group would not fall within the scope of the Néw York General Business Law, Article 33, such as when
the offer and acceptance occurred ouitside the state of Néw York, However, an offer or sale is -deemed
made in New York if you are domiciled in New York or the Outlet will be opening in New York. Yang
Ming Yu Braised Chicken USA Group is required to furnish a New York prospectiis to every prospective
franchisee who is protected under the New York General Business Law, Article 33.
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5. Each provision .of this amendmeént shall be efféctive only to the extent, with fespeét to such
provision, that the jurisdictional requirements of the New York General Business Law, are met
independently without reference to this amendment.:

IN WITNESS WHEREQF, the parties have duly executed and delivered this New York amendment to the
Yang Ming Yu Braised Chickén USA Group Franchise Agreement on the same date as the Franchise
Agreenient was executed.

Franchisor: Franchisee:
Yang Ming Y Braised Chicken USA Group

By: |
Signature , Signature
Name and Title Name (please print)

Signature

Name (please print).
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North Dakota — Franchise Agreement Amendment

to Yang’s Braised Chicken Rice Restaurant.Franchise

Agreement
Notwithstanding anything to. the contrary set forth ii the Yang s Braised Chicken Rice Restaurant
Franchise Agreement (the “Agreement’ ), the following provisions shall supersede -any inconsistent

provisions. and apply to Yang’s Braised Chicken Rice Restaurants offered and sold in the state of
North Dakota:

The North Dakota. Addendum is.only applicable'if you are a resident of North Dakot‘ai,or if your Yaﬁg"(S‘
‘Braised Chicken Rice Restaurant otitlet will be located within thé Staté of North Dakota.

1. Article 15 of the Agreementis hereby amended by the addition of gh’e;féllowihg‘ language:

Provisions requiring North Dakota franchisees to sign a general release upon
renewal of the franchise agreement are-not enforceable in North Dakota.

2. Article 16 of the Agreement is hiereby amended by the addition of the following:language:
Provisions requiring North Dakota Franchisees to :consent to: termination or
liquidated damages-are not enforceable in North Dakota.

3. Articles 6 and 17 of the Agreement is hereby amended by the addition of the following: language:
Covenants not to compete such as. those mentioned above arg generally
considered unenforceable in the state of North Dakota.

4. Article 18 of'the Agreement is hereby amended by the addition of the following language:
Covenants requiring North Dakota franchiseés to consent to. the jurisdiction of
courts outside ‘of North Dakota may not be enforceable in North Dakota.

5. Article 18 of the Agreement is hereby amended by the addition of the following language:
For North Dakota Franchisees, North Dakota law shall apply.

6. Article 18 of the Agreement is hereby amended by the additien of the following language:
Provisions requiring a franchisee. to; consent to a waiver of trial by jury are not
enforceable: under Section 51-19-09 of the North Dakota Franchise Investinent

7. Article 18 of the Agreement:is heréby amended by the addition of the-following language:
Provisions ire,quir‘ing the franchisee to consent to a waiver of exemplary and
‘punitive damages are not enforceable under Section 31-19-09 of the North
Dakota Franchise Investment Law.

8. Article 18 of'the Agreemént:is hiereby amended by the addition of the following language:
Provisions requiring a franchisee to consent to a limitation of claims within. one
year have been determined to be unfair, unjust and inequitable within the intent
of Section 51-19-09 of the North Dakota Franchise Invéstment Law. Théréfore,
for North Dakota franchisees, the statute of limitations under North Dakota Law
will apply.
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Each -provisien of this amendment shall be effective only to the extent, with respéct to such provision,
that the jurisdictional requirements of North Dakota Law are met independently without reference to
this amendment.

Franchisor: Franchisee:
Yang Ming Yu Braised Chicken USA Group

By:
Signature Signature
fNam_e-vand 'Title, - : ' Nédme (please-print).

Signature

Name (please print)
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‘Washington State— Franchise: Agirénement Amendment
to Yang’s Braised Chicken Rice RestaiiFant Franchise
Agreement’
In recognition of the requirements .of the Washington Franchise Investment Protection Act

RCW19.100.180, the parues to 'the attached Yang Ming Yu Braised Chicken USA Group Franchise
Agreement (the “Agreement”) agree as follows:

1. Under Article 14.C of the Agréement, under the headirig “Conditions for Approval of Transfer,”
the subarticlé 14:C(6) shall be deleted in its entirety and shall have no force :or effect, and thé
following' shall be substituted . in lieu thereof:

(6) The transferor and its owners and Owners mast execute a general release in a form
satisfactory to Franchisor, releasing Franchisor, Franchisor’s affiliates and past and
present officers; directors, shareholders, partnels agents, representatives, indépendent
contractors, servants and employees, of any and all claims against Franchisor for matters
arising on or before the: effective date: of the Transfer; excluding only such ¢laims as
the transferor and its owners and Owners may have under the Washington Franchise
Tnvestmerit Protection Act.

2. Under Article 15.D. of tlie Agreement, under the heading “Conditions for Renewal,” the
subarticle 15. D(5) shall be deleted in its entirety: and shall have no force or effect, and-the following,
shall be substituted in lieu thereof:

(5) Franchisee and the Owriers. must executé ihié. general release, attached hereto. as
Exhibit 10 releasing Franchisor, its affiliates and their respective officers, directors,
s;h,areholders, partners, agents, representatives, indeperident coritractors, servants,
employees, successors: and assigns from any and all claims, including, without
limitation, ¢laims arising under this Agreement under federal, state or local laws, rules,
regulations, or orders - If precluded by law from giving a general release, Franchisee
shall execute an estoppel statement -; excluding only such claims as the transferor
and its owners and Owners may have under the Washington Franchise [nvestment
Protéction Act,

3. Article 18.F. of the Agreement, under the heading “Governing Law”, shall be: amended by the

addition of the following statement added to the end of the:last sentence of Artlcle 18.F.;
; except with respect to claims arlsmg under the Washlngton Franchxse Investment
‘Protéection ‘Act, Chapter 197100 RCW.

4, Article 18.G. of the Agreement, under the heading “Exclusive Jurisdiction and Venue”, shall be
amended by the addition of the following statemént.added to the end of the last sentence of Article 18.G.:
; except with respect to claims arising under the Washington Franchise Investment

Protection Act, Chapter 19.100 RCW.

5. Atticle 18.K of the Agreement, under the: heading “Waiver of Jury Trial”, shall be
supplemented by the addition. of the following statement at the end of the sentence contained in Article
18.K.:
; except with respect to claims arising under the Washington Franchise Investment
Protection Act, Chapter 19.100 REW.

6. Article 18 of the Agreement, under the heading “Enforcement and Construction,” shall be
supplemented by the dddition of the following new subarticle 18.T.:
18.T Any foregoing acknowledgments are not intended to mor shall they act as a
release, estoppel or waiver of any liability under the Washington Franchise Investment
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Protection Act. Provisions which unreasonably restrict.or limit the statute of limitations
period for claims under the Washington Franchise Investmént Protection Act, rights or
remedies under the Washington Franchise Investment Protection Act, may not be
enforceable. ’

7. The Franchise Agreement is hereby amended to include the following provision:
“In the event of a conflict of laws, the ptovisions of the Washington Franchise
Investment Protection Act, Chapter 19.100 RCW will prevail”.

8. Each provision of this amendment shall be effective only to the extent, with respect to such
provision; that the jurisdictional requiréiments -of the Washington Franchise Investiment Protection Act,

Chapter RCW 19.100.180, are met independently without reférence to this amendment.

IN WITNESS WHEREOF, the parties have duly executed and delivered this Washington State

amendment to the Yang Ming Yu Braised Chicken USA Group Franchise Agreement on the same date -as

the Franchise Agreement was executed.

Franchisor: Franchisee:
Yang Ming Yu Braised Chicken USA Group

By:
Signature Signatiire.
Name:and ‘Titie ’ Nirme (please-print)

‘Signature

Name (please print)
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, Y ANG MING YU BRAISED-CHICKEN USA GROUP
@'YANG's RECEIPT
Tasr
This Disclosure Document suminrizes certain provisions of the franchise agreement and other
information in plain language. Read this Disclosure Documiént.and all the agreements carefully,

If Yang Ming Yu Braised Chicken USA Group offers you a franchise, we must provide this Disclosure
Document to you 14 calendar days before you sign a binding agreement with, or make a payment to, us or
an affiliate of ours in connection with the proposed franchise sale.

Neéw York and Rhode Island require that we give you this document at the earlier of the first
personal meeting or 10 business days before the execution of the franchise or otlier agreements or
. the payment of any consideration that relates to the franchise relationship: Michigan requires that.
we give you this Disclosure Document at least 10 business days before the signing of any binding
franchise or-other agreement, or the payment.of any consideration, whichever occurs first.

If we do not-deliver this Disclosure Do¢ument on time -of if it coritains a false or nmisleading statement, or
a,material emission, a violation of federal law and state law. may have occurred .and should be reported to
the: Federal Trade Comumission, Washington, D.C. 20580 and the applicable state, administrator identified
Exhibit A of this Disclosure Documerit. We authorize the respective state dgencies identified in EXhibit.B
of this. Disclosure Document to receive service of process for'us in the particular state.

Isstiance Date of this Disclosure Document: April 15; 2018

QOur sales:agents for this offering are:
Name(s): Xinyu.Zhang,and Eriko Zhao
Address: 17800 Castleton Street, Suite-468 City of Industry, CA 91748
Telephone Number: (718) 666-1622

The following individual and/or individuals are also sales agents for this offeringz

O [Other:]
I have received a.disclosure dociment dated April 15, 204:8 that contained the follewing Exhibits:.
A. List of State, Administrators F. Development Agreement
. B.List of Agents for Service of Process. ... ... G.Listof Franchisees . = .. _ . __ .. .. _.
C. Operations Manual Table of Contents H. List of Franchisees Who Have Léft the System
D. Financial Statements L. State Specific Addendum
E. Franchise Agreement J. Receipts

PROSPECTIVE FRANCHISEE:

DATE RECEIVED (Must be Completed) Authorized Signature

Name and Title (please print)y
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YANG MING Y U BRAISED CHICKEN USA GROUP
@ YANG'S RECEIPT

o Mot Chioren hine

By

This Disclosure Document summarizes. certain provisions of the franchise agreement and other
‘information in plain language. Read this' Disclosure Document-and all the agreements-carefully.

If Yang ‘Ming Yu Bréised Chibken USA Group offers you a fr’ah'chise we: must provide this Disclo’suré

‘an afﬁllate of ours in connectlon w1th the proposed franchlse sale

New York and Rhode Island require that we give you this document at the. earlier of the first
personal meeting or 10 business days before the execution of the franchise or other agreements-or
the payment of any consideration that relates to the franchise relationship. Michigan requires that
we give you this Disclosure Document at least 10 business days before the signing of any binding
franchise of othér agréément,.or the payment-of any consideration, whichever oceurs first.

If-we do not deliver this Disclosure Document on time of if it contains. a false or misleading statement, or
a material omission, a violation of federal law and state law may have occurred and should be reported to
the Federal Trade Commission, Washington, D.C. 20580 and the applicable state administrator identified
Exhibit A of this Disclosure Document. We authorize the respetctive state agenciés identified in Exhibit B:
.of this Dis¢losure Document to receive service of process forus in the particular state,

Issuance Date of this Disclesure Document: April 15, 2018

‘Oursales agents for this offering are:
Name(s): Xinyu.Zhang and. Eriko Zhao,
Addréss: 17800. Castleton Street, Suite:468 City of Industry, CA 91748
‘Telephone Number: (718) 666-1622

The following-individual :and/or individuals are also sales agents for this offering:
‘0 [Other:]

1 have received a disclosure document dated. April 15, 2018 that contained the follewing Exhibits:

A. List of State Administrators F. Development Agreement

B. List of Agents for Sérvice of Process . =~ _G. Listof Franchisees . = _

C. Operations Manual Table of Contents H. List of Franchisees Who Have Left the System
D. Financial Statements ' L. State Specific Addendum

E. Eranchise Agreement J. Receipts

PROSPECTIVE FRANCHISEE:

DATE RECEIVED (Must be Completed) Authorized Signature:

Name and Title (please. print)
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