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The franchise 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 
sauces, and other menu items teach, a “Franchised Business” or “Restaurant”). We offer individuar unit 
Restaurant franchises and area development franchises for the development Of rnulti'ple Restaurants 
within a des'ignafed territory.

The total investment necessary to begin operation of a Restaurant under a franchise agreement is 
$3:11,500 to $538,500. This includes $35,000 that must be paid to us or our affiliate for the' initial 
franchise fee. The total investinent necessary to begin operation of a Restaurant under a developnaCnt 
agreeinent depends on the number of Restaurants that you are authorized to develop and ranges from^ 
$359,500 to 1754,500. This includes $35,000 that must be paid to lis or otir affiliate for the initial 
franchise fee for your first Restaurant and a developinent fee of'$24,000 for each additional Restaurant 
that you are authorized to establish under the development agreement. Under a development agreement,, 
the minimuni nurnber of Restaurants that you may be authorized to develop is three and the maximum 
number of Restaurants that you may be authorized to, develop is ten.

This disclosure document summarizesi certain provisions of your franchise agreement and other 
infonnation in plain English. Read this disclosure document and all accompanying; agreefnehts carefully. 
You must receive this disclosure document at least 14 Calendar-days before you sigh 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 govefhinent agency has verified the information contained in this 
documeiit.

You may wish to receive your disclosure document in another form that is rnpfe convenient for you. To 
discuss the availability of disclosures in different forms, contact JCinyu Zhang, Yang Ming Yu Braised 
Chicken USA Group,, 17800 Castleton Street, Suite 468 City of Industry, CA 91'748.

'The terms of your contract will govern your franchise relationship: Do not rely on the disclosure 
document alone to imderstand your contract. Read yOur entire contract carefully. Show your contract and 
this disclosure document to an advisor, like a lawyer or an accountant;

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

■•r ,

There may also be laws on franchising in your state. Ask your state agencies about thein,
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STATE COVER PAQE

Your state may haye 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 INFORM ATION IN THIS DISCLOSURE DOCOMENT.

Call the state franchise administrator listed in Exhibit A to this Franchise Disclosure 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 RENE.W YOUR
FRANCHISE; IF ANY, AND WHAT TERMS YOU MIGHT HAVE TO ACCEPT IN ORDER TO 
RENEW.

Please consider the following RISK FACTORS before you buy this Franchise:

1. THE FEANCHISE agreement and development AGREEMENT PERMIT YOU TO 
SUE THE FRANCHISOR ONLY IN THE STATE OF CALIFORNIA. OUT 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 RANGfNG FROM S311,500 TO $754,500., THI $ - AMOUNT- EXCEEDS THE'

FRANCHISOR’S STOCKHOLDERS EQUITY AS Of DECEMBER 31, 2017 IS S311,380.

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 FRANCHISORTS 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 MAV HAVE TO IDENTIFY 
YOUR business and ITS PRODUCTS OR SERVICES WITH A NAME THAT DIFFERS

YangiMing Yu Braised Chicken USA-.Group FDD 4:15:2018



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 more FRANCHISE BROKERS or referral sources to assist us in selling our 
franchise. A franchise broker or referral source represents us, not you. We pay this person a fee for selling: 
pur franchise or referring you to ns. You should be sure to do your own investigation of the franchise.
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State EffeGtive Dates

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

The Franchise Disclosure Docuinent is registered on. file or exempt from registration in the following 
states having franchise registration and disclosure laws^ with the following effective dates:

Effective Dates

California 
Connecticut 
Florida 
Hawaii 
Illinois 
Indiana 
Kentucky 
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 Disclosure Document is the issuance date of:
April, 18,: 2018

[REMAINDER OF PAGE INTENTTONALfY LEFT BLANK]
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ITEM 1
THE FRANCHISOR AND ANY PARENTS^ PREDECESSORS AND AFFILIATES

Yang Ming Yu Braised Chicken USA GrdUp, franchisor of .the Yang’s. Braised Chicken Rice franchise is 
referred to in this? franchise disclosure document (the- “Disclosure Document”') as “we’’, “us” or “our” as 
the context requires. A franchisee is referred to in this Disclosure Document as “you” and “your” as the 
context requires. If you are a corporation, partnership or other legal entity ,(a “Coioorate Entity”), our 
Franchise Agreement’will also apply to your individual owners, shareholders, members, officers, directors 
and other principals.

The Franchisor
We are a corporation established under California law on October 7, 2016. Our'business address is 17800 
Castleton Street, Suite 468 City of Industry, CA 91748. We conduct business under our corporate name 
YangMing Yu Braised Chicken USA Group and under the Yang’s Braised Chicken Rice trade nariie. 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 
offering ffanclTises 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,/Calif6rnia. Other 
than, as discussed above, we' are not in any other business, we have not coriducfed .business in any other 
line of business and we have not offered or sold fianehises in any other Hne of business: We do hot have 
any predecessors and we do not have any affiliates:, 0,ur parent company is 4l Flavors Management 
Group, a’ California corporation with a business address of 17800 Castleton iStreet, Suite, 468: City of 
Industry, GA 91748. Our registered agents for service, of process are disclosed in Exhibit B of this 
Disclosure Document.

The Franchised Business
We have developed land presently license a system (the “System”) for the operation of' a fast^casual 
restaurant featuring ahd scrying a specialized menu of authentic Chinese braised chicken and rice, 
prepared with pur signature broth aiid 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, trademarks,, 
service-marks, logotypes, and commercial symbols as we may designate, modify and adopt from time to 
time for use in the System; and as' same may or may ;not be fegisfered yith the United States Patent and 
Trademark Office (collectively'referred' to as the “Licensed Marks”).

The System features the prorninent display of our Licensed Marks and trade dress in the establishment 
and operation of the Franchised Business. We refer to Restaurants in our System as “Restaurants” and we 
refer to the Restaurant that you will develop and operate as either “your Restaurant” pr the “Franchised 
Business”. You may enter into a Franchise Agreement in the form attached to this Disclosure Document 
as Exhibit E; (the “Franchise Agreement”) to develop and operate a Restaurant from a single fixed! 
location (the “Restaurant Location”), withm 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 Systenr Products and Services that we currently designate and that we may 
modify, add to or discontinue from time- to time, and our proprietai^y specifications, methods and 
procedures for the preparation, service, marketing and sale of System Products and Services by the 
Franchised Business.. The Systeni also feaurres and requires, as designated by us; your exclusive use of 
cerfain food ingredients (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 confonnity with the

1 •
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:specifications, procedures, criteria and requirements that we designate; in our confidential operatidns 
manual and other proprietaiy manuals that we may designate and loan to you and, as we may, firom time- 
to time, supplement aiid modify the operations inahUal and other inanuals (Collectively, the “Manuals”).

Franchise Agreement
You may enter into a Franchise Agreement in the’ form attached to this Disclosure Document as 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 required to develop and operate the Ffanchised Business in 
conformity with the requirements of our Systerri and at a Restaurant Location that \ye approve of in 
writing. A Restaurant Location will, ordinarily, be located in high traffic retail commercial locations, 
inClUdirig 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 designate a geographical 
area around the premises of your Restaiuant 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 System. See Item 12 of 
this Disclosure DOcumeht for additional information Oh the designated territory.Your’rights in the System 
Will be lirriited to the establishment 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'-imit franchisee, yoU may sign a Frahehise Agreement in the form attached as 
Exhibit E and a Developnient Agreement in the forih attached as Exhibit F, to develop and operate 
multiple Restaurants; The total nuihber of Restaurants that you must develop and operate under a 
Development Agreement will vary fi'om three (3.) Restaurants to ten ,(1Q) 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 Developinent Agreement will include a development schedule (the “Development 
Sc^dUle”) containing a deadline by which you rnust have each Restaurant .open and operating. Your 
Deyeiopment Schedule may vary depending on your. Development Area and the number of Restaurants 
that you are, required to develop.

Unless otherwise’ specified, the information contained in this Disclosure Document applies to single lihit 
development under a.Franchise, Agreeiiient and multi-Unit development under a Development Agreement. 
If you are not cpntfacting for the right to develop multiple Restaurants,, you will 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 signed •simUltanedUs with 
the signing of the Development Agreement.

Market and Competition
The restaurant industry is extremely competitive. You will be competing 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 regional or national franchise chain. 
These competing restaurants will include restaurants that; serve Chinese food and other restaurants service 
Other .food types,, The market for the menu items, products; and services offered and sold by the 
Franchised Business is notiseasonal and is veiy 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 constructipn, design and maintenance of your Restaurant, 
COnstriictibn 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 safety 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 numerous state 
equivalent laws that may affect your restaurant construction and/6r location requirements; including 
specialized entrance ramps, doors, seating, 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 rufes and TegulafiOns involving emplq.yment practices, wage and hour laws, immigration and 
employment laws. You must review federal miriimum 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 be adopted. You should consult with your attorney concerning these and other local laws, rules 
and regulations that may affect the Operation of your Restaurant,

ITEM 2
BUSINESS EXPERIENCE 

Xinyu Zhang, Chief Executive Officer
Xinyli Zhang is pur founder and Chief Executive 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 20,10 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.Zhad, 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 Chinese entertainment studio.

Ali Namazi, Director of Operations
AH Namazi is oiir Director of Operations and has; served in this role since October 2017. From February 
201:3 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 Coip from 
December of 2013 through May 2014.

ITEM 3 
LITIGATION

No litiga tipn 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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ITEMS 
INITIAL FEES

Franchise Agreement
When you sign a Franchise-Agreement you must pay us a non-refundable initial franchise fee-(the “Initial 
Franchise Fee’’) of Thiffy-Fiy,e Thousand (S35,00G) Dollars., The Initial Franchise Fee is fully earned by 
us upon payment, represents consideration for a designated territory ,as referenced in Item 12 Of this 
Disclosure Document and, is used in part to defray our costs for providing initial training, and other 
services.

The rnethod we use to calculate the Initial franchise Fee is uniform for all Ifanchi'ses that we offer 
through this Disclosure Docurrient, except that we offer the follo\ying liinited discounts respecting the 
first thirty Franchise, Agreements that we sign and enter into;

(a) Initial Franchise 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 discounted Initial Franchise Fee we add the number of Franchise 
Agreernents signed since the Issuance Date of this Disclosure Document and not the number of 
franchisees. If one franchisee enters into multiple franchise agreements we count each franchise 
agreement;

(b) Initial Franchise Fee: for Franchise Agreements. 11 to 20 - For Franchise Agreements 1.1 to 20 
that We enter into following the Issuance Date of this Disclosure Document the Initial Franchise 
Fee shall .be Twenty Nine Thousand Seven Himdred and Fifty. (S29„750) Dpllars=^ For purposes of 
calculating and determining application 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 
agreements we count each franchise agreement;, and

(c) Initial Franchise Fee fOr Franchise Agreements 21 to 20 - For Franchise Agreements 21 to 30 that we 
enter into following the Issuance Date of this DisclOsufe Document the Initial Franchise Fee shall be 
Thirty ,Qne Thousand Fiv.e Hundred ($31,500) Dollars. For purposes of calculating and determihihg 
application of this discoimted Iriitial Franchise Fee we add the aggregate, nurriber of Franchise 
Agreements signed since the Issuance Date of this Disclosure Document and not the number pf 
franchisees,, If one; franchisee eiiters into multiple franchise agreements we count each franchise 
agreement.

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; Franchise Agreement)' that yoli Will be authorized to develop under the Development 
Agreement (the “Development Area Fee”), the Development Area Fee that you must pay to- us is in 
addition to a discounted Initial Franchise Fee of Twenty-Five Thousand ($2-5;000) Dollars that you must 
pay tons at the time of signing the Franchise Agreement for your first Restaurant. At the time of signing 
the fi^anchise 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 $:f000 at the time of signing the fi-anchise agreement for each additional Restaurant that you 
develop under the Development Area.
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ITEM 6 
OTHER FEES

AlVrooiNT Due Date Remarks

6% of Gross Sales
(Noic3)

Due weekly on the 
Thursday of each 
week for the 
preceding week.

This payment will be debited 
automatically from yotir biisihess 
bank through ACH, See, Notes 1,2 
and 3,

Brand
Development
Fund
(Note 4)

Up to 2% of Gross
Sales. Currently we do 
not charge a Brand 
Development Fund
Fee

Due weekly on the 
Thursday of each 
week for the, 
preceding week:.

This payment will be debited 
automatically’ firOrn yOiir’business 
hank through ACH. See, Notes 1 
and 4,;.

LocaJ Marketing
(Noic,5)

Nliiniinum of 2% of 
monthly Gross Sales.

Monthly, as 
incuned by you 
and negotiated 
with local 
suppliers.

You, must spend not }ess’ than 2% of 
Gross Sales per month on pre­
approved business developmentand 
marketing within your designated 
territory. See, Notes 1 and 5.

Grand Opening 
Marketing
.(Note 6)

SI 0,0,00 Prior’to opening Prior to the opening of your >
Restaurant you must market and 
promote its .grand-opening. You 
must submit to us your grand­
opening marketing plan for pur 
approval prior to opening, See,
Notes’ 1 and 6.

Technology
(Note?)

S200 per month. Due monthly on 
the 5 th day of 
every month for 
the preceding 
month.

This;payment will be debited 
automatically from your business 
bank through ACH. See,, Notes 1 
and 7.

Initial Training 
for Additional 
Employees

Our then current • 
training fee, plus 
expenses. Our current 
fee is S30G per person 
per day.

On demand; - Under our-pre-opening initial 
training program, we will trainyou 
or yOur managing Owner and phe Of 
your designated nianagers 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 olir 
then current training fee. Inilial 
training:is conducted at facilities 
that we designate and you must pay 
for all other expenses, of your 
trainees, including salary ,, travel and 
accommodations. See, Note 1.
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8’

TYPE OF FEE
ttfotcll),

AMOUNT DueDATE Remarks

Supplemental
On-Site,
Training

Our then current daily 
rate per trainer, plus 
expenses. There is a 
two-day minimum for 
assistance. Our current 
daily trainer rate is 
$300 per day ..

On demand FoUowihg partfcipatipn in piir 
initial training program and the 
opening of your Restaurant, if you 
request that \ve provide training or 
assistance on-site at your
Restaurant Location, you must pay 
our then, current fee for each trafner. 
You must also reimburse US for .pur 
trainer(s) expenses including, travel 
and acccrnmcdaticns. See, Note 1;

Annual
Conference

1 (Nolc;8)

Varies On demand, prior 
to conference,

' This payment will be debited 
automatically from your business 
bank through ACH. The fee 
charged to you . for attendance at the 
annual conference shall not exceed 
$750.See,lSlGtes 1 andS'.

Royalty
Payment Late 
Charge

The' lesser of 5% per 
month of any late 
royalty payment or 
$5Q,

On demand Applies to past due payments of 
royalty fees. See, Note 1.

Royalty
Reporting
Charge

$50 per occurrence. On demand If you fail to timely submit to' us; a 
complete and accurate rpyalty 
report due weekly on the Thursday 
of each .week for the preceding 
accdunting week .jyou will be 
required to pay a royalty reporting 
charge. See, Note 1.

Financial 
Reporting Late - 
Charge

$100.00 per 
•occurrence..................

On demand If you fail to timely submit to us 
yOuf ,unaudited:monthly profit and - 
loss statement and balance sheet 
within 60 days after the end of each 
month, you will be;requifed to pay 
a fee of $100.00. See,.,Note 1.

Interest Charges The lesser of 18% per 
annum or the 
maximum legal rate 
.allowable by the State 
in which your 
Restaurant, is located

On demand. Applies to past due payments of 
royalty fees, brand development 
fund fees, advertising fund fees and 
all other fees; charges, interest and 
paymehts due to us from you.

Interest begins to. accrue on the date: 
that any payment is due from you to 
us. See, Note 1.
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TYPE QF Fee
. CNSiel:)

AMOUNT Dub Date Remarks

Review and
Audit

Actual costs Oh receipt of 
invoice.

You must pay to us the costs’ that 
we incur i'h re.vie\Ving and auditing 
your records if the review and/or 
audit performed by us results in a 
finding that you failed to comply 
with the teims of yOur Franchise 
Agreement. These fees include the 
actual costs that we incur mcllidirig, 
fees for accountants,.attorneys, 
administrative staff, travel, meals 
and lodging expenses. See, Note 1,.

Transfer SlOjOGO Prior to the date of 
transfer.

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

Renewal SlG;000 Upon signing 
renewal franchise 
agreement

If we approve renewal of your 
Franchise Agreement, at the time of 
renewal, you will be requiied to. 
sign our then current Franchise 
Agreement and pay the renewal fee.

Collection Costs 
and' Attorney
Fees

Amount incurred by 
us to collect unpaid 
royalty feesi and other 
fees or siinis diie from 
you to us.

On demand Includes fees and expenses incurred 
by us, including legal demands and 
litigation, related to your breach of 
the Franchise Agreement, and^ 
ihCludihg attorney fees, deposition 
expenses, expert witness fees, 
accounting fees and filing fees. See, 
Note 1.

NSF Check Fee 
of Failed 
Electronic Fundi 
Transfer

5% of amount or $5G . 
whichever is greater 
or maximum fee 
allowed by law.

On demand... Applies to payment of Royalty Fees 
and Advertising Contributions and 
any other payments' to us. See, Note
1.

Non-compliance Amount'of fees, costs 
and/or expenses that 
we inCiir in connection 
with your
nonperformance of 
your obligations under 
the Franchise 
Agreement. Includes 
attorney fees.

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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Type^ofFbe
(NotcT)

Supplier Review

AMdUNt

Our actual costs to 
review a supplier 
.suggested by you

DUE Date

Within 14 days of 
invoice.

Remarks

As determined by us, in our 
reasonable business Judgment. We. 
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 paynients 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 Agreement or open multiple Restaurants then 
these fees .shall apply, respectively, to each and' every Restaurant. All fees; are payable' to us unless 
Otherwise noted and are not refundable unless otherwise noted. All fees payable to us. shall be payable 
subject 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 yoiir business bank account.,

You will be required to sign an ACH authorization fOrrri (Franchise Agreement, Exhibit 11) permitting us 
to electronically debit your designated bank account for payment of all fees, payable to us (other than the 
Initial Fratichise Fee) as well as any iamount 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 electronic funds tiansfer systems that we 
designate and require in the Operation of your Restaurant. YOu niust pay all service charges and fees 
charged to you by your bank sO that we may electronically debit yoiir bank account.

Note 2: Royalty^ Fees - You must pay a contihuing royalty fee equal to Six (6%) Percent of your weekly 
Gross Saies (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 be paid under 
any applicable federal or state; laws, you must Compensate us in the inanner pfescribed by us so that the 
net amount or net effective rate received by lis is not less than that which has been established by the, 
Exanchise Agreement and which Was due tO. us oh the effective date of the: Franchise Agreement. _ , . .

Note 3: Gross Sales - “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 source defiyed, 
whether in form of cash, credit, agreements to pay or other cohsideration including the achtal retail value, 
of any goods or services traded, borrowed, bX received by you In exchange for any form of non-money 
consideration (whether or not payment is received at the time of the sale), from or derived by you or any 
other person or corporate entity from business conducted or which started in, on, from or through your 
Restaufaht and(or your Restaurant Location, whether such business is conducted in compliance with or in 
violation 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 yb^' (including any person and/Or 
corporate entity acting on your behalf) from husiness conducted Within and/or Outside your designated 
territory that is related to yOur Restaurant :and/6r a competitive busihess ioeated and/or operated at your 
Restaurant Lbeatibn, within your designated temtory, 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 development fund fee 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,%) percent of yoiir monthly Gross Sales toward the marketing and promotion of your Restaurant. Your 
local marketing efforts and expenditures must be targeted to a market comprised of your designated 
territory and may only include media, networking, business development, piiblie relatioiis and other forms 
of business development that we designate and pre-approve.

Note 6: Grand Opening Marketing - You must spend not less than Ten Thousand (SI0,000) Dollars 
toward the nrarketing and promotion of the grand opening of ,your Restaurant. Your marketing must be- 
prcTapproved by us;

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

Note 8: Annual Corifererice - 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 designate. 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 lan amount not 
exceeding Seven Himdred and fifty (S750) Dollars*. We reserve the right to waive the Annual Conference- 
Fee for those franchisees that attend the conference and to charge the Annual Conference Fee to those 
franchisees who fail to attend,

tRBMAlKDER OF PAGE INTENTTONALLY LEFT BLANK]
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A.

ITEM 7
ESTIMATED INITIAL INVESTMENT 

YOUR ESTIMATED INITIAL INVESTMENT 

Franchise Agreement

tybeof
Expenditure

(Note IJi

Amount METHODOF
PAYMENT

When DUE TO Whom 
Payment isMade

Initial Franchise $35,0.00 Lump ;sum When you sign 
the Franchise 
Agreement

Us

Construction 
and Leasehold 
Improvements
(Note 3)

$160,000- $300,000 Varies 1 Prior to opening Approved Third party 
suppliers .and 
vendors, subject to 
our specifications

Furniture,
Fixtures and

$40,000 -;$60,000 As billed As incurred Approved Third party 
suppliers and 
vendors, subject to 
our specifications

if $3,000 - $5,000: As billed Before opening Approved Third party 
suppliers and 
vendors, subject to 
our specifications

Computer, 
Software and 
Point of^al^ 
System

$3,OO0 - $5,b00 As billed As incurred Approved Third party 
suppliers and 
vendorsy subject to 
•our specifications

Initial Inventory
•(Note 7). • • • "

$10,0p0-$15,000 As billed Before opening Us;, pur'affiliate,,pr 
third party suppliers 
and vendors, subject 
to our specifications

Prepaid Rent 
and Lease

$6,000-$13,000 Lump, sum Varies Third party landlord

Utility
Deposits
(Notc.9)

$500 - $2,000
As billed Befdrei opening Utility companies

Insuraiice- 
Deposits and 
Premiums
■(Nolc 10)

$2,500 - $5,000 As billed Varies Insurance companies
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. Tyre OF
EX'PENDr.TURE

iSore, !•)'

AMOUNT METHOD C)F 
Payment

WHEN DUE: TOWHOM 
PAYMENT IS Made

Travel and 
Lodging for 
IriitialTraining
(Notc-11)

$5,000.-S:I0,0G0 As inciu-red Before opening Third' party

Grand Opening
Marketing
Expense
.(SlotbI2)

$10,000-20,000 In accordance 
with your 
grand opening 
marketing plan

As incurred but 
prior to opening

Approved Third party 
suppliers and 
vendors, subject to 
oiir specifications and 
approval

Professional
Fees ‘^'"“'^ "3,

$5,000 ^ S2O,0’O0 AsJbilled Before opening Third parties, 
including attorneys, 
accountants and 
architects

Business'
Licenses and 
Permits
(N6to'14)

$500 - $11,000 Lump sum Before opening> Govemnient
authorities

Printing, 
Stationary and 
Office Supplies
(Nolc.'lS)

$1,000-$2,500 As billed Before opening Third party

Additional
Funds - Initial 
period of 3 
months
(NoIcl6)

$30,000 - $45,000 As incurred Before opening Us, utilities 
approved vendors, 
emplbyees and other 
providers of'services 
and/or goods 
necessary for the 
operation of your 
Restaurant.

TOTAL,
ESTIMATE

$311,500 to $538,500

Footnotes to Item 7
“Your Estimated Initial Investmenf’

Note F: About Your Estimated Initial Investment - These are only estimates and your costs may vaiy 
depending on the size of your Restaurant, economic and market conditiohs, competition, wage rates, the 
capabilities of your management team-, your business experience and other factors, You should carefully 
review these, estimates with your business^ accounting and^ legal adyisbrs before making any decision in 
signing a Franchise Agreement. These, estimates do not include interest and financing charges that you
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may incur and they do not include royalties; marketing development and other continumg fees that you 
will be required to pay to us. Payments arc non-refundable' unless otherwise noted. We dp not offer direct 
or indirect financing; The total estimates are based on our experience in establishing a Restaurant. Your 
costs may vary based on a number’of factors including the geographic area in which you open, local market 
conditions, your Restaurant Location, the thne it takes to build sales and your skills at operating a business. 
We recommend that you Use these categories and' estimates as a guide to develop your own business plan 
and budget and investigate specific costs in your area.

Note 2: Initial Franchise Fee - The Initial Franchise Fee for a Restaurant under the Frarichise Agreement 
is'Twenty-Five Thousand (S25,000) Dollars. All fees paid to us for' ydur ihitial franchise fee are non- 
refundable, There are no refunds under any other circumstances; including if you breach the franchise , 
agreement and we fennihate the f ranchise Agreement.,

Note 3: Construction and Leasehold Ilmprovements - This estimate'is: for the cost of construction and 
build-out of a Restaurant but does not including, flimiture, fixtures and equipment, We have based our 
estirhates oh our experience in establishing a Restaiuanf. Our estimates'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 high irnproyement cost estimates; 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 “yariilla box” stage which refers to the interior condition of either a new Or 
existing building in which the existing improvements generally consist of heatiiig/Cpplihg vvith delivery 
.systems, essential lighting, eiectri'cal switches land outlets, lavatories- a finished ceiling, walls -that are 
prepped for painting anda concrete slab floor: These numbers' are not ihelusiye of any architect fees or other 
fees charged by licensed professionals ;(other than general cpntractdrs, and ficensed tradesmen) and do not 
include any special heating cooling or ductwork required by a restaurant. They also do not include any 
financial contributions by a landlord. Thefe are many yafiables that may impact your overall,costs including; 
landlord contribution, the size of yoiir Restaiuanty rates for construction, personnel, freight, vendPr pricing 
and taxes, overall costs and efficiencies in your market. The costs for developing your Restaiirarit may be 
higher Pr 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 required to 
purchase ovens,, baking equipment, rhixing equipment, refrigeration, freezers,, kitchen eqiiipnient,, prep 
stations, service stations and Coraputer equipment fi-om us, our approved manufactiuers, and/or Suppliers 
and/or subject to our specificatipn^. The costs for fiimiture arid fixtiires may differ depending on the 
material quality and on other factors. Significant factPrs that vvill irifluence and will increase the; cost of 
furniture, fixtures and equipment will depend Pn the size of yom- Restaurant., The costs listed here: dp npt 
include any transportation or set up cPSts.; It is assumed that some of the .equipment will be leased. If you 
elect to purchase such equipiiient, your costs may be higher: Third-party fihancing may be ayailable fpr 
quahfied candidates for some of the leasehold improvement costs, however; with such financing comes 
asspciated costs .and fees which will cause the cost tp exceed what .js indicated in this.chart.

Note 5: Signs - You are reqiiifed to purchase, subject to our design and construction specifications and 
approval, interior and exterior.signs and displays that we designate. This estimate is fpr. the cost to produce 
wall signage to be> mpunted to the outside of the building as well as all interior .signage; This estimate 
includes'-Pther elemcnts of ,brand identification within the Restaurant such as'wal.! graphics.

Note 6: Computer, Software and Point of Sales System - The point of sales (“PQS”) system is the 
equipment that tracks the sales of yOur Restaurant. Ypii will be required to pine base and utilize a Revel 
Systems, POS and you will need to maintain a dedicated computer at the Restaurant Location that maintains
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a Gonsistent high-speed internet connection 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 affiliate on from our designated suppliers are paid for at Standard prices and terius and' 
your ongoing inventory must be purchased frOm either 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 und the 
isize and Ipcatibn of the property that yoii elect to purchase Or lease. The “Estimated Initial Investmenf’ 
for the establishinent of a Restaurant is based bn the assumption that you will be leasing 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 iSecurity 
deposit is something that you will negotiate directly with the landlord and will vary significantly based 
on a numberof factors, including the desirability of your leased location .and your own negotiations. Our 
estimates are based On the assiunption that the typical square footage for a Restaurant ranges frOin 800 to 
1,500 square feet. If your Restaurant Location is in a 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: foil or in part depending upon your lease or rental contract. This estimate does not include the purchase 
of real property should yoireleet to purchase the real property of your Restaurant Location.

Note 9: Utility Deposits - To secure the appropriate utilities required for the operation of your 
Restaurant, including gas, electric, water, sewer and internet access, you will be required to pay UpfrOnf 
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 tuning of those 
payments will be determined based on your agreement with your insurance company and agent. The: cost 
of yoiu insurance coverage will be based on factors outside of ouf control. The amount charged for 
insurance coverage may be significantly more or less than Oiu estimafe. This estimate is for the cost of an 
initial deposit in order to obtain the minimum required insurance. You should cheek with your local canier 
for actual premium quotes and costs, as well as: the actual cost of the deposit. The cost of coverage will vai^ 
based; on the area in which your Restaurant Will be located, your experience with the insurance'caixier, the 
loss experience Of the carrier and other factors beyond our control. We recommend that you consult with 
your insurance agent before signing a Franchise Agreement.

Note 11: Travel and Lodging - Prior to opening your Restaurant you must complete pur 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 oiir training program, and the salaiy and benefit costs of your attendees. Costs vary due tO distances 
from your location to our training facility and the quality of the food and 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 forThe cost for you or your Managing. Owner and one designated manager (two individuals 
in total): to attend the initial training program held in Industry, CA, We do not charge tuition for training fee 
for you or yoiir designated Managing Owner and one of your designated managers; You will be responsible 
for all costs associated with attending the initial training program; for you arid your staff. Your costs will
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depend on the' number of people attendihg trainings their point of origin, method of travel, class of 
accontmodation and jiving expenses (food, transportation, etc.). The duration of the training program is 28 
hours ovefia period of 5 days. This estimate.does not include the'cost of labor.

Note 12: Grand Opening Marketing Expense - You niust speiid a rninimum. of Ten Thousand 
(SI0,000) Dollars prior to the opening your Restaurant tp promote your grand opening. You must submit 
your grand opening marketing plan to us for our preTapprpval..

Note 13: Professional Fees - These estimates areTor costs, associated with the engagement of professibnals 
such as attorneys^ accountants and architects for advisories consistent with the-start-up of a Restaiirant, YoiC 
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 yoiir Restaurant. 
We recommend that you seek the assistance of professional adyisofs when evaluating this franchise 
opportunity,, this Disclosure Document, the Franchise Agreement and, if applicable, the Development 
Agreement, It is also advisable to consult these professionals to review any lease and other contracts that 
you will enter into as part of the development and operation of the Franchised Business.

Note 14: Business Licenses and Permits - You must apply for, obtain and maintain aU required peniiitk 
and licenses necessary to operate the Franchised Business, The licenses will yafy depending on local, 
municipal, county and state regulations. All licensing fees are paid directly to the governmental 
authorities when incurred, and are due prior to opening the Ffapchised Business.

Note 15: Printing; Stationary and Office Supplies - This figure is primarily for printing a start-up order 
of stationery, menus and business caids bearing the Licensed Marks and a supply Of office materials’.

Note 16: Additional Funds - You will need additional capital tP siippdrt on-going businesses expenses, 
including business expenses such as payroll, inventory., marketing, rent and utilities; In making thisi 
estimate'we have not Considered and do not estimate sales revenue that you may or may not generate-. It isi 
extremely common for new btisipesses tq generate negative'cash flow. This estimate: is only to cover on­
going expenses'during the initial start-up phase of the Franchised Business comprised of the first three (3) 
months following the opening of the Franchised Business. This is only an estimate and we cannot assure 
you that you will not incur additional expenses durihg the ihitial start-up phase or that you will not require- 
additional capital (not included in this estimate) beyond the three (3) month initial start-up phase.. There is 
no assurance that additional working capital Will not be necessary during this start-up phase or after. This 
estimate is for one Restaurant and if you sign a Development Agreement the estimated amount will be 
required for each Restaumnt that ypu develop. We have relied on the expefieriCes; of puf affiliate in 
making this’ estimate.

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

[REMAINDER 0F PAGE rNTENTlONALLY LEFT BLANK]
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B. Development Agreement

YOUR estimated INITIAL INVESTIVIENT '>

-
Tvpeof

E:X-PENDITLREf»
AiyiOtiNT Method

OF’
payment

WHEN Due To W hom 
.Payment ismadb

Development Area
Fee (Now 2),

$48,000-$216;000 Lumpsmn When you sign 
the Franchise 
Agreement

Us

Initial Investment 
to'Open Franchised 
Business

$31 1,500 - $538,500 See Chart A of this Item 7

TOTAL
ESTIMATE

$359,500 - $754,500

Explanatory Notes to Item 7 for Deyelopment Agreement

Note 1: About Your Estimated Initial Investment - All payments' and fees are noinrefundable unless 
otherwise noted. We dp not offer direct or indirect financing. This chart and estimated initial investment 
applies to your sighing of a Developnient A,greement that will designate and grant to you the right to, 
potentially, develop and operate between three (3.) to ten (1,0), Restaurants, as well as the estimated initial 
investment for you to open your first Restainant under your Development Agreement.

Note 2; Development Area Fee and Franchise Fees - When you sign a Development Agreement you 
must lalso sign a Franchise Agreement for the first Restaurant that you will be required to develop under 
your Development Agreement. At the time of signing your Development Agreement,, in addition to 
paying us the Ffanchise Fee for your first Restaurant., you must pay to us a Development Area Fee. The 
amount of foe Development Area Fee varies depending on the number of additional Restaurants (over and 
above the-fu’st Restaurant authorized by the Franchise Agieement that you must sign simultaneously with 
the Development Agreement) that you will be authorized and required to develop and operate within the 
Development Area.

Under a Development Agreement 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 Tw,enty Four Thousand (S2T;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 ihitial Ifanchise fee of Twenty-Fiye Thousand ($25,0,00) Dollars that you will be required to pay at 
the time Of signing the Franchise Agreement for foe first Restaurant in your Development Area and the 
Development Area Fee that you will pay to us at foe time of signing the Development, Agreement, you 
will pay to us an Initial Franchise Fee of One Thousand ($1,000) Dollars at the tune of signing the 
franchise agreement for each additional Restaurant that you develop within foe Development-Area.
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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 (IG) Restaurants and the estimated 
initial investment for developing one Restaurant. This estimate .does liOt include the estimated initial 
investment that you will incur each and every tiine you develop a Restaurant under your Pevelppment 
Agreement, except for yoUr first Restauraht.

ITEMS
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERViCES

You may only offer and sell the System Products' and Services that we designate^arid yOii may only utilize 
those products, supplies,, equipment, ingredients and services that we authorize and designate in writing. 
To ensure that Our standards arid specifications of quality. Service arid System development are 
rnaintained, you must operate your Restaurant in sti-icf conformity wjth the Franchise Agreement and the 
rhethods, standards, 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 restricted goods and Services for the deyelopmerit 
and operation of your Restaurant, Source restricted goods and services are goods and Services that must 
meet our specifications' and/or must be purchased frOm an approved or designated supplier. W& may 
designate a .supplier (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 nOtiiy you of 
these changes in various ways, including written or electronic correspOndericei amendrhents and updates 
to our Manuals, verbal and other foims of conununicatipn. We formulate and modify our standards, and 
specifications for products and services based Oh our industry experience and our management decisions 
as to the overall opefation and expansion Of the System.

Suppliers and Supplier Criteria
We may designate ourselves, and our affiliates as exclusive suppliers of source restricted' goods and 
services. We;may designate, ourselves or a third party as exclusive Supplier iiresipectiye Of ,the existence of 
competing suppliers'. If there is no designated supplier foj a particular item, you will purchase all 
products- supplies and services from Suppliers who meet our specifications and standards.

If yOu want 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 approval and submit 

. additional information that we may request. We.may charge yOu, a Supplier review, and.testing fee, and we.._ 
may request that you send us sarnples from the supplier for testing and documentation from the supplier 
for evaluation. We may also requife,.subje,ct tO'our discretion, that we be allowed to inspect the-supplier’s 
facilities, We will notity 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 oiu 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 pur'standards,, specificatiOhs and production requirements, the 
suppliers, quality Control, whether Or not ve are the exclusive supplier of the particular item, whether or 
not OLir affiliate Or affiliates are 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 estimate that your purchase of goods and Services from suppliers according to our speci'ficatiohSj 
including your purchase of goods: Or services from our designated exclusive suppliers, to represent 
approximately ^80% of yOur total purchases and leases in establishing the Franchised Business and 
approximately 80% of the On-going Operating expenses of your Franchised Business. Currently,, neither us
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nor Gur affiliates are approved suppliers of the source festficfed 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 yoiir Restaurant; System Ingredients, Equipment and Supplies; 
Furhifu're and Fixtures; Signage; Computer Equipment; Branded Items and Marketing Materials; and 
Insuraiice.

1. Lease: - We do not review the temis 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 “Lease Rider”) and that you collaterally assign the lease to us as set forth in the collateral 
assignment of lease attacfied 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 fonn set forth in 
Exhibit '? to the: Franchise Agreement. The Lease Rider is intended to afford us certain rights including 
oin right to be notified in the event of a lease default and, potentially;, fonts to enter the premises of your 
Restaurant Locatibn.

1. System Ingiedients. Equipment and Supplies - Your Restaurant must maintain an initial and ongoing 
inventory 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 designate and that ,meet our standards and specifications. You may purchase uubranded 
furniture and fixtures from any supplier of ypUr chobsing, provided that the furniture and fixtures meet 
oUr specificatipns and standards, which may also include specified manufacturers and brands. If the 
fumiture and fixtures; that we designate are specified to be branded with the Licensed Marks, then 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 fi-om our designated suppliers.

5. Point of Sale and Computer Equipment - Currently you are required to purchase POS system as 
designated in the Manuals with a minimum of 1 and a maximiun 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 youi' Restaurant. In general, you will be required to obtain a 
cOrnputer system that will consist of certain hardware, software, and peripheral devices such as, 
printersv You will be required to meet our requirements invoiving: (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 internet access mode.

6. Branded Items and Marketing Materials - All materials bearing, the Licensed Marks (including, but not 
limited to, statiohary, business cards, brochures, apparel, signs and displays) must meet our standards and 
specifications and must be purchased from either 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 exclusively use, at your Cost, our designated supplier for social and digital media 
markefing services and exclusively use, at your-Cost, biir 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 presently 
disclosed in the Manuals and as: we may modify. Ail msurance policies required under your Franchise 
Agreement and as set fprth in the: Franchise Agreement must be written by a responsible carrieri 
reasdnably acceptable to us and all insurance (excluding workers’ compensation) rnust narne us, oih 
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 fo 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.

Insitfance eovefage rnust be at least as coinprehenSive as the ininimurn requifements, set forth in the chart 
below and in ;the Franchise Agreement (Article 8 of the Franchise Agreement). You.-must consult your 
carrier representative to :determine the' level of coverage necessaiy for the Franchised Business. Higher 
exposures may require higher limits.

Insurance Requirements

a) Coverage :against direct physical loss or damage to real and personal property, including 
improvements and betteiments, for :alhfisk 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 insruable value;

c) : Eomprehensive general liability insurance, written on an occurrence basis, extended to 
include contractual liability, products and completed operations, and personal and advertising 
injury, with a combined bodily injury and property damage limit of at least $1,000^.000 per 
occurTence, $1,000,000 in aggregate;

d) Statutory workers' compensation insurance and employers' liability insurance aS requifed by 
the law of the state in which ypiir Restaurant is located, including stattitofy workefs' 
compensation limits and.emplpyers; liability limits of at least $1,000,000;

e) Business autompbile insurane.e (including liability insurance, coverage for non- 
owned automobiles) with a combined single bodily injiuy and property damage limit of at 
least $ 1 vOOQiOOO per occurrence;

f) Business interruption msurance, oTat. least $200,000;

g) .Commercial umbrella liability insurance with total liability limit of at.least $1,000,000;

h) Products liability insurance with a limit of at least $1;000,000„ which pdlic.y rniist be 
considered primary;

i) 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 Gooperatives
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 pr all of the Restaurants under the System and,, in 
doing so, we may limit the nuinber Of approyed vendors’ and/or suppliers that you may purchase from and 
we may designate one vendor as your sole .supplier. Presently there are no 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 or approved suppliers.

Our Right toiReceive Compensation and Qur Revenue from Source Restricted Purcha^ses
We and/or our affiliates may receive rebates, payments aiid other'material behe'fits from .suppliers based 
on franchisee purchases and we teserye 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 irom suppliers of 
franchisee purchases of source restricted products or services'.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 9
FRANCHISEE’S OBLIGATIONS

This table lists your principalrobligatigns under the franchise and other agreements. It will help you 
find more detailed information about your pbligatipns in these agreements and in other items of 
this Disclosure Ppcument.

Table Abbreviations; “FA” - Franchise Agreement; “DA”- Development Agreement

Obligation Arficle(S) in A;greement Disclosure Dpeument
Item

■a. Site selection, and acquisition/lease FA: Articles 1, 2.A„3.A and
3.B
DA; Articles 1, 2^ '5.5„ and 5:6'

Items 7 and 1,1

b. Pre-opening purchases and leases FA: Articles 1, 3 and 8, 5.A
DA: N/A

Items 7 and 8

c. Site development and other pre^ 
opening requirements,

FA; Articles 1, 3, 4, 7.F, 7.G,
7.1, 7.J, 8 and 9.B'
DA; Articles 1, 2, 5.5,,and 5.6

Items 6, 7 and 11

d. initial and ongoing training FA: Articles 1, 4 and 7.J
DA: N/A

Item 1,1

e. Opening FA: Articles 1 2, 3',4 and 9.B
DA: Articles 1, 2, 3,-4,1, 4.4,
4.5, 4.6 and 4.7

Item 11

f; Fees FA: Articles 1, 3', 4.A, 5, 9, 13, 
13, 14, 15, 16 and 18.N.
DA: Articles 1, 2,4, arid 5.2

Items 5, 6 and 7

g., Compliance with standards and 
policies/manual

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

■DA:"ArticlesT,2ahd5: ■ '

Items 8 and 11

h„ Trademarks and proprietaiy 
infonnation

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', 4.D, 7.F; 7.G. 
7.H, 7.1, 7.J and 8
DA; Articles I, 2 and 5

Items 8, 11 and 16

j. Warranty and customer service 
requirements

FA; Articles 1 and 7
DA; N/A

Item 16

k. Territofial development and sales 
quotas

FA: Articles. 1 and 2
DA: Articles 1 and 4

Item 12
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Obligation Article(s) in Agreement Disclpsure Document
Item

1. Ongoing product and service 
; purchases:

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

Item 8

m. Maintehahee, appearancetand 
remode iiiig; req uirements

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

Items 7 .and 17

n., Insurance FA; Articles 1 and ,8
DA’iN/A

Items 7 and 8

0. Advertising FA: Articles 1,3,F,4,D, 7,1,9 
and 11 

; DA-:. N/A

Items 6 and 11 :

p. Indemnification FA: Articles 1. and 10
DA: N/A

Item 6

q. Owner’s participation,, management, 
staffing

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

Items 11 and T5

T. Records and reports FA; Articles 1, .5 and 12
DA:, N/A

Item 6

s. inspections and Audits FA;-Articles i and 13
DA-N/A

Items 6 and 11

f. Transfer FA: Articles 1 and 14
DA: Articles 1 and 6

Item 17

u. Renewal FA: Articles 1 and 15
DA: Articles 1 and 3

Item 17

V. Post-terminatioh obligations FA; Articles 1, 6., 17 and 18 
DA;N/A- -- -..............

Item 17

W. Non-Competition Covenants FA: Articles 1, 6 and 17 and 18 
DA:: N/A

Item 17

X. Dispute Resolution FA: Articles 1, 18.F and 18.G 
DA: Articles 7

Item 17

y. Other: Individual guarantee of 
franchisee obligations

FA: Articles 1,2.C, 6, I4.C and 
14.E
DA: Articles L, 2.5, and 6.2;

Item 9
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ITEM 10 
FINANCING

We do not offer direct or indirect financing. We do not guarantee 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 yoii the right to operate a Restaurant at a single: Restaurant 
Location that js located within a designated teiritoo', (Franchise. Agreement, Article 21;

2. Franchise Agreement Designated Territory - Once you secure a Restaurant 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,L

3 . Developrnent Agreement DevelOptnent Territory - If you have; entered into a Development Agreement, 
we wiii designate your Development Territory. The Restaurants to be developed by yoii must be located 
within-the Development Territory. Once you select a Restaurant Loeation(s) that we approve within the 
Development Territoiy, 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 21;

4. Mariuals - We will loan you a copy of oilr confidential and proprietary Manuals. You must operate the 
Franchised Business in accordance with the Manuals and all applicable lawSi rules; arid regulations. At.all 
times, we reserve the right to supplement, modify and update the Manuals. (Franchise Agreement, 
Articles i and 4.DL The operations manual as of the Issuance Date of this Disclosure Document currently 
cofnsists of 50 pages and the table of contents to the operations manual is attached aS Exhibit C to this 
Disclosure Document (Franchise Agreement, Article 4)., The major subjects contained in the operations 
manual consists, of establishing, developing, raarketing and operatirig the Franchised,Business;

5. Site Review,. ApprovaLand Designated Territory - We will review the proposed site that you select for 
your RestaUrarit Location -and we. will notify you of our approval or disapproval of your proposed site. 
Oiice you select a site that we approve Of as yoiir Restaurant Location, we will designate your Designated 
Teititory. Hbweveri if you negotiate and we agree to designate and grant to you a Designated Territory 
prior to your selection of a Restaurant Locationj 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 iriore detail below in this Item 11 .

'6., Approved ^Suppliers and Distributors - We will provide you with a list of our approved suppliers and 
distributors (to the extent that we have desigriated them),- either .as part of the Mariuals or otherwise in 
writing. (Franchise Agreement, Articles 3 and
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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 extent that we haye designated them), either as part of the 
Manuals or otherwise in. writing and we will revie\y and approye, in our discretion, your proposed 
signage, equipment, furniture aild fixtiures;, We do not provide assistance in delivering or installing.signs, 
equipment, furniture, or fixtures. (Franchise Agreement, Articles 3 and 4);

8. Website and Digital Media - We will identity and locate your Restaurant on our website. You niay not 
utilize any websites,, web based media or digital inedia unless'expressly approved by Lis iti writing. We 
strictly control how you may or may not use websites and digital media and you must assign all website 
media and digital riiedia accounts to uS; (Franchise Agreement, 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 
Managing Owner and one management level employee or Owner must attend and complete our initial 
training program. We will provide you-(and lip to one of yoiir designated managers), with training 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 and is described below in this item 11 in more detail.

Site Selection
Although you are’ responsible 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 must obtain our 
approval. We will provide you with site selection guidelines. If your Franchise Agreement specifies and 
designates a Designated Territory., ypur Restaurant Location must be located within your Designated 
Territory at a Site that we apftrov.e. If you sign ,a Development Agreement than each Restaurant Location 
niiist be located within the Development Territory designated in the Development Agreement and at 
site(s) that we approve, within the Development Territoiy. 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 tlie Franchise Agreement.

Although there is no Specified time limit for us tP review the proposed site for 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 submissipn, to us of the information and 
doemnentation 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 factpi-s, traffic patternsv parking,, building structures, visibility and available sign 
locations;'(b) characteristics Of the proposed site; (c ) the location of your proposed site relative to ypur 
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 
Territoiy and proximity to other Restaurants, if you signed a Development Agreement and your 
Development Territory Was previously designated; and (e) whether or npt the landlord for the Restaurant 
Location approves of our Lease Rider in substantially the same fonn as contained in Exhibit 7 Of the 
Franchise 4gfeement.

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 terminate your Franchise Agreement 
withput refunding a;ny fees to you, It is ypur obligation tp consult' With government agencies, architects
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and.legal professionals to evialuate and. determine that your Restaurant Location permits the establishment 
and operation Of the Franchised Business and that yoii possess the necessary licenses and authority to 
operate a restaurant that offers and provides the. System Products and Services. (Franchise Agreement, 
■Ajticles.2, 3, 7 and 16)i

Time to Open
You may not open your Restaurant until you have completed our initial training requirements, obtained 
the necessary licensing and authorization from state and regulatory agencies' within yoiir Designated 
Ten itory, obtained and provided us with written proof of the required insurance, and have timely secured 
a Restaurant Location that we approved,

We estimate that the length of time between the signing your Franchise Agreement and opening your 
Restaurant to be approximately three (3 ) months to nine (9). months . Factors that may affecf this estimated 
time period include: (a) evaluating and selecting a suitable site for your Restaurant Location that is 
approved by us; (b) timeliness of your submission to us of information and documentation 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 training program to our satisfaction; (d) 
negotiating and obtaining a suitable lease for your Restaurant Location that is, approved by us;, (e) obtain 
third-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 Restaurant within nine (9) months from the date of 
signing your Franchise Agreement,, otherwise we may terminate yoUf Franchise Agreement without 
refunding any fees to yOu,

Post-Opening Obligations

1. Supplemental Training - We may require that you and yOiir Operating Manager participate in 
supplemental on-site training that we may designate and.require in our discretion^ We may provide, in our 
discretion, supplemental frainirtg on^site at yOur Restaurant Location. You will be required to pay our 
then current supplemental training fee, which is currently Three Hundred (S300) Dollars, per on-site 
tfainef, per day, plus travel expenses, meals and accommodation expenses incurred by us. (Franchise 
Agreement, Article 4.A.j;

2. Initial Training for Replacement Operating Manager(s) - Your Operating: Manager must complete, to 
our satisfaction,, bur initial training program^ We will pffer and inake available to your replacement 
Operating Manager our initial training, program which must be completed to our satisfaction. The initial 
training program will be provided by us at the facilities that we designate that, presently, is comprised of 
pur Restaurant located in Tustin, Galifornia and at the certified training; Restaurant that we designate in 
California. You will be, required to pay our then current suppleinental training: tee for replacement 
Operating Manager, which is currently Three Hundred (f300) Dollars, per manager, per day for. each 
replacement manager attending our initial training. You will also be, responsible for all costs inclined by 
yOur managers in attending pur ihitial training (Franchise Agreement, Article 4.A. and 4.^;:

3 . Communicati'qn of Operating Standards - We may establish, update and provide you with consultations 
and communications as to the standards, procedures and System requirements as to the Operation of your 
Restaurant including, but not limited to, System Products and Services, System Ingredients^ Equipment 
and Supplies, marketing and promotion standards, and as we may, in Our discretion, designate, modify., 
supplement and amend from time to time and, as; set forth in the Manuals which we may, in our 
discretion, modify from tune to time. (Franchise Agreement, Articles 4.B. and 4.D.);
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4. -Marketing Standaids 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 utilize. We will respond to your request respecting the 
communication of our approval -or disapproval of raarketirig materials’ and mediums that may be requested 
by you for use in the marketing and pfomotiori 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. Approved Vendors - We will provide the-names' and addresses of approved vendors and suppliers for 
the System; Products and Services and the System Ingredients, Equipment and Supplies. (Franchise 
Agreenlent, Articles -4.B. aiid 4.D;.f;

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 (S750) Dollars. You wiU be responsible for all travel and 
accOminodation expenses associated with your attendance at the conference. (Franchise' Agreement, 
Article A.B.');

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

8. Hiring and Training of Employees - We do not provide assistance with the hiriiig arid training of your 
emplpyees. Vou will be directly responsible for the management and supervision Of your employees. For 
the protection of the System you must ensure that all employees wear and maintain the proper unifonns 
with our approved System branded apparel and uniforms including, but not limited to the apparel and 
uniforms comprising System Ingredients, Equipment and Supplies. YOu must monitor and ensure that all 
System Ingredients, Equipment and Supplies and System Products and Services are prepared, maintained, 
and served in accordance with the System standards and Manuals;, and

9. Pricing - You will exclusiyely determine the prices that you charge for the System Products and 
S,ervices served and sold by your Restaurant. However, we may suggest pricing levels that we 
recommend.

Advertising

1. Generally - All advertising^ marketing, marketing materials and,all inarketirig mediums used by you in 
the marketing and promotion of your Restaurant must be pre-approyed by us in writing and' confonn 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 -expeiise. If .you wish to utilize marketing materials and/bf mafketirig hiediUms 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 (15.) days of your submission of the written 
request and sample marketing materials. Wei are not required to spend any amount on yom behalf on 
advertising in your designated territory. (Franchise Agreement,.Article 9);;

2. Local Marketirig.- You are not afithdrized to engage in ariy marketing unless We pre-appfoye 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 monthly 
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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bfochureSi displays, presentations and marketing campaigns (in the form of a source dpciiment) 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 specificatiohs. However, you will incur the direct costs .associated 
with duplicating and utilizing suCh marketing campaigns and in. haying such campaigns printed, 
distributed and/dj placed with media sources. (Franchise, Agreement, Article 9h

3. Sigital Media • and Website - All digital media and marketing must be approved by lis, We will 
designate for your Designated Tenitory information about your Resfaurarif oh the wWw.ymyusa.com 
webpage or such other websites as we may designate for the Systern., (Franchise Agreement, Article 9);

4. Brand Development Fund - We may control and administer a brand development fund (the "Brand 
Development Fund"! (Franchise Agreement, Article 9.A1. As disclosed in Item 6 of this Disclosure 
Document, you niust contribute a weekly sum not to exceed TWo Percent (2P/o) Of weekly Gross Sales to' 
the Brand Development Fund. We may use the Brand Development Fund for market studies^ research, 
service development, product development, testing, research studies, technology devel.opment,advertising, 
and public relations studies or services, creative production and printing of advertising and marketing: 
materials,advertising. copy and coittmercialS, tracking cosfSj.agency fees, administrative costs, which may 
include feimbursentent fpr direct administrative and personnel costs associated with advertising and 
pUbUc relatiohSi and any pther costs associated with the^ development, marketing and testing Pf 
advertising, marketing and public relations materials, and the purchase of media placement,, advertising 
time and public relations materials in national, regional or Pther advertising and public relations media in 
a manner determined by us,, in our discretion, fp be in the, best interest of the franchisees and the System. 
Our company and/Pr affiliate owned Restaurants may but are hot required to contribute to the Brand 
Development Fund. The Brand Deveiopment Fund will be required to maintain unaudited financial 
records detailing its expendimfes and will make available to you (no more frequently than One time in any 
twelve^mpnth pefiod) an unaudited accounting of how the monies contributed to the Brand Development 
Fund Were spent each year. We are not required to segregate the Brand Development Fund from Pur 
general operating funds and we are not a fiduciary or tnistee of the Brand Development Fund; The Brand 
Development Fund will not be used to directly promote yPur Restaiirant or the- raarketmg area in which 
your Restaurant will be located. (Franchise Agreement,, Article 9.A).. We may utilize the Brand 
Devetopmenf Fund to, develop, and test various media and technologies for potential utilization and/or 
improvement of the operations of Restaurants and the marketing of Restaurants. These technology 
developments and/pr 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 implemented ort behalf of 
Restaurants. You may or may not benefit from these technology deyelppraerits and improvements. 
(Franchise, Agreement, Article 9.A.);

We may use the Brand Development Fund to compensate ourselves for administrative fees associated 
with managing the Brand Development Fund and for our internal employee salaries, expenses and 
Overhead associated With or reasonably allocated to managing the activities of the Brand DcVelppment 
Fund and performing services on behalf of the Brand DevelPpmeht Fund mcluding, but npt limited to, 
directing, developing and managing media Of the Brand Development Fund. We will not directly utilize 
the Brand Development Fund to directly market the sale of Restaurants, however the advertising, 
marketing and brand develppinent materials developed (including the System website) may contain basic 
informatioh as to the availability of Restaurant franchises for sale and contact information for franchise 
inquiries.

5. Regional Advertismg Cooperatives - We have not established and, presently, do not require ypur 
participation in any Ipcal or fegional advertising cooperative’, but we reserve the right to, do’ so in the 
fuUire. (Franchise Agreement, Article 9); and
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6. Advertising Coimcil - We have not established and .advertising council biit reserve the right to do so in 
the future. (Franchise Agreement, Article 9.A).

Computer System
You must utilize the computer systems, point of 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 minimimi of 1 and a maximum of 2 configured liardware 
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 computer system that will 
consist of certain hardware and; software items and peripheral devices (siicH as printers). Among other 
things, you will be required to meet our requirements cpncernihgi (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 bo required to purchase varies depending on the size of your 
Restaurant with your estimated costs for a.computer and point of sale system being S3,600 ^ S.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 responsiblei for hardware repairs or replacement of systems 
that are no longer covered under warranty. Your estimated costs for the maintenance, repair and updates 
for the computer and point of sale systems is SI,500 per year. You will also be required to utilize those 
customer reward programs and systems tliat we; designate. There are no contractual limitations on the 
frequency or cost of this obligation. We will have independent access to all of the information and data 
that is electronically collected and stored on yOur point Of sale system' and, as such, will have access to all 
data related to the sales, inventory and'financial 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 complete the initial training program to our satisfaction no later than forty^fiye 
(-45); days prior ,to the opening of yolir Restaurant, the initial training program takes place; oyer an 
approximate ’5 day period. If mOre than two individuals attend initial training you will be charged an 
•additional fee per additional persons attending initial training (Item 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, food, automobile rental expenses; 
and employee wages that you incur in connection' with your attendance and participation in our mitiaj 
training program and the attendance and participation of yOiir designated managers in our initial training 
program. (Franchise. Agreement, Ailicle 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:

Subject
Classroom
Training
(Hours)

On the Job 
^ Training 
(Hours)

Location

Orientation 1 Ift Tustin, CA
Training Schedule, brand culture 
and goal Of owing a Yang’s' 
Braised Chicken Rice

2 0 Tustin, CA
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Subject

Service' Standards, Opening and 
Closing Procedures
Inyentofy and Ordering
POS System
Cleaning, Sanitation; and 
'Maintenance
Food Preparation
Kitchen Management.
Marketing .and Advertising
Personnel
Quality Control

Classroom'
Training
(Hours)
1

On the Job
Training
(Hours)
1

Location

Tustin, GA

Tustin, CA
Tustin, CA
Tustin, CA

T.ustin, CA
Tustin, CA
Tustin, CA
Tustin, G A
Tustin, CA

Subtotal Hours
Total Hoins

Instructional materials that will be utilized in the initial training process includes: oUr Manuals. AH 
training will be conducted, under the direction and supervision of our Director of Operations, Ah Naniazi 
and will utilize instructional materials coinprised of live instruction, handouts nnd the M^uals. For the 
period from October; 2017 to present, Mr. Namazi has been our Director of Operations where Mr. 
Nainazi has been involved in our franchise operations. From February 2013 and continuing to date, Mr. 
Namazi has been and remains the Constmction and Opening Manager for Gen Korean BBQ House. Mr. 
Namazi. was also the Area Manager for Dencp Family GOrp from December of 2013. through May 2014.1n 
laddition to initial training you wiO also be requited to participate in and satisfy all other training programs 
that we may establish respecting the operation of your Restaurant. (Franchise Agreement, Articles 4 and
Li)’-.

After the opening of your Restainant we reserve the right tp require that you (or your rnauaging 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 cOnneetibn \vith 
•your attendance. We will not require your attendance-at a System-Wide Training: PrOgrani for more than a ■ 
total of 5 days in, any calendar year.

ITEM 12 
TERRITORY

Franchise Agreement
Under the Franchise Agreement, we will grant to you, subject to our Reserved lUghts as discussed below 
in this; Item 12. the, right to develop and operate One Restaurant at a specific Restaurant Location that we 
approve. Once you identify a site that we approve for (your Restaurant Location we will then designate an 
area .around yOur site as your designated territOiy (the “Designated Territory”). The area ,that we designate 
as your Designated Territory will be detennined by us.

You will not receive an exclusive territory. You may face competition from other franchisees, from 
outlets that we o,wn, or from other channels of distribution or competitive brands that we control.

-Yang,Ming,Yu,Braised GiiTcken USA.Group FDD 4.I5,'20I8



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 identified below,, neither us nor 
our affiliates will establish or operate, or franchise any third-party to establish or operate,, a Restaurant 
usihg the Licensed Marks and S.ystem at a Restaurant Location wjthiri your Designated Territory. The 
scope of your Designated Territory will vary from the size of the designated territories of other 
franchisees in oiu 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 Territoiy will, generally, be a distance of one (1) mile frorri; the Restaurant 
Location in all directions travelable by road but inay be smaller based on populatipn density, 
demogfaphics, and geographical boundaries. Depending on the demographics and geography we may 
designate your Designated Territory where your Restaurant is located at the center of the Designated 
Territory or where yom Restaurant is located elsewhere within the Designated Territory. We may identify 
your Designated Territory by zip code, boundary streets, highways, county lines, designated market area, 
and/or other recognizable demarcations and delineate it in Schedule. 2 or Exhibit .5 attached to thC' 
Franchise Agreement. You may only offer .and sell System Products and Services from your Restaurant 
Lpcatipp located within your Designated Territory andi only to (a) retail customers for consumption on 
the preinises ,of your Restaurant Location, ,(b) personal carryout from your Restaurant Location, and (c) 
delivery customers located within your Designated Territory.

If an approved Restaurant Location, for your Restaurant is known 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 
Restaurant Locatipn fPr your Restaurant iS not known at the time pf signing the Franchise Agreement 
then, within one hundred and twenty (120) days of the effective date of your Franchise Agreement, you 
must secme a Restaurant Location that meets our standards and specifications and is approved by iis 
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 Temtory increases during 
the term pf your Franchise Agreement, We will not increase the size of your Designated Territory if the 
population within yOUr Designated Territory decreases during the tenti of your Franchise Agreement, The 
continuation of ypur Designated, Territory is not dependent upon the achievement of a certain sales 
volume, market penetration or any other contingency other tlian your continued compliance with and 
satisfaction, pf the terms and cpnditions of your Franchise Agreement. The Franchise Agreement does not 
grant any options, rights of first reflisal or similar rights to you for the acquisition of additional fianchises 
•within yoiu Designated-TeriitPry or.contiguous areas.. . ..... __ _ . ...... . ...

There are nd tenitprial restrictions from accepting business from Customers outside, of ypur 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 Tenitory. 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 hot use .alternative channels; of disfributiPn, such as the Internet, catalog sales, telemarketing, or= other 
direct marketing, tP make sales putside 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 develpp and operate an agreed upon number of Restaurants within a specified 
Develbpmeht Area, The size of your Development Area will vary sigrirficantly froin other franchisees'
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signing our development agreement and will be determined by us based on (a) the number of Restaurants 
that we authorize you to develop, and (h), the local demographics and geography of the area where we 
agree you will be opening, your Restaurantsi You will be reqiiired to sign our then current franchise 
agreemenf.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 franchises for Restaurants within your Development Area until the earlier of the expiratidm or 
terihination of the Development Agreement for any reason. The Designated Territoiy 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 operate the requisite number of 
Restaurants as: set forth in the Development Agreement, your right to .develop and operate additional 
Restaurants in the Development Tjerfitory vvill be terniinated; Gnce the Development Agreement expires 
Or is terminated, you will not haye any options, right of first refusal or similar rights for the acquisition of 
additiohal, establishment and/or development of additional Restainants within the Development Territory 
Or any adjoinmg or contiguous<areas

Reserved Rights
As to the rights granted to you under the Franchise Agreement and, if applicable, the Development 
Agreement, we and our affiliates reserve to ourselves: the exclusive right on any and all terms and 
conditions that we deeitt 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 actiYities 
(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 we deem appropriate and irrespective of the 
proximity to your Designated Territory and, i.fapplicablei Development Territoi^; (b.) acquire, merge with 
or otherwise affiliate with one of more busihesses of any kind, includmg businesses that offer and sell, 
products arid services that ate the same as, ,or similar to, the Franchised Business, and after such 
acquisition, merger or affiliation to own and operate and to franchise, or license others fo pwn and operate 
and to continue to own and operate such businesses of any kind, even if such businesses offer and sell 
products and services that are the same as of similar to a the Franchised Business (but not utilizing the 
Licensed Marks) within your Desighated territory and, if .applicablei within your Development Territory; 
(c) be acquired by or merge with or otherwise affiliate with one or more businesses of any kind, includmg 
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 arid .operate and franchise or 
license others to own and operate businesses that offer and seO products and sefvic.es that are the same,as 
or similar to the Franchised Business (but not. utilizing, thC' Licensed Marks) within your Designated 
Territory and, if applicable, your Development Territory; (d) use the Licensed Marks and System to 
distribute the approved products'and services offered and sold by tlie Franchised Business or products and 
services; similar to the approved products and services offered and sold by the. Franchised Business in 
altemative channels; of distribution (includmg supermarkets, grocery stores, wholesale Stores and ofiVer 
outlets) within or outside your Designated Territory and, if applicable,; your Development Territory; (e) 
operate, and grant to others the right to own and operate, a Restaurants in non-traditional sites including, 
but not limited to, airports,; bus and train stations, factories, federal, state or local government facilities, 
military bases, hospitals, amUsenieht parks, recreational facilities, schools, colleges and other acadernic 
facilities, seasonal facilities; shopping malls, theaters, workplace’ cafeterias, and hotels, botli within and 
outside your Designated Territory and, if applicable, your Development Territory; and {£) use the 
Licensed Marks and System and to license others to use the Licensed Marks arid System, to engage in all 
other actiyities not expressly prohibited by the Ffanehise Agfee.ment.
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Additional Disclosures

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

Your right to relocate yo.ur Restaurant is hOt guaranteed and is af pUr discretion. In evaluating your 
relocation request we will evaluate your compliance with ypur Franchise Agreement,, your prio_r 
operational histoiy, 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 
Matks that sells or will sell goods or services similar to those that will be offered by you through the 
Franchised Business.

ITEM 13 
TRADEMARKS

Under the temis of the'Franchise Agreement, you will be granted a. license to utilize the “Yang’s Braised 
Chicken 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 Restaurant. You may, only 
use the Licensed Marks in the manner authorized by us .in writing and pursuant to. the terms' of the 
Franchise Agfeemepf. You may not use the Licensed Marks in connection with die name of yOtir 
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 trademarks 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 USPTQr

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

.rights that are..affofded to/ederally.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..

Mark. Serial Nurnber for 
Registration 
Application'Filed
With USPTO

Application,Type Application Date

0
87456745 lA May 19,2017

Vang Ming Y,u Braised Cliickcn'USA Grgup'FDD 4i 15;20|S



There are no currently effective material deteiTfiinations of the; United States Patent aiid Trademark 
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 materiaUy affect your use of the Marks of 
otherfelated rights in arty state.

You are required to provide us with written notice as to any elaims 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 maintain the exclusive discretion to take any and all 
action's pr, to re'fraiii from any actipn, that we believe to be apprbpriafe in response to any trademark 
infringements challenge or claim. We possess the sole 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 necessary or advisable respecring the protection and/or maintenance of pur iriterests in the 
Licensed Marks in any legal prpceeding,,administfative'proCeeding or as may be Otherwise determined by 
us. As to the foregoing, we will reirriburSe you for the reasonable out-of-pocket adininistrative 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 
claims of infringement and unfair' competition related to the Licensed Marks,; provided that yoiir use of 
the Licerised Marks is in accordance with the Franchise Agreement, the Manuals, and is cprisistent with 
Guf ihstructipns and the license granted tp you. We will indemnify yPu 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 yoiu- Franchise Agreement, the Manuals, our written 
instructions, to you and, you have timely notified us of thexlaim, haveigiven 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 respect to any fees pr disbursements pf any attorney that you retain.

Ifiany 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 our discretion, that 

_itjs advisable,to discontinue land/or.modify, the: Licensed Marks, then we. will modify and/or replace the.. 
Licensed Marks and you must use the substitutions, replacements and/or variations of and/Pr to- the. 
Licensed Marks arid use the those trademarks, .service marks, logos and trade names required designated 
by us.. In such event, our sole liability aiid obligation will be to reimburse you for the direct out-oftpocket 
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 PRGPRIETARV INFORMATION

We do not pwn any patents. We have copyrighted or may copyright advertisihg materials and design 
specifications, pur Manu'als and other written materials and items,, We have not applied to the United 
States. CPpyright Office to register these copyrights. We have nPt 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 nn 
online or cloud based network that is a part of the System or designated by tlie System) used in 
connection with the Franchised Business. The Manuals contain information about our System, System. 
BrOducts and Services, System Ingredients^ Equipment and Supplies, proprietary products^ marketing 
systems, and, 'among other things, confidential 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 must also require your employees to sign confidentiality agreements that will require theni to keep 
confidential, both during and after their employment, all information designated by us as confidential. 
You must immediately inform us if you learn of any unauthorized use, infilngement or challenge tO the 
copyrighted materials, proprietary or confidential information, including but not limited to our Manuals. 
We will take any and all action(s:) (or relrain 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. If any 
third-party establishes to Our satisfaction, in ptir discretion, that its right to these niaterialS are superidri 
then you must modify Or discontinue your use of these 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,, meinber or partner be personally responsible for the manageinent and oyerall Supervision of 
yOur Restaurant, (the “Managing Owner”). Your Managing Owner must complete, to our satisfaction, our 
initial training program and be approved by us. Wliile 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-operating manager: (a) meets all of our minimum standards and 
criteria for managers; (b) completes our initial training prograin; and (e) signs Our confidentiality 
agreements (lan “Operating Manager”). We do not require that yOiu Operating Manager own any equity 
interest in the firahchise. (Franchise Agreement;- Article 7.J). At all times, your Restaiuant 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 Entity, each Of your members, shareholders and/or partners (collectively; 
“Owners”); must personally guarantee all of your obligations to us under the Franchise Agreement. Each 
Owner and Owner’s Spouse must personally guaiantee your obligations to us under the Franchise 
Agreement (Franchise Agreement, Article: 6 -and,, Franchise Agreement Exhibits 1 and You and each 
Owner and Spouse must also promise in writing that, among other things, during the tenn of the 
FfanChise Agreement you will not participate in any business that in any way competes with the 
Ffanchised Business, and that for thirty-six (36) months after the expiration of termination of the 
Franchise A,greement (with Said period being tolled dining any periods of nomcompliance), you will not 
participate in any competitive business located within and/or servicing customers located within your 
Designated Territory and a twenty-five (25) mile radius surrounding your Designated Territory. Further 
you will not 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 aU Other employees and agents: with access to our confidential 
.information will be required by Us to sign a Confidentiality agreement (Franchise Agreernent, Article 6 
and. Franchise Agreement, Exhibit 4).
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ITEM 16
RESTRICTIONS ON PRODUCTS AND SERVICES SOLD

Vou may only sell the System Products and Services' as specified ih the Manuals of otherwise approved 
by us in writing and may only sell the,products and services required by us. \Ve can change the products 
and services that ypu niust offer, There is no Urnitation oh our right to change the products and services 
■offered 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 yoiu Restaurant Location and as otherwise required by and in eomplianee with the standards we 
detenuine for the System.

[REMAINDER'OF PAGE INTENTIONALLY 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.

Provisibn

a. Length of the franchise 
:term

b. Renewal or extension 
of the term

Requiremerits for 
franchisee to renew or 
extend

Termination by 
Ranchi see

Sections in 
Franchise 
Agreement

Articles 1 and 
2.B

Articles 1 and 15

Articles 1 and 15

Articles' 1 and 
16.B

Summary

The term is ten (10) years.

If you meet our conditions for renewal you may 
renew your franchise for one additional ten (10) year
term;

You must: not be in defoult of the Franchise 
Agreement; have complied with all material terms 
and conditions of your current Franchise Agreement; 
your owners and the spouses of youpowners must be 
in compliance with and not have violated their 
agreements with us; give us one hundred and eighty 
(ISO) 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.;aU - . 
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 required to sign- 
may eontain terms and conditions rnaterially different 
from those in your previous franchise agreement.

You may terminate the Frahchise Agreement only if 
you are incompliance with the Franchise Agreement 
and we fail to cure a material breach of the 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 cure the, 
breach,
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PrbvKion

e. TeEminationby 
franchisbr without 
cause ^

Tenuination by - 
franchisor with “cause”

“Gause” defined- 
curabie defaults

h. “Cause” defmed-noD- 
curable defaults

Sections in 
Franchise 

Agreement

Not applicable

Articles 1 and 
16.A

Articles 1 and 
16.A(3)

Articles 1,6-Afl) 
and 16.A(2)

Summary

Not applicable.

Wc' can terihinate if you, are in default of the terms of 
the Franchise Agreement;

You will have thirty ,(30) days to cure ;a default where 
you; fail to timely lease a loeatiGn that we'ajpprove for 
your Restaurant; fail to timely develop.your 
Restaurant; fail to timely open your Restaurant; your 
deyeloprnerit and/or‘operation 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 as otherwise designated in the 
Opefatiohs Manual; refiise or fail to pay .a supplier or 
vendor without legal justification; fail to operate your 
Restaurant in conformity with our System or 
otherwise violate the Franchise Agreement, except as 
to events of default that are not curable.

You have ten (1 G)tdays tO cure a faifure to pay fees 
due to us or an affiliate of ours;

The following defaults cannot be cured where: you 
are deemed insolvent; you make an assignment for 
the benefitof creditors; admit in writing your inability 
to pay debts; you.are adjudicated bankrupt or 
insolvent; you file a voluntary bankruptcy petition; a 
voluntary bankmptc.y petition is.filed agamscyoii and 
you fail to file a motion to Vacate of disrniss the 
petition within sixty (60.) days of its filing;, you seek 
or .acquiesee to the appointment oTa trustee, or 
receiver; ,a court orders the appointment of a trustee or- 
receiverover the Franchised Business; execution is 
levied against the Franchised Business; a final 
judgment is entered against the Franchise Business 
and is hot:satisfied within thhty (30) days; you,nre 
dissolved; a 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 Business is sold of 
levied by a sheri'ff'of other law enforcement,officer;.
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Provision
Sections in 
Francbise 

Agreement
Summary

you abandon or fail to ebntinuousLy own and operate 
the Franchised Business; on three. (3) or more 
occasions during 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 due to us; the 
Franchisee’s Disclosure Questionnaife and 
Representations Agreement contains material 
omissions and/or misstatements; you;attempt to 
transfer the Franchise Agreement and/or the assets.of 
the Franchised Business without our prior written 
consent; you misuse, divulge Or'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 Systenr and/or the goodwill,and 
reputation of our Licensed Marks or System; you or 
ail owner are cOnvicted of a felony Of plead guilty or 
nOlo!contendere to a felOny; you of an ownef engaged 
un dishonest or unethical conduct thaf in our 
judgment, results in embarrassment to us, our 
Restaurants and/or the System; you underreport your 
gross sales and/or financiai performance resulting in„ 
in any instance, the underpayment, by five (5%:) 
percent or more, of royalties and/ofOlhef feesdue 
from you to us; .you Use ingredients, equipment and/of 
supplies not approved by us; you fail to timely 
complete our 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 immediateJhreat of danger to public _. 
health or safety; you lose*the right to OccupY the 
facility and approved location Of the Franchised 
Business; you fail to comply with Anti-Terrorism 
laws; you fail to irmnediately notify us of any know 
breach by a third-party of our Confidentiality 
Agreement; you misappropriate, misuse or otherwise 
make any unau thorized use of the Licensed Marks, 
the confidential information and/or the System; you 
faifto 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 supplier or 
vendor of the Ffanchised Business.
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Frovision

Franchisee’s 
bbligations on 
termihatibn/non- 
renewal

j.. Assignment of the
contract by franchisor

“Transfer” by 
franchisee-definition

1. Franchisor’s approval 
of transfer by 
franchisee

m. Conditions for
franchisor’s approval of 
transfer

Sections in 
Franchise 

Agreement

Articles 1 and 6 
and 17

Articles 1 and 
14.A

Articles J and 
14..B

Articles 1 and 
14.B

Articles 1 and 
14.C

Summary

You must: pay all sums that you ow.e to us under the 
Franchise Agreementand.all other agreements with 
us; cease owning and operating, the Franchised 
Business; cease representing yourself as a franchisee 
of purs; permanently cease Using and/or accessing the; 
System, the Licensed Marks,, our confidential 
infpfmafioh, the Operations Manual, the Business 
Management System, the Business Management 
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 
electronic files related to same;-completely de- 
identity the 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-competitibn covenants and 
restrictions:.
No restriction on our right to assign.

A transfer means and includes, Syhether yoluntafy or 
involuntary, conditional or unconditional, direct or 
indirect: (a) an.assignment, sale, gift, hansfer, pledge 
or sub-franchise; (,b) the-grant of a mortgage, charge, 
lien or security interest,, including, without limitation, 
the grant of a coUateral assignment; (c) a rnerger, 
consGlidafiOn, exchange of shares pr other ownership 
interests, issuance of additional ownership interests or 
securities, representing or potentially representing, 
ownership interests; or redemption of ownership 
interests;' and (d) a sale-pr exchange of voting; 
•interests or securities convertible to vptihg interests,, 
or an agreement granting the right to exercise or 
control theexercise of the voting rights of any holder 
of ownership interests or to control the operations or 
affairs of Franchisee.

Transfers require our prior Written consent, which 
may be granted Or withheld in our discretion.

Provide us with thirty (30) days prior written notice 
of the proposed transfer; you and your owners must 
not have defaulted in your Obligations under the
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Provision

u. Franchisor’s right of 
first refusal to acquire 
franchisee’s business

0. Franchisor’s Option to 
purchase franchisee’s 
business

p. Death or disability of 
- franchisee

Sections in 
Franchise 

Agreement

Articles 1 and 
14.F

hlot applicable

Articles 1 and 
14.D

Summary

Franchise Agreement and- all other agreements with 
us; you and your owners must be in coiiipliance with 
your obligations imder the Franchise Agreeinent and 
all other agreements 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 guarantee al l of the 
terms and provisions of the Franchise Agreement; 
yOu arid your owners, and their spouses, must sign a 
general release in fayor of us; the transfer must 
provide for thei,assignment and/or ownership of the; 
approved location for the Franchise Business, and the 
transferees continued use-and'qcCupancy of such 
location throughput the terin of the Franchise 
Agreement; the assets of the Franchised Business 
must he 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 refusa;!; and we 
approve of the transfer and transferee in writing and 
subject to our discretion; you pay the Transfer Fee.

We have the right to match, any offer to purchase your 
Restaurant or the corporate entity operating your 
Restaurant.,

Not applicable.

If you are an individual, within thirty (30) days ofthe 
death oivpennanent.disability of-Franchisee,-.yOur - - - 
executor and/or legal representative must appoint-an 
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) months-of the date of 
death or disability, the Franchise Agreement must be 
transferred to a transferee 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-pennanent disability of your 
Managing 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 days of such' appointment the 
repracement Operating Manager must complete, to 
oUr satisfaction, OUr initial training program.

q. Nonrcompetition
covenants during the 
term of the franchise

Articles 1 and 6 No involvement in any competitive business and must 
comply confidentiality, non-disclosure and non- 
solicitation covenants.

r. ijJoncompetitibn 
coveharits after the 
franchise is terminated 
or expires

Articles 1,6 and 
17.rE

No involvement for three (3J years in competing 
business in: your, designated territory; a twenty-five 
(25) mile radius of your designated territory; a 
twenty-five (25) mile radius of the designated 
territory of any other Restaurant; and you must 
comply with confidentiality , non-discloSure and npn= 
solicitatipn coyenahtS.

s. Modification of the
agreement

Articles 1 and
18.L

Requires: writing signed by you and us, except for 
unilateral changes that we may make to the Manuals, 
or our unilateral reduction 0;f the scope .of a restrictive 
covenant that we may make in oUr discretion.,

t. Integration/merger 
clauses

Articles 1 and
18.M

Only the tenns of the Franchise Agreement and 
schedules to the Franchise Agreement and the 
respective exhibits.(if signed) to the Franchise 
Agreement are binding (subject to,state law). Any 
representations or promises outside of the. Disclosure 
Document and Franchise Agreement may not be 
enforceable.

li. Dispute resolution by 
arbi'tfation or mediation

Not applicable Not Applicable.,

V. Choice of forum Articles 1 and
18.G

State court of general jurisdiction that is within or 
closest to City of Industry, GA or, if appropriate, the 
Ufiited States District Court nearest to ourcorporate 
headquarters at the time such action is filed.

w. Choice of law Articles 1 and
18.F

California.law will govern (except as otherwise 
disclosed in Exhibit I to this Disclosure Document).

[REMArNDlR OF PAGE INTENT10NALLY LEFT BLANK]
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the Franchise Reiationship Under a Development Agreement

THE FRANCHISE RELATIONSHIP

This table lists certain important proyisions of the Franchise and related agreements. You should 
read these provisions in the agreements attached to this Disclosure Document.

Provision
Sections in 

Development 
Agreement

Suminaj-y

a. Length of the franchise 
term

Section 3 Varies depending on the number of Restaurants to be 
deveroped and the Devetopnient Area. The agreement 
commences oh 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 Agreement.

b. Renewal or extension 
of the-term

Not applicable There is no renewal of the Development Agreement.

c. Requirements for
ftanchisee to renew or 
extend

Not applicable There is no renewal of the Development Agreernent.

d. Tennination by 
franchisee

Not applicable There is nO option for your termination, of the 
Development Agreement.

6; termination by 
franchisor without
cause

Not applicable We can terminate without cause only if you and we 
mutually agree, in writing, to terminate.

f. Tennination, by
franchisor with “cause”

Section • We: may terminate your Development Agreement 
with cause. Your Development Agreement can be 
terminated by us.if: (afyomabandon.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'youi' 
development of Restaurants within the Development 
Area; (c) ifyou become insolvent oryou are 
adjudicated bankrupt, or if any action is taken by you, 
or by others against you, under any insolvency, 
bankruptcy or reorganization act, or if you make an 
assignment for the benefit or creditors or a receiver is 
appointedby you; fd) ifyou faifto meet your 
developmenfobligations under the Development 
.Schedule for any single Development Period 
including, but not limited to, your fail me to establish, 
open and/or maintain the cumulative number of 
Restaurants in accordance with Development

41
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Proyisioh
Sections in 

Development 
Agreement

Summary

;

Schedule; and/or (e) in the: event that any one
Franchise Agreement is tefmihafed respecting any 
Restaurant and/of any other franchise agreement 
between you and us..

g, “Cause” defined- 
curable defaults

Not applicable Notapplicable.

h. “Cause” defined-non- 
Gurable, defaults

Section 3.2 Your Development Agreement can be terrhinated by 
us ifi (a) you abandon your pbligations underThe 
Developmeht Agreement; fb) i^.you forTOur (4) 
consecutive months, Or any shorter period that 
indicates an intent by yoit to discontinue your 
development of Restaurants within the. Developmeht 
Area; (c) if you becOine ipsolyent of you are 
adjudicated bankrupt, or if any action is taken by you, 
or by others agairist you, under any insolvency; 
bankruptcy or reorganisation aefi Of if yOu make an. 
assignment fpr the benefit, or efeditprs Or a receiver is 
appointedby you;.(d)if yoii fail to meet yolif 
development obligations under the Deyeloprrient 
Schedule for any single Develophient Period 
including, but not limited to, y our failure tp establish, 
open and/Or maintain the cufnulatiye number Of 
Restaurants in accordance with Development
Schedule; and/Or (e) in. the eyent that any one
Franchise Agreernent, is terminated respecting any 
Restaurant and/or any ofhef franchise agreement 
between, you and us.

1. Franchisee’s, 
obligati ori's on 
terinihation/non- 
renewal ..................

Not applicable You lose all.rights under the Development
Agreement. There, are ho renewal rights respecting 
the Development Agreement.

j. Assignment of the
contract by franchisor

Section 6 There are no restrictions on oUr right to assign..

k. “Transfer’" by
franchisee-defirutioh

Section 1 and 6 You have no right to transfer the Development 
Agreement.

1. Franchisor’s appro.val
of transfer by 
franchisee

Sections 1 and 6 You have no right to transfer the Development. 
Agreement:

ni. Conditions for
franchisor’s approval of 
transfer

Sections 1 and .6 You have no right to transfer the Development 
Agreement.
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Provision
Sections in 

Development 
Agreement

Summary

n. Franchisor’s right of 
firsf refiisal to acquire 
franchisee’s business

Not applicable Not'applicable.

0. Franchisor’s option to ' 
purchase franchisee’s 
busifless

Not applicable Not applicable.

p. Death or disability of 
franchisee

Not applicable Not applicable.

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

Not applicable Not.Applicable as to Development Agreement; 
However, each Restaurant developed pursuant to 
Development Agreement will be subject to non- 
corapetitipn; covenants-set forth, in each respective 
Franchise Agreeinent.

r. Noncompetition 
covenants after the 
frahehise is terminated 
or expires

Not applicable Not Applicable as to Development Agreement; 
However, each Restaurant developed pursuant to 
Development Agreement will be subject to non­
competition covenants set forth in each respective 
Franchise Agreement.

s. Modification of the 
agreement

Sections 5.4 and
7.1:2

Only by written agreement between you and us or if 
governing law requires a inodifi'cation. We can, 
change the form of the Franchise Agreement for 
future Restaurants which will nof alfer your 
obligations under the Develppnient Agreement;

f Integratiori/merger 
clauses

Section 7.12 The Development Agreement is the:>entire agreement 
between you and us relating to the development of the 
Exclusiye-Territoiy. Any-reiDresentatiOns or promises - 
outside of the agreement and the Disclosure
Document may not be enforceable.

u. Dispute resolution by 
arbitration or mediation

Not applicable Not Applicable.,

V. Choice of forum Sections 7.5 and 
7.6

State court of general jurisdiction that is within or 
Closest to City of Industry, CA of, if appropriate, the 
United States District Court nearest to our corporate 
headquarters at the time such action is filed.

w.. Choice of law Sections 7.5 and 
1:6

California law will govern (except as otherwise 
disclosed in Exhibit 1 to this Disclosure Documentj.
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ITEM! 8 
PUBLIC FIGURES

We;do not currently use any public figure to promote.its franchise. No public figure is currently involved 
in our management.

ITEM
FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Rule permits a franchisor to provide ihfonnation about the actual or potential 
financial, perfonnance of its ffanchised and/or franchispr-owned outlets, if there is a reasonable basis for 
the information^ and if the information js included in the disclosure document. Financial performance 
information that differs ffpm that included in Item 19 may be giyen 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 infonnation about possible performance 
at a particular location or under particular circumstances..

We do not make any representations' about a franchisee’s future financial performance or the past 
fmaneial performance of cOmpanyrOwhed 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 Xinyu Zhang, Yang Ming Yu Braised Chidken USA Group at 
17800 Castleton Street, Suite 468 City of Industry., CA 91748 and (718) 666-1.622, the Federal Trade 
Commission, and the appropriate state regulaTory agencies.

[REMAINDER OF PAGE INTENTIONALEY LEFT BLANK]

Yang Ming Yu Braised Chicken .USA Group,FDD 4,15.20.18:



ITEM 20
OUTLETS AND FRANCHISEE INFORMATION 

TABLE NO. 1
SYSTEMWIDE OUTLET SUMMARY 

FOR YEARS 2Q15 to 201?

Outlet Type . year
Outlets AT THE 

Start OF THE 
Year

' Outlets.at'the 
Bndsqf the

YEAR
Net Change

Franchised 2015 0 0 0

2016 0 0 0

2017 0 0 0

Company
Owned

2015 0 0 0

2016 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 to 2017

State Year NUMBER OF Transfers

None 2015 0

2016 0

2017 0
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TABLE NO. 3
STATUS OF ERANCHISEP OWNED OUTLETS 

FOR YEARS 201'5 to 2017

State Year

Olitlefs 
at start 
of year

Outlets
Opened Tentfinations

Non
Renewals

Reacquired
by

Franchisor

Ceased 
Operations 
for Other 
Reasons

Outlets 
at end 
of year

Totals 2015: 0 0 0' 0 0, 0 0

2016 0 0 0 .0 0 0 0

2017 0 0 0 0 0 ■ 0 0

TABLE NO. 4
STATUS OF COMPANY OWNED OUTLETS 

FOR YEARS 2015 to 2017

State Year

Outlets 
at start 
of year

Outlets
Opened Terminations

Non:
: Renewals

Reacquired
by

Franchisor

Ceased 
Operations 
for Other 
Reasons

Outlets 
at end 
of year

California 2015 0 0 0 0 0 0 0.

2016 0 0 ,0 .0 0 . 0 0

2017 0 O' 0 0 0 0 0

2015 0 0 0 0 0 0 0.Totals

2016 0 0, 0 0 0 0 0

2017 0 0 0 0 0 0 0

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

State

Franchise 
Agreement 

Signed hilt Outlet 
Not Opened

Projected New Franchised. 
Outlet ih the Next Fiscal Year

Projected New Company 
Owned Outlets in the Next 

Fiscal Year

California 1 1 1

TOTAL 1 1 1'

Notes to Tables:

During the: last three fiscal years, no eurrent or former franchisees' have signed confidentiality clauses 
witli Its that restrict them from discussing with you their experiences as a franchisee in Qur 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 fianchisee organizations 
name.

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

Exhibit H to this Disclosure Dbcumerit contains a list of franchisees that had an outlet temiinated, 
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 
lO vveeks of the Issuance Date of this Disclosure Document.

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

ITEM 21
■■ FlNANClAL.STATElVlENTS

Attached as Exhibit D is our audited Balance Sheet, Statement of Cash Flows and Income Statement as 
December 3,1,2017.

Additionally added, arid attached as Exhibit D, is our balance sheet as of September 30, 2017 and our 
Statement of Operations^ iStatement of Cash Flaws from, December 31,2016 through September 30, 2017i

Our fiscal year ends on December 31. We were established on October 7, 2016 and 20,17 is our first year 
offering franchises. Because we have not been franchising; for tliree 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 thei Exhibits attached to and comprising the Franchise 
Agreement attached to this Disclosurei Document are copies of the following franchise and other contracts 
and agreements in use or proposed for use:

Exhibits to this Disclosure Document
Exhibit E Franchise Agreement
Exhibit F Development Agreement
Exhibit 1 State Specific Addendum

Schedules and Exhibits to the Franchise Agreement
Schedule Restaurant Location Acknowledgement
Schedule 2 Designated Territory Acknowledgment
Schedule T StatemenLof Franchisee’s.Owners
Exhibit 1 Franchise Owner and Spouse Agreement and Guaranty
Exhibit 2 Joinder Agreement
Exhibit 3 Franchisee Disclosure Questionnaire: and Representations Statement 
Exhibit 4 Confidentiality Agreement
Exhibit 5 Restaurant Locatioh 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 Recounts
Exhibit 10 General Release
Exhibit 11 ACH Authorization Form

Schedules and Exhibits to the DeVelopmenf Agreement
Schedule A Development Territory
Schedule B Statement.ofFranchisee’s Owners

Individual state law may supersede the provisions contained in yOur Franchise, Agreement and, if 
applicable, your Development Agreertient 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 1 of this 
Disclosure Document. ...... ................................................................. ................. ...

ITEM 23 
RECEIPTS

Two copies of a detachable receipt in Exhibit J are located at the v.ei^ end of this Disclosui'e Document. 
Please sign one copy of the receipt and return it to us at the following address Xinyu. Zhang, Yang Ming; 
Yu Braised Chicken USA Group, 17800 Castletoh Street, Suite. 468 City of Industry, CA 91748. The 
duplicate is for yOur records.

[THE DISCLOSURE DOCUMENTENDS HERE]
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FRANCHISE DISCLOSURE DOCUMENT

EXHIBIT A
;STATE ADMINISTRATORS
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List of State administrators

California
Department of Business © versight 
320 West 4th Street Suite 7-50 
Los Angeles, CA 90013

Commissioner cfBUsiness Oversight 
1515 K Street, Suite 200 
Sacramento;.CA 958il 4 
1-■866-275-2677

Connecticut
Connecticut Banking Commissioner 
Department of Banking 
Securities<& Business Investments Division 
260Constitution Plaza 
Hartford, CT 06103

Florida
Division of Consumer Services 
Attn; Business Opportunities 
2005 Apalachee ftrkway 
Tallahassee, FL 32399

Hawaii
Franchise & Securities Division 
State Department of Commerce 
P.O. Box 40 
Honolulu, HI 96813

Illinois
Office of the Attorney General
Franchise Bureau
500 South SecondlStreet
Springfield, IL 62706 . -

Indiana
Indiana.Secretary df'State ’
Indiana Securities Division 
Franchise Section
302 W. Washirigtori Stfeet.Rpom 11,1 
Indianapolis, fN 46204

Kentucky
Office of the Attorney General 
Consumer Protection Division 
Attn; Business Opportunity 
1,024 Capital Center Drive 
Frankfort, KY 40601

Maine
Department Of Professional and Financial
Regulations
Bureau of Bahkihg
Securities Division
12:1 StatehOuse Station
Augusta, ME 04333

Maryland
Office of the Attorney General 
Securities Division 
200 St. Paul Place 
BaltimorCj MD 21202

Miehigan
Michigan Department of the Attorney General
Consumer Protection Division
Antitrust and Franchise Unit
67,0 Law Building
PO Box 30213
Lansing, MI 48909

Miriiicsota
Minnesota Department of Commerce 
Registration and Licensing Division 
85 7th Place Last, Suite 500 
St., Paul, MN 55101

Nebraska
Nebraska Department of Bankihg iand Finance 
Commerce Court
1230 0 Street, :Suite400, Lihcohi, NE 68509

New York
NYS Departmenf of Lawlnvestor Protection Bureau 
28 Liberty Street, 21*'Floor 
New Y6rL,:NY i:0005 '
2,12-416.8236

North Carolina
Secretary of State
Securities-Division
300 North SalisburyiStreet, Suite 100
Raleigh, NC 27603

North Dakota
Office of Securities CommissToher 
600 East Boulevard, 5th Floor 
Department 414 
Bismarck, ND 58505
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List of State administrators;(continued)

Rhode Island
Departmenl of Business Registration 
Diyisibniof Securities 
233 Richmond Street Suite 232 
Providence, RI 02903

South Carolina
Office of the Secretary of Stale 
1205 Pendleton Street 
Edgar Broyyn Buijding, Suite 5'25 
Columbia, SC 29201

South Dakota
Franchise;Office 
Di vision of Securities 
910 E. Sioux A'venue 
Pierre, SD 57501

Texas
Office of the Secretary of State 
Statutory Document Section 
1019 Brazos Street 
Austin, TX 78701

Utah
Utah Department of Commerce 
Di vision of Consumer Protection 
i'60 East Three Hundred South 
POBox 146704 
Salt Lake City. UT 84114

Virginia
State Corporation Commission
Division of Securities and Retail Franchising
1300 E, Main Street, 9th Floor .
Richmond, VA 232:19

Washington ' -------
Department, of Financiannstitutions 
'Securities Division:
PO Box 9033 
Olympia, WA 98507

Wisconsin
Franchise Office
Wisconsin Securities Commission 
POBox 1768 
Madison, WI 53701
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AGENTS FOR SERVICE OF PROCESS
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AGENTSjFbRSERViCEOF Process

Yang Ming Yu Braised Chicken. USA Gro.up,
I78OO Gastletpii Sfreeti Suite 468 City of Industry, CA 91748 
Attn: Xinyu Zhang

California
Cornifiissionerof Business Oversight 
Department of Business,Oversight 
320 West.4th Street Suite 750.
Los Angeles,, CA 90013

Conihfissiotier of Business Oversight 
15I5'K Street, Suite 200 
Sacramento, GA 95814 
1.866-275.2,677

Connecticut
Banking Commissioner 
Department of Banking:
Securities and Business Investment:Division 
260 Constitution Plaza 
Hartford, CT 06|03

Hawaii
Director of Department,of Commerce and Cbrisumer 
Affairs
335 Merchant Street, Suite 203 
Honolulu,,™ 96813

Illinois
Illinois Attorney General 
500 South Second Street 
Springfield, TL 62706

Maryland
Maryland Securities Commissioner
20.0 S.L.Pnul Piace .... ..........................................
Baltimore, MD .21202

Michigan
Michigan Department of Commerce 
Corporation’and Securities Bureau 
6546 Mercantile Way 
Lansing, MI 48910

Minnesota
Go.mrnissi'oner'of Commerce of Minnesota 
Department of Commerce 
85,7th Place East, Suite 500 
St. Paul,,MN,55l01

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
Bisrnarck, ND '58505

Rhode Island
Director of Departmentof Business Regulation 
233 Richmond Street, Suite 232 
Providence, :R1 02903

South Dakota
Director, Di'visibniof Securities 
Department of Commerce and Regulation 
445 East Capitol Avenue 
Pierre, SD 57501

Virginia
Clerk ofthe'State Corporation Commission 
1300 East Main Street, Floor 
Richmond, VA 23219

'Washington
,Securities,Administrator 
Washington Department of Financial 
Institutions
150 Israel Road SW ... ..............
Tumwater, WA 98501

'Wfisconsih
Wisconsin Commissioner of Securities 
345 W Washington Avenue 
Madison, WI 53703
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Yang Ming Yu Braised Gh!Ck.en USA Group 
OPERAiTiONS MANUAL Table of Content

Section 1: Introduction
1.1 Welcome Leiter
1.2 Culture, Mission and Vision
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2'. 1 Site Selection Process
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2.3.2 Required Furnishing, Fixtures and Equipment

2.4 Tnyentgry and Supplies
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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
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3.2.1 Scheduling Initial Training
3.2.2 Training Outline
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4.4 Menu

Sections 5: Operating Procedures 
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................. .5:2,1 Kitchen. . _
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.5.5.1 Dine Tn Procedures 
5:5.2 Take out Procedures 

5.5i Product Preparation Procedures
5.5.1 Food Preparation
5.5.2 Health and Food Safety
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5:6"POS System
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Section 6 Property Maintenance
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56 White Street 
Belmont, ,MA 02478

MichaeU Hadzipanajotis. CPA
CPA & Consulting Services ^^02

CONSENT

Michael J. Hadzipanajotis, CPA consents to the use in the Franchise Disclosure 

Document issued !by Yang Ming Yu Braised Chickep USA Group, LLC (“Franchisor”) 
on April 15, 201:8, as it may de amended, of our report dated April 15', 2018, relating to 

the financial statements of Franchisor for the period ending December 31,2017.

JitcJtjeud ^ ^aebu^oM^eib;, CPM
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Michael J Hadzipanajotis, CPA
CPA & Consuhing Services

INDEPENDENT ACCOUNTANT AUDIT REPORT

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

Me have: audited the accompanying financiai statements of Yang Ming Yu Braised Chicken USA 
Group, LLC„ which comprise the ba:iance sheets as of December 3:1, 20;17, 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 accounting principles generally accepted in the United States of America; this 
iincludes the design, implerhentation and maintenance of interiial control relevant to the 
preparation and fair presentation of financial staterhehts: that are free from material misstatement, 
whether due to fraud or error.

Auditor’s Responsibility

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

.. An audit, inydlves .performing, procedures to .obtain,.audit evidence .about, the amounts and, 
disclosures in the financial statements. The procedures selected depend on the auditor’s 
judgment, including the assessrnent of the risks of material misstatement of the financial 
statements,: whether>due; to fraud or erroc In making those risk assessments, the auditor considers 
internal control relevant to the entity’s preparation and fair presentation of the financial 
statements in order to design audit procedures that are appropriate in the circumstances, but nOt 
for the purpose of expressing an opinion on the effectiveness of the entity’s internal control. 
Accordingly, we express no such opinion. An audit also includes evaluating the- appropriateness 
of accounting policies used and the reasonableness of significant accounting, estimates made by 
management, as well as evaluating the overall presentation of the financial statements.



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

Opinion

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

MICHAEL J HADZIPANAJOTIS, CPA

Belmont, MA 
April l;5,.20)8:



YANG MING YU BRAISED CHICKEN USA GROUP, liLC 
BALANCE SHEET 

December 31, 2017

ASSETS

Current.Assets

December 31, 2017 December 31, 2016

Gash & Cash,Equivalents 10-.464 • 100
Accounts. Receivable 5,443 -
Inventory 2,626 -
©ther Current Assets 595 2,775

Total Current Assets 19,i28 2,875

Property &IEquipment

Furniture & Fixtures 364,105 3i,121
Accumulated Depreciation (8,965). -

Total Property & Equipment 355,140 3,121

intangible Assets (Net)' 35,610

Other Assets 3,000 3;000

TOTAL.ASSETS $, 412,878 $ 8(997

LIABILITIES & OWNERS EQUITY

Current Liabilities 14,847 13E87
Due To Affiliates 65,854 -
Accrued; Liabilities 13,800 -
Other Current Liabilities 6,997

Total Liabilities $J 101,498 $ 13,687

Oyvners Equity

Retained Earnings 311,380 (4,690)
. . Tptai Owners Equity,. ... . 311,380 .............. _ .(4,690)

TOTAL LIABiLITIES & OWNERS EQUITY
■$

412,878 $ 8,997



YANG-MINGYU.BRAISED. CHICKEN USA GROUP, LLC 
STATEMENTOF'OPERATIONS 

December 31, 2017

2017 2016

Revenue

Revenue 222,930 -
Other income tS.OOO’ -
Cos.t of Goods Sold 101^,473 -

Gross Profit ;$ 136,457 $ -

Operating Expenses

Advertising 25,403 -
Licenses & Fees 8,659 690
Salaries & Wages 89,686 -
Legal & Professional 86,000 4,000
Materials; & Supplies. 7,094 -
Occupancy 33,649 -
Depreciation & Amortization; 10,545 -
Other Business Expenses. 10,101 -
Total Operating Expenses $ 271.137 $ 4,690

Net Income Before Taxes
■$

(134,680) $ (4.690)



YANG MING yy braised CHICKENiUSA grogp, llc 
STATEMENI! OF MEMBERS,EQUITY 

December 31, 2017

Opening 
Equity Balance

Balance. December 31„20i6

Net Profit'fpr theperiodending 
December 31,,,2017

Equity Contributioris/'Adjustments

Balance, December 31„2017

(4.690)

Yearly
Changes Total

$. (4,690)

(134,680)

450,750

(4;690) 316.070

(134:680)

450;750



Vans MING’YU braised chicken ySA;GRQUR;,HC 
STATEMENT OF GASH FEOWS AND NOTES TO FINANCIAL 

StATEMENTS 
December 31; 2017

OPERATING ACTIVITIES

December 31, 20T7 December 31. 2016

Net;lncpme (134,680) (4;69p)

Adjustments Needed To Reconcile
To Net Cash Provided By Operations:

Receivables/Other Current Assets (5,889)
Payables/ Other Current Liabilities 67,811: 13:687
Other (5-775)

Net Cash Provided By Operations (52,758) 3'221

INVESTING ACTiyiTIES

Depreciation & Amortization 10,545 _
Intangible Assets (32,000)
Purchase of Fixed Assets ;(360,984) (3,12,1)

NetCash Used By'lrivesting,Activities ■(382A39) (3,121.)

FINANCING ACTIViTIES

Financing Activities/ Equity Adjustments 44.5,560
Net Cash Provided By Financing 445,560

Net Gash Change For Period 10,364 100
CashlBeginriing Of Period 100

_Gash End Of Period 10,464 100



YANGiMiNG YU BRAISED CHICKEN USA GROUP, LllC 
STATEMENT OFIGASH FLOWS AND NOTES TO FINANCIAL

statements
December Sl, 2017

NOTE 1 - 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 MengBraised Chicken Rice”. In 2016, with a.global expansion 
plan, the Company started its US expansion and formed Yang Ming Yu Braised Chicken USA Croup., 
thei first flagship^store was opened in Sept 2D:i7 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.

Gash and Cash Equivalents

For purposes of thci Balance Sheets, the Company considers all highly liquid investments available for 
current use with an initial maturity of three months or less: to be cash .equi valents.

Use of Estimates

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

Intangible Assets

The Coinpany obsei-ves various web and franchise development.Costs as intangible assets. These start up 
costs will be expensed upon full operational viability of the business.



YANG MING YU BRAISED CHICKEN USA GROUP, LLC 
STATEMENT OP CASH FLOWS AND NOTESTOiPlNANCIAL 

STATEMENTS 
December.31, 201=7

MOTE 1 - SUMMARY OF SIGNIFICANT accounting POLICIES fcont,^

Property and Depreciation

Tlie Cornpany capitalizes significant purchases of property and equipment expected to be utilized over 
more than one fiscal ye&. Purchased property and equipment arepstated 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.useful lives of die assets.

Income Taxes

As a Limited Liability Company, the owners of the company are.responsible for any local, state, and 
federalincometaxes owed by Yang,Ming; Yu Braiised Chicken;USA Group, LLC

NOTH 2 - CASH AND CASH EQUIVALENTS 

Cash iandcash equivalents at interim period end consist of the-following: 

Checking and money market .Recounts:

PecetTtber 31, 2017 December 31, 2010

Cash

Total

$ 10,464 $ 100

$ 10,464 $ 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 primarily 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 December 31, 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:

FMV
Cash-2017::
Gash $:l0i464

Quoted, Prices 
in Active 
rnarkets 

for Identical 
Assets 

(Level 1)

NONE,

Observable Unobservable 

Inputs Inputs

(Level 2) (Level 3)

NONE NONE

NOTES. SUBSEOUENT EVENTS

Management has evaluated subsequent events through April 15, 2018, the date on which the fmancial 
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 ;affect the 
amounts and disclosureiof the accompanying financial statements,



iMichael J Hadzipanajptis, CPA
;i?i Qinf-uGing SeryiceS'

CONSENT

MICHAEL J.. HADZIPANAJOTIS, CpA bn behalf of-Michael J .Hadzipariajotis. CPA PC 
hereby consents to the use in theEranchise Disclosure Dbcument,issued by Yang.Ming 
Yu Braised Chicken US A Group on November 6,:2017 as it may be^amended.iOf my 
report dated November 6.2Q I 7, reiating tp the financial stateitients of Yang Ming Yu 
Braised Chicken USA Group for the period December 3 f,,2016 to September 30, 2017.

CPM
Michael J Hadzipanajotis.,CPA ,PC

By: MICHAEL J HADZIPANAJ0TIS,,CPA 
Nbvember'6y20J7
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Michael J Hadzipahajotis, CPA

INDEPENDENT ACCOUNTANT AUDIT REPORT

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

We have audited the acoornpanyjng interim financial statements of Yang Ming Yu Braised, 
Chicken USA Group, LLC, which comprise the balance sheets as of September 30; 20,17, and the 
related statements' of operations for the interim period, then ended' and the related notes to the 
financiahstatements.

Management’s Resppnsibili^' for the Financial Statements

Management is responsible for'the preparatidri'and fair presentation of these financial statements 
ih accordance with accountJng,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, 
vyhether 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 \yith auditing standards generally accepted in the United States 
of Arnefica. Those standards require that we plan and perform thci audit, to obtain reasonable 
assurance about:whether the financial statements are free from.material misstatement.

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



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

Opinion

In our opinion, the financial statements referred to above present fairly, in a|l, material, respects, 
the financial position ofYang Ming Yu Braised Chicken .USA Group, LLC as of Septeinber 30, 
2017, and the. results of its: operations and its cash iflows .for the ihterirh period then ended in 
accordance with accounting principles generally accepted in the United States of America.

JiicAe^ ^ ! CPM

MICHAEL J HAbZIPANAjOTIS, CPA

Belmont, MA 
November'6. 2017



YANG MiN6 YU BRAISED CHICKEN USA'GROUl?, tLC 
BALANCEiSHEET 

Sepfernb'er30,2017

ASSETS

Current Assets

’September 30, 2017 DecemberOI, 2016

■ Cash S CashiEqiiivalents 10.192 100
Notes Receivable -Inventory 1;.380
Contributions' Receivable
Other CurrantAssets 2,775

Total Current,Assets 1.1,572 2,875

Property & Equipment

Furniture & Fixtures 345,794 3,121
Accumulaled'Ciepreeiatlon

Total Property & Equipment
- -345,794 3,121

Intangible Assets 32,000

Other Assets 3G00 3,000

TOTAL ASSETS :S 392,366 S 8,997

LIABILITIES a OWNERS EQUITY

'CUrrentiLiabilities 5,775 13.687'
Notes,Payable 25.854 -
Accrued Liabilities 4,107 -
-Other Current Liabilities - r.

Total Liabilities s 35,736 S 13,687

Gwners.Equity

Retained Earnings 356,630 (4.690)

Total Owners Equity 356,630 (4.690)

■total LlAHUITIES-a OWNERS'equity - - . - s - .392,366. ,.S .... . . 8,997



YANG,MING WBRAISEp CHICKEN USA,group;ILC 
STATEMEf^ OF OPERATIONS 

September 30., 2017

YTD September GO, 2017 2016

Reyeriue
Revenue 38,911 -
Other Income 30,000 -
Cost of Goods Sold 16,001 “

Gross Profit
■$:

52;910 $ -

Operating Expenses

Advertising 19:778 -
Bank Fees -
Licenses &,Fees 16,28.1- 690.
Salaries, & Wages* -
Legal & Professional, 81O00 4,000

Materials* & Supplies i.

Rent.Expense 17,821’ -
Office Suppiies -
Travei & Entertainment r

Other Business Expenses 8.461 -
total Operating Expenses $ 142,341 $ 4,690

Net Income Before taxes $ (89,431) $ (4,690)



YANG MING yU BRAISED CHICKEN USA GROUP, LLC 
STATEMENT OP GASH FLOWS ANDi NOTES TO FINANCIAL 

STATEMENTS 
September 30, 2017

September 30, 20f7 December 31. 2016

OPERATING ACTIVITIES

Net Income (83,431) (4i690)

Adjuslmenls'Needed To Reconcile
To Net Gasb Provided'By Operations;

Receivablesy Other Current,Assets (T.230) -
Rayables/'Olher Current Liabilities 22,049, 13,687

■ Other - (5,775)
Net'Cash Provided By Operations (68,612) 3,221

INVESTING'ACTIVITIES

Depreciation,
IntanBibleAssets (32,000)

(3,12,1)Purchase of FixediAssets (342,672)

Net Cash Used' By Investing Activities (374,672) (3,121)

FINANCING ACTIVITIES

Fjnancirig Activities/ Equity Adjustments 453,376 •
Net Cash Provided By Financing 453,376 -
Net Gash Change For Period 10;092 100

Cash Beginning Of Period ____ .100
Cash End Of'Pehod 10,192 too



YANG MING YUIBRAISED CHICKEN OSA'GROUP, ILC 
STATEMENT'OF G^H:FLOVVS AND^NQTESTO FINANCIAL 

STAtEMEEFTS 
September 30,;2017

NOTE i - SUMMARY OF SIQNIFTCAMT AGGOUNTING POLICIES 

NatureoF Activities

Yang’s Braised Chicken is a Chinese,fastcasuarbrand 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 Corhpany started, its: US expansion:and formed Yang Ming Yu Braised Chicken: USA Group.. 
The first flagship store will be opened in Sept,2017 in Tiistin, CA.

Basisfof Accounting

The financial statements of the Cornpany'have beep prepared on the accrual.'basis and as a result, the 
Company records revenue wheniearned andiexpenses when incurred.

Gash and Cash Equivalents'

Tor purposes of the Balance Sheets; the: Company considers all highly liquid investments available for 
current use with an initial maturity of three rnonths pf less to be cash .equivalents..

Use of Estimates'

The preparation of financial statements, in conformity with accounting principles generally accepted in 
the United States of America requires management to make estimates and assumptions that affect the 
reported amounts of assets and liabilities, and the disclosures of contihgent assets, and, liabilities and 
other items, as we|I as the reported revenues and expenses. Actual results could differ from those 
estimates.

Intangible Assets

The Goinpany Gbserves various web and franchise-development costs as intangible assets. These start up 
costs will be expensed upon full operational viability of the business.



VANG MING YU BRAISED CHICKEN USA GROUP, LLC 
STATEMENT OF CASH! FLOWS AND NOTES TO FINANCIAL 

STATEMENTS 
September,30, 2017

NOTE I - SUMMARY OF SlGNrFlCANT AGCQUNTrNG PQLlGIESTeona

Property and Depreciation

The Company capitalizes significant purchases Of property and equipment expected to be. utilized over 
more 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 donatidii. Depreciatiori is 
computed using the straight-line method over the estimated useful lives of the assets.

Income Taxes

Asia Limited Liability Company; the ovYhersiof the,company are responsible for any local, state, and 
federal income taxes.owed by ’fang Ming Yu Braised Chicken USA Group, LLC

NQTE 2 - CASH AND CASH EQUIVALENTS 

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

Checking and money market:accoiinfs:

September 30, 2017 December 31, 2016

Cash 10,192 $ 100

Total 10,192 $ 100



YAN6:(C1ING’YU BRAISED CHIGKEN USA.GROUP, UC 
STATEMENT OF GASH FLOWS AND NOTES JO F.INANGIAL

statements
September 30;;2QT7

NOTE.3 CO!<iCENTRAtrONS OF CREDIT.MARKET RISK

Financial instruments that potentially expose the Company to concentrations of credit and rnarket risk 
consist primarily of cash and cash equivalents., Gash and cash 'equivalents are maintained at financial 
institutions’and accounts at .each institution are insured by the Federal Deposit Insurance Corporation up 
to S250;P00. At September 30/2017,, 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 September 30,2017 areas follows:

FMV

Quoted Prices 
in Active 
markets^ 

for Identical 
Assets 

(Level i )

Observable 

Inputs 

(Level 2),

Unobservable 

Inputs 

(Level 3),
Cash-2017;
Cash Si0,192 NONE NONE NONE

note 5. SUBSEOUENT EVENTS

tyianagement has evaluated subsequent events' through November 6, 20:17, 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 
affect the amounts and diSciosure ofthe accOnif3anying financial statements.
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YangMing Yu Braised Ghicken GS A Group

Yang’s Braised Chtgken. Rige Restaurant Franckiise Agreement'

Franchisee Name

Provisions of this Agreement and the Schedules and Exhibits hereto are subject to the copyright of The IhtemicoTa 
Law Firm, PC,.©'2018i, The Internicola Law Firm,EC

Yang’iMing Yu Braised Chicken USA Group.FDD 4.15.2018
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Yang’s Braised Chicken Rice Restaurant Franchise Agreement

THIS’Franchise.agreement (the “Agreement”) is entered 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 IndustTy, CA 91748', (the 
“Franchisor”),and.(the “Franchisee”).

RECITALS

WHEREAS, Franchisor has, developed a distinctive and proprietai-y system (the “System”) for the 
establishment, development and operation of a fast 'casual restaurant featuring and serving a menu 
cbmprised of Chinese braised phicken and rice prepared with Franchisor’s signature broth and sauces, and 
Other menu items that the Franchisor authorizes (the “System Products and Services”) for on-premises 
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 Riice Restaurant, iS identified by the 
Licensed Marks and distinctive trade, dress,, service offerings^ business formats, .equipment, products, 
supplies^ operating procedures, programs, methods, procedures, and marketing and .advertising standards, 
alLof 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 mid Operation of one Yang’s Braised Chicken Rice Restaurant from a single fixed, location 
within a designated territory and pursuant to the terms of this Agreement.

N'OW 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 temiSi.and definitions,contained in the foregoing “Recitals”:

“Accounting Period” is the period of time selected and determined by Franchisor for the required 
measurement and reporting of financial inforination and payrnem Of financial obligations by 
Franchisee. The applicable measurement period will be detennined by Franchisor from time to time 
with respect to Franchisee’s obligations to report financial information and data to Franchisor 
(including Gross Sales) and Franchisee’s payment of all. foes, including, 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 
Cbmmencement Date, or (b) .the Actual Business Gommencement Date Of the; Franchised Business 
and shall continue each and eyei]y week thereafter throtighout 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 thereafter throughout the Term of this Agreement.

“Actual Business Coihmencement Date” refers to and means the date Of the grand opening of the 
Franchised Busihess andfor the date upon which the Franchised Busiriess is,open to the public.
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“Advertising Contributions” refers to and means any and alJ 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” refers to and means wholesale aiid retail based outlets that 
do not include restaurants blit do include supermarkets, groce^ stores, wholesale stores, and similar 
outlets that sell pre-packaged, frozen, raw, partially prepared and/or prepared food products to the 
public,

“Ancillary Agreements” refers to and means, individually and collectively, each and every 
agreement between: (a) Franchisor and Franchisee but, not including this Agreement; ,(b) Franchisor' 
and each of Franchisee’s Owners, whether individually and/or collectively; and ;(e) Franchisor and 
each Spouse of Franchisee’s Owners, whether individually and/or eollectivery. Without limitation to 
the foregoing, the terrn Aneillary Agi-eements' includes the Franchise Owner and -Spouse Agreement 
arid Guaranty, .joinder Agreemerit, Lease Agreement Rider, Collateral Assignment of Lease and the 
Assignment of Telephone Numbers and Digital Media Accoimts, as said agreements, individually 
and/or collectively, may have been entered into between the foregoing parties.

“Annual Conference Attendance Fee” refers to and means an annual Conference fee tO be paid by 
Franchisee to Franchisor in an amount determined by Franchisor but not to exceed $7,50 annually.

“Annual System Conference’’ refers to. and means a conference that may be established and 
organized by Franchisor for the puipose of facilitating networking among Yang’s Braised Chicken 
Rice Restaurant franchisees, and general education. Franchisor shall designate and determine whether 
or not an: Annual System Conference shall occur and, if one is established in any particular year, the 
dates, content and location of the Annual System Conference. The Anflual Systern Conference shall 
be for a dufatiori of not more than three consecutiye days per calendar year. Frarichisee is responsible 
for'-all costs apd.expenses associated 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 Media 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 meaning defined arid set forth in Article 9. A. of this 
Agreemerit.

“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 Franchisor, in 
Franchisor’,s Reasonable Business Judgment, as being required for use by the Frariehi'sed Business, 
including,, but not limited to, the day to day sales, ordering, operations ;and management of the 
Franchised Busiriess. Franchisor reserves; the right to modify and designate altemafive; Business 
Mariagemeht Systems as Franchisor determines' in Franchisor’s Reasonable Busiriess 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 seiwer based, network based and/or cloud based customer ordering Systems, processing 
systems, production systems and/or service delivery systems; and (c) customer membership and
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rewards sysfems. The Business Management System or systemsmay, in whole or in part, include and 
utilize internet, intra-net and eloud based and aecessed 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 information relating to the Franchised' Business on off­
site servers through accounts ahd/6r servers controlled by Franchisor. At all times Franchisor shall 
possess' direct live access and storage based access to the Btisiness Management System for the 
Franchised Business and to Franchisee’s Business Management Systerri Data.

“Business Management System Data” refers to. and means the forms, data, tools, customer 
information, inventory and sales infonnatiou 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 Business-Management System utilized by Franchisee; (c) is recorded,, stored and/dr-niai'ntaihed by 
the Business Management System in connection with the management arid operatioris of the 
Franchised Business.

“Gtertified Training Site” refers to and mearis a Restaurant Location that Franchisor has approved or, 
approves frpm time to time, as a training facility for the establishment and operation of a Yang’s 

' Braised GhiCken Rice Restaurarits.

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

“Competitive Business” refers to and.means any restaurant that is the same as or similar to.a,Yang’s 
Braised Chicken Rice Restaurant incllidirig any business or restaurant (iricludirig traditional 
restaurants and outlets and mobile kiosks^ food trucks and^ non-traditibrial 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, procedures, data and information, as same may exist as 
of the Effective Date of-’this Agreement and as samemay be developed, modified ;and supplemented 
in' th.e fiiture, constituting and cOinprisirig; (a) methods, specifications, standards, policies, 
procedures, information, concepts, programs and systems relating to the development, establishment, 
iBarketiflg, promotion and 'operation of Yang’s Braised Chicken Rice Restaurants; (b) information 
concerning; consiuner preferences for services, products-, materials and supplies used of sold by, and 
specifications for and knowledge of suppliers of certain materials, equipment, product's, supplies and 
procedures used-dr sold by- Yang's Braised Chicken-Rice Restaufants; (c) information concerning - 
customers, 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 infonnation related to Yang’s Braised Chicken Rice Restaurants and the Franchised Business;, 
(e) Business Management System Data; (f) recipes (g) current and future information contained in 
the Operations Manual; and (h): Know-How.

“Confidentiality Agreement” refers to and means the fonn of “Confidentiality Agreement” attached 
to this Agreement as Exhibit 4;.

“Controlling Interest” a Controlling Interest shall exist for the following individuals. Owners, 
partners and/or entities: (a) (If 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 Franchisee on any issue and/or (ii) shall prevent any other person, group, combination, or entity 
from blocking voting control on any issue or exercising any veto power; (b) (If Franchisee is a
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general partnership) a controlling interest shall exist for such partners and Owners that posSesS a 
managing: partnership interest or such percentage of the general partnership interests in Franchisee as 
(i) shall permit detennination of the outcome on any ishue^ and (ii) shall prevent any other person, 
group, combination, or entity from blocking yotirig control on any issue or exercising any veto power; 
(c) (If Franchisee is a limited paftnershipi ,a controlling interest 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 from blocking Voting 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 cormfiph law or registered copyright protection and Franchisor utilizes and/or 
allows Yang’s Braised Chicken Rice Restaurant fi-anchisees to use, sell or display in connection with 
the deyelopment, marketing; and/or operation; of a Yang’s Braised Chicken Rice Restaiirant, whether 
as of the Effective Date of this Agreement or any time in the future,.

“Corporate Entity” refers to and means a corporation, limited liability company,, partnership or other 
Corporate legal entity that is not an ihdiyidual person.

“Customer Vouchers” refers to and means any and all gift cards, vouchers, receipts. Car ds and other 
evidence of a'pre-paid pmchase transaction (for goods aiid/or seryi’ces and whether in electr onic fonn, 
printed form, card or otherwise) concerning-a Yang’s Braised Chickeii.RiCe Restaurant.

“Designated Tiefritory” refers to and means the territory identified and described in :SchedUle 2 
attached to^andinadea part ofthis Agreement or, if Schedule^ is not completed at the time of sighing 
this Agreement, in accordance with Exhibit 5 to this Agreement. Franchisor, in Franchisor’s 
Reasonable Business Judgment and discretion, shall detennine the?Designated Terfitory,.,

“Digital Media” refers to and means any interactive dr static electronic document, application or 
media that is connected to and/br iii a network of Coinputers, servers and/or other de,vices linked by 
communications software, part of the world wide web (including, but not limited to websites), linked 
by the mtemet or part of a web based .application, software application,, smart phone based application 
of social media platforai. including, but not limited tp social media platforms, and applications such as 
Facebook, Linkedin, Twitter, Pinterest, Instagram, Snap Chat, YbuTube, and Google+, and world 
wide web and internet based directories and local difeCtOries 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 fiirther 
includes the Systern 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 all web pages, blog posts, videos, articles, social rnedia, accounts and pages, website 
directory pages, information, Siib-domains and all Other media and/or publications relating to the 
System that is displayed and/or transmitted digitally.

“Pile Date” shall have; the tneaning 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 firrt„ 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 0>vher and Spouse Agreement aiid Giiaraiify” refers 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 indiyiduaily, jointly and severally entered into by the Owners 
and Spouses of Franchisee.

“Franchised Business” refers to and means the Yang’s Braised Chicken Rice Restaurant that 
Franchisee shall develop and is required to establish, maintain and operate as part of the System and 
in accordance with the tenns, 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 and maintained at a Restaurant Location that has been approved by Franchisor in 
accordance with the terms-and conditions of this Agreement,

“Franchisee’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.

“Ffanchisee’s Restaurant Location” shall have the meaning defined and set forth in Aiaicle 2.A. of 
this Agreement. Franchisee’s Restaurant Location miist be designated in accordance with either 
Schedule 1 or Exhibit 5 of this Agreement 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 such decision with the intention of benefitting or acting in a way that cpuld 
benefit the System including, as examples and without liinitatibn, enhancing the* value of the Licensed 
Marks, increasing, customer satisfaction, minimizing potential customer confusion as to the Licensed 
Marks, determining designated teiritory markets, minimizing; potentiaLcustomer confusion as to the 
location of Yang’s Braised Chicken Rice Restaurants', expanding brand awareness of the Licensed 
Marks; implertienting marketing and accounting control systems, approving products, sei^ices,, 
supplies, and equipment. Franchisee agrees that when a decision, deterininatipn, action and/or choice 
is made by Franchisor in Franchisor’s Reasonable Business Judgment that such decision, 
determination, action or choice made by Franchisor shall take precedence and prevail, even if other 
alternatives, detenninations, actions and/or choices are reasonable or arguably available and/or 
preferable. Franchisee agrees that in connection with any decision, determination, action and/or 
choice made by Franchisor in Franchisor’s Reasonable Business Judgiuent that: (a) Franchisor 
possesses a legitii-nate interest in seeking to maximize Ffanchisbr’s profits; (b) Franchisor shall not be 
required to consider Franchisee’s individual economic or business interests as compared 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 not exercise reasonable business judgment with regard to Franchisor’s obligations 
under this Agreernent and/of with regard to the System. Franchisee agrees that neither Franchisee 
and/or any third party, including, but not limited to, any thirds 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 Judgment in any legal proceeding that Franchisee shall possess the burden of demonstrating^
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by clear and convincing evidence, that Franchisor failed to exercise Franjchisdr’s Reasonable Business 
Judgment.

“GAAP” refers to and means United States Generally Accepted Accounting Principles.

“Gross Sales” refers to and.means the total dollar sales from all business and customers of the 
Franchised Business and includes the total gross amount of revenues and sales from, whatever source 
derived, whether in form of cash, credit, agreements to pay or other consideration including the actual 
retail value of any goods or services traded, borrowed, or feeeiyed by Franchisee in exchange; for any 
fonn of non-money consideration (whether Or not payment is received at the time of the sale), from or 
derived by Franchisee or any other person or Gprporate 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 Facility, within the Designated Territory, outside the Designated Territory, 
and/or otherwise (the foregoing does- not constitute' approval for Franchisee’s operation of a 
Competitive Business: and/or the operation of a Yang’s Braised Cliicken Rice Restaurant Outside of 
the Designated Territory). Gross Sales do not include sales pr use taxes collected 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 the meaning defined and set forth in Article. 1LE of this Agreement.

“Institutional Facility” refers to and means any and all facilities, parks and mstitutiorts with captive 
audiences or consumers, workers, members and/or participants. Without limitation to the foregoing, 
the term Institutional Facility shall refer tbi mean and include, among other things airports, bus and 
train stations,, factories, federal, state pr local government facilities, militaiy bases,, hospitals, 
amusement pafkSj recreational facilities, schools, colleges ;and other acadeifric facilities, seasonal 
facilities; shopping malls, theaters, workplace cafeterias :and,.hotels. -•

“Joinder Agreement” refers tofand means the form “Joinder Agreement” attached to this Agreement 
as Exhibit 2.

“Know-How” refers: to means Franchisor’s trade secrets and proprietary infofmatipn relating to the 
deVelppment; establishment, marketing, promotion and/or operatibn of a Yang’s Braised Chicken 
Rice Restaurant including, but not limited to, methods, techniques, recipes, specifications, food 
preparation, procedures, policies, marketing strategies and information reflected in, included in, 
comprisihg and/or constituting a part of the System. Without limitation to the foregoing, Know-HoW 
shall further include infonnation contained in the Operations Manual and the Confidential 
information.

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

“Licensed Marks” refers to andmeans 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 authorized 
by Franchisor in connection with the identification of Yang’s Braised Chicken. Rice Restaurants and 
the System Products and Seiwices, provided that such, trade; names, trademarks, service marks, logos 
and designs are subject to modification, replacement and discontinuance by Franchisor in 
Franchisor’s Reasonable Business Judgment.

-‘Managers’’ refers 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 possess 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 oversight^ nianagement and operation of’the Franchised 
Business. The Managing Owner must possess and maintain an ownership and equity interest in the 
Franchisee such that said individual owns, holds and controls not less than 25% of the equity and 
b.wnershipTnferests 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 ah amount equal to the 
amoimt 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, aCcburiting, fees and filing fees. Recoverable legal fees shall include legal fees and charges by 
both outside'legal counsel and/or incurred by Ffanchisof as to Franchisor’s in-ho.use legal staff.

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

“Operating 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 Restaufant Facility) the day to day operations of the Franchised Business. At all 
times, the Operating Manager must: (a) meet all of Franchisor’s minimum training and brand qua:lity 
control standards and criteria for managers as may be set forth in the Operations Manual; (b) 
successfully cornplete 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 lof the 
F ranchised Business.

‘■Operation's Manual” refers to and means,, iiidiyidiiairy arid collectively, the rnanual(s) designa.ted 
by Franchisor and, relating to the development arid/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 one of more volumes, handbooks, manuals, written materials, videos, electronic media 
files, clobd/iriternet based lisrtservice, intranet, internet based and accessed databases, computer 
media, email, webinars and other iriaterials as may be modified, added to, replaced or supplemented 
by Franchisor from time to time in Franchisor’s Reasonable Business Judgment, whether by way of 
supplements, replacement pages, franchise bulletins, or other official pronouncemehts or means. 
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 Products 
and Services that must be ,offered and provided by the Franchised Busmess and the Restaurant 
Ingredients and Supplies that must be exclusively utilized by the Yang’s Braised Chicken Rice 
Restaurant; Only System Products and Services may be offered arid sold by the Franchised Business. 
Only System Ingredients, Equipirient and Supplies may be utilized by Franchisee in the operations of 
the Franchised Business.
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“0.wner” refers to and means collectively, individually and jointly; (a) the officers and directors of 
Franchisee (including the officers and directors df any general partner of Franchisee) who hold an 
ownership interest in Franchisee; (b) the inanaging member or manager of Franchisee, if firanchisee is^ 
a limited liability company, (c) ,ali holders of,a 5?/o or more direct or indirect ownership 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” refers to and means the three (3) year period after the earliest to 
occur of the foilowing; (a) the expiratiomor termination of this Agreement for any reason; or (bj the 
date oii which Franchisee Transfers this Agreement to another person or Corporate Entity. Provided 
however, that if a court of competent jurisdiction determines that this period of time is too long to be 
enforceable, then the “Post-Term Restricted Period” means the two (2); year period after the eariieSt to 
occur of the following: (a) the expiration or termination of this Agreement for any reason; of (bj the 
date on which Franchisee Transfers this Agreement to another 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, articles,, bldg posts, press 
releases, frequently asked questions, special offers, product information', service infdrrnation, web 
posts, videos and other information relating to or, cdncerhing the Franchised Business, the System, or 
the Licensed' Marks that is or was made available by Franchisee or Franchisee’s agents to the public 
in print of electronic media that is published, listed, made available, uploaded on, downloaded to or 
posted to Digital Media.

“Renewal Fee” shall have the meaning defined and set forth in Article 1-5,A. of this Agreement, The 
Renewal Fee is a fixed sum of STO.OOO.

“.Renewal Term” refers to and rneans the fen (10) year period that comrriences on the expiration of 
the Term and continues, unless earlier tetminated pufsuaht to the terms of the then applicable Yang’s 
Braised Chicken Rice Restaurant renewal franchise'agreement, for the ten (10) year period thereafter. 
The; Renewal Term applies only if'Franchisee is entitled to invoke and does invoke Franchisee’s 
renewal rights in accordance with the terms of this Agreement including, but not limited to. Article 15 
of this Agreement and the applicable Yang’s Braised Chicken Rice Restaurant 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 restaurant facilities including, the 
fixtures and improvements, from which Yang’s Braised Chicken RiCe Restaurants are established, 
operated and managed,

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

“Restricted Territory” refers to and means the geographic urea within: (a) Franchisee’s, Designated 
Territoi^'.; (b) a twenty-five (25) mile radius surrounding Franchisee’s Designated Territory (or,, if 
Franchisee is not giunted or designated a designated territory, then a twenty-five (25) mile radius 
surrounding Franchisee’s Restaurant Location); (c) a twenty-five (25) mile radiiis surrounding die 
Restaurant Locations for all other Yang’s Braised Chicken Rice Restaurants operating and/or under 
development as of the Effective Date of this Agreement; and (d) a twenty^fiv'e (25), mile radius
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surrounding the Restaurant Locations for all other Yang’s Braised Gh'icken Rice Restaufants that are 
in operation Or under development diu-ing all or any part of the Post-Term Restricted Period; 
provided, however, that if a court of cornpetent jurisdiction detennines that the foregoing Restricted 
Territoiy is too broad ;to be enforceable, then the “Restr icted Territory” means the geographic area 
within Franchisee’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 defiriihg the 
Restricted Territory,,Franchise’s Designated Territory shall be Franchisee’s Restaurant Location.

“Royaity 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 
eompensate Franchisor in the manner prescribed by Franchisor so that the net amount or net fate 
received by Ffanchisor i? not less than that which has been established by this Agreement and which 
was-due to, FrahchisOr on the effective date of :this Agreement.

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

“Scheduled Business Gonnneiicement Date” refers to and means the date that pcCurs on the nine (9) 
month anniyersary of the Effective Date of this Agreeinent.

“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 iSelection 
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 
acknowledged by Franchisor m 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 there 
shall be.no Site Selection Period.

“Spouse’’ refers to and means thedegal spouse of an Owner as of the Effective Date.

“Supplemental Training” 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 Eyaruation Fee” refers to .and means the fee deterrnined by Franchisor, in Franchisor’s 
Reasonable Business Judgment, and based upon the fees and/or expenses incurred by Franchisor in 
connection with the evaluation of a request by franchisee for Franchisor’s consideration- 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 the meahing 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 terni “System”, System shall be defined to fiirther 
include and mean: (a) the System.Products ;and Services, System Ingredients, Equipment and Supplies 
and the services, procedures and systems that' are designated by Frahchisof, whether presently or in 
the future, for Lise in connectiop with the deyelOpmeht, 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 fiiture,. for use in connection With the 
development, establishment,, marketing, promotion and operation of a Yang’s Braised Chicken Rice 
Restaurant; (f) ©perations Manual; (g) Business Management .System Data; (h) Knpw-Ho\v; (i) 
Confidential Information; and (j) Digital Media. All determihatioris as to the system .including 
components to the system and modifications and replacements thereto shall be determined by 
Franchisor in Franchisof’s Reasonable Biismess Judgment;

“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, Unifpnns, displays, menu boards and merchandise, 
designated by Franchisor in the ©perations Manual and as may be modified and supplemented by 
Franchisbr from time to time in Franchisor’s Reasonable Business Judgment.

‘‘System 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 Franchisor, in Franchisor’s 
Reasonable Business Judgment,, may. change, modify, reduce or supplement the System Products and 
Services that must be offered and sold by the Franchised Business and those products and services 
that may not be sold by the Franchised Business. The Operations Manual, subject to changes that 
Franchisor may make floin time 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” refers'to and means: the web page and/or pages located on the world wide web at 
the ww.w.ymyusa.e,om URL (unifOnn resource locator) and shall further include all webpages and 
subdornains (including those that are franchisee and/or geography specific) that are a pwt of 
wwwrymyusa.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 d.©, of this Agreement and 
is suRplemerited, as follows: the Technology Fee is an administrative fee associated with de&aying 
certain costs incurred by Franchisor in connection with the maintenance of the www.ymyusa.cOm 
website. The Technology Fee is not ispecific to any' services or content 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 
of the Renewal Term, if Franchisee invokes Franchiseels renewal rights in accordance With this 
Agreement.

“Trade Dress” refers; to and means the Yang’s Braised Chiekeh Rice Restaurant designs, images; 
marketing materials, packaging,, brandihg and/of branding images which Franchisor authorizes and
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requires Franchisee to use in connection with the operation of the Franchised Business and as may be 
revised and fUrtlier developed By Franchisor from time to time.

“Training Program’ 
Agreement.

shall have the meaning defined nnd set forth in Article “4.A” of this

“Transfer” refers to and means and shall include, without limitation, the following, whether 
voluntary or involuntary^ conditional or uncohditional, and/or direct or indirect: (a) ,an assignment, 
isale, gift, transfer, pledge or sub-franchise; (;b) the grant ,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 representing ownership interests, or redemption of 
Ownership interests;, and (d) ai sale or exchange o^woting interests or securities convertible to voting 
interestSj of ah agreement granting the right to exercise or controFthe exercise of the voting rights of 
any holder 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 
Feeds a fixed sum Of $'10;0()0,

“Yang’s Braised Chicken Rice Restaurantfs)” shall have the meaning defined in the Recitals 
section of this. Agreement.and, without, limitation.to the Recitals section definition of “Vang’s Braised 
Chicken Rleei 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 ffanchisee(s) that 
Utilize and/or is/are required to utilize the-Systein arid/pr Licensed Marks including,, but not limited to, 
the Franchised Business.

ARTICLE 2
GRANT OF FRANCHISE

2.A. GRANT OF FRANCHISE.
Franchisee has requested that Franchisor grant tO Franchisee the non-exclusive license and right to 
deyelop, own and operate^ a Vang’s Braised Chicken Rice Restaurant within a Specified territory, in 
reliance on, among other things, the representations made by Franchisee: in the Franchise Disclosure 
Questiormaire and Representations Statement attached to this Agreement as Exhibit 3 and, subject to the 
tenns and conditions of this Agreement, Franchisee’s request has been, approved by Franchisor, subject: to 
the following terms and conditions:,

(1) During the Term Of this Agfeement and subject to the :fights Of Franchisor including, but not 
limited to, the Reserved Rights, Franchisor grants to Franchisee and Franchisee accepts, the non­
exclusive license, right and obligation to develop and operate, one (1;) Vang’s Braised Chicken 
Rice Restaurant in conformity with the System and this Agreement fi'om a single fixed restaurant 
location, selected by Franchisee but requiring the approval of Franchisor (“Franchisee’s 
Restaurant Location”) and, as designated fiy 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 
Franchisor approves as Franchisee’s Restaurant Location, then; Franchisee’s Restaurant Location 
shall be identified in Schedule 1 of this Agreement and, Franchisee’s Designated Territory shall 
be identified in Schedule 2 of this Agreement. Franchisor’s execution of Schedule 1 with a 
Specific location fOf Franchisee’s Restaurant Location Shall constitute Franchisor’s approval Of 
Franchisee’s Restaurant Location. Franchisee’s execution of Schedule I \vith 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 Chicken; Rice Restaurant at the designated Franchisee Restaurant 
Location;

(3) If, as of the Effective Date, Franchisee has not selected a proposed Restaurant Location, 
ancFbr has riot obtairied Franchisor’s approval of the proposed Restaurant Location, and/or 
Schedule, 1 to this Agrgenient is left incomplete or is, not signed by Franchisor, Franchisee must 
locate^ identify and secure a Restaurant Location for the: Franchised Business in accordance with 
the tenns of this Agreement, including the requirement that Franchisee rnust obtain Ffanchisor’s 
approval of Franchisee’s Restaurant Location. If, after the Effective Date, Franchisee proposes 
and Franchisor approves of Franchisee’s proposed Restaurant Locations such approval must be, in 
writing and must be evidenced by Franchisor’s execution of Exhibit 5 with a specific Restaurant 
Location designated arid identified in Exhibit 5. At the time of executing Exhibit 5 and, thereby, 
a:ppfoving Franchisee’s proposed Restaurant Location,, Franchisor, in Franchisor’s discretion and 
Reasonable^Business Judgment, shall designate and deteririine Franchisee’s Desigriated Territory-

(4) If, as of the Effective Date or Other appropriate periods after the Effeetive Date, Franchisee 
has not selected a proposed Restaurant Location that is approved by Franchisor but. Franchisee 
has identified an area in which Franchisee may look to secure a restaurant location for the 
Franchised Business, Franchisor, in Franchisor’s discretion, and Reasonable Business Judgmerit, 
inay enter- into; the Site Selection Acknowledgment attached to this Agreement as’ Exhibit 6. If 
executed by Franchisor, within the Exhibit 6 Site Selection AcknoWledgmerit, Franchisor shall 
designate a geographic area (the “Site Selection Area”')..Withiri Which Fratichisor, during the Site 
Selection Period, shall riOt, on behalf of any third-party,, approve ahy 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 
Fr^chisee’s final lappfpved Restaurant 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 obligation on the part of Franchisee 
to timely secure an approved Restaurant Location in aceordffice with the tenris of this 
Agreement;

(5;) At all times, Frarichisee's fights; in and to the real property and the business premises of 
Frarichisee’s Restaiuarit Location shall be subordinate and subject to Franchisee’s and 
Franchisee’s landlord’s agreement to and execution of the Restaurant Location Lease Agreement 
Rider attached to this Agreement as Exhibit 7 arid-. Franchisee’s agreemerif arid execution of the 
collateral Assignment of Lease attached to this Agfeemerit as Exhibit j;

(6) Franchisee may only offer arid sell the- System Products and Services from Franchisee’s 
Restaurant Location in accordance with the requirements set forth in the Operations .Manual arid 
only to: (a) retail customers for consumption, on the premises of Franchisee’s Restaurant Facility; 
(h) personal can-yout from Franchisee’s Restaurant facility.;; arid (p) delivery to customers located 
within the Designated Territpfy;

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

(8) Except as: otherwise provided in this Agreeriierit iricluding, but not limited to, the Reserved 
Rights,, provided that, at all times Franchisee 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 FfancHsor'nor any 
affiliate of Franchisor, will establish or operate, or grant a franchise to any third-party to operate, a 
Restaurant using the Licensed Marks and Systerh at any location within Franchisee’s Designated 
Territory (provided that a Designated Teiritory has been designated and approved by Franchisor 
in accordance with the; terms of this Agreement); and

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

1. B.TERIVi
Unless previously tenninated pursuant to the terms of this Agreement, the term of this Agreement will 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 Corporate Entity; Franchisee agrees that each Owner and their respective 
Spouse shall execute, sign and deliver to Franchisor the Franchise Owner and Spouse Agreement and 
Guaranty, attached to this Agreement as Exhibit 1 and, in doing so, among other things, will jointly and 
severally guarantee Franchisee’s, obligations and personally bind themselves to confidentiality and non- 
competirioo. covenants and restrictions. Without limitation to and as a supplement to the foregoing, each 
Owner shall be bound by the prbyisions, obligations and responsibilities set forth in this Agreement by 
executing the Joinder Agreenieht attached to this Agreernentas Exhibit 2.

2.D. RESERVATION OF RIGHTS
Franchisor on behalf of itself, its affiliates and its assigns retains all rights, on any and all terms and 
conditions that Franchisor deems advisable and without any compensation or consideration to 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 Designated 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 or litense; others to own and operate and to cpritinue to own and operate such businesses., 
including Competitive Businesses (but. not utilizing the Licensed Marks) within Franchisee’s Designated 
Territoiy; (c) be; acquired by or inerge with or Otherwise affiliate with one; or more businesses Of any kind, 
including businesses that are, Gbinpetitive; Businesses,, even if such business pf jbusihpsses presently oh in 
the future, own and operate and franchise or license others to own and operate such businesses, including 
Coinpetitive Businesses (but not utilizing the Licensed Marks) within Franchisee’s Designated Territory; 
(d)' 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 Designated Territory; (e) operate and grant to others the right to operate a Yang’s 
Braised Chicken Rice. Restaurant at Ins.titutional Facilities, both vv;ithin and' outside Ffanchi'see’s. 
Designated Territory; and (t) use the Licensed 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 QF SYSTEM
Franchisor, 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 enhancement to any and/or all components of the System. 
Franchisor Shall provide Franchisee with a reasonable time period to comply with any change or
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modifieatiGn to the SYStem which shall be communieated to Franchisee by Franchisor including, but; not 
lirhited to, communication through the; Operations Manual. Franchisor’s modifications to the Systeni shall 
not materially alter Franchisee’s fundamental rights'under this Agreement.

2.F. OWNERSHIP OF CORPORATE ENTITY
If Franchisee is at any time a Corporate Entity, Franchisee^ represents that the information contained in 
Schedule 3 to this Agreement is true arid accurate.

ART1CLE3
LOCATION^ DEYELOPMENT, OPENING AND 

OPERATION OF FRANCHISEE?S RESTAURANT

3 A. RESTAURANT LOCATION
Franchisee Shall develop, operate land manage the Franchised Business from a Restaurant Facility that is' 
constructed arid established at a Restaurant Location, tliat; (a) was identified arid evaluated by Frarichisee; 
(b) complies with the terms and conditions of this Agreement; (c)' satisfies and meets Frarichisor’s 
standards and specifications; ,(d) is- timely presented by Franchisee to Ffanchisor for approval as; 
Franchisee’s proposed Restaurant Location;, (e) is' approved by Franchisor as Franchisee’s Restaurant 
Location; (f) is timely secured by Franchisee within one hundred and twenty Ci20) days of the Effective 
Date of this Agreement, as evidenced by a binding lease with a duration equal to the ftill Term of this 
Agreement; (g) is and,, at all tiriies, Shah be exclusively dedicated to the operation of the Franchised 
Business; (h) fs located within the Designated Territory, if Franchisor previously designated and 
approved, ifl writing, a Designated Territory; and (i) otherwise, meets the terms and conditions Of this 
Agreeiherit;and.Franchisor’s standards and specifications'.

Franchisee will riot leasei, purchase or- otherwise acquire a proposed Restaurant Location until such 
information as FrarichisOr may require as to the proposed Restaurant Location has been provided to 
Franchisor by Frarichisee arid, Franchisor has approved the location in accordance with the tenns and 
coriditiOns of this Agreement including, but not limited to, Article 2.A. of this Agreernent. FfanchisOr 
shall respond to Franchisee’s request for approval of a proposed Restaiirant Lpcatiofi within a reasonable 
time period but not exceeding thirty (30) days following Franchisor's receipt,, from Franchisee, of 
complete written information about Franchisee’s; proposed Restaurant Location. If Franchisor rejects or 
disapproves Franchisee’s proposed ReStaUrarit Location, Franchisee must nevertheless identify and obtain 
Franchisor’s approval Of a proposed Restaurant Location within the time requirements set forth in this 
Agreernerit. Franchisor’s disapproval of a proposed Restaurant Location shall not serVe as a basis to 
extend any deadline or requirement set forth in this Agreement,

Franchisor’s approval of Frariclusee’s proposed Restaurant Location is not and does riot constitute a 
represeritatiOn or warranty hy Franchisor of any kind other than that: Franchisor'does not Object to or 
disapprove of Franchisee’s proposed Restaurant Location. No provision of this Agreement shall be 
construed or interpreted to impose an obligation on Franchisor to locate a Restaurant Location for the 
Franchised Business, to aSSiSt Frarichisee in the Selection of a suitable Restaurant Location for the 
Franchised Business or tO provide assistance to the Franchisee in the purchase or lease of a Resta:urant 
Location., If Franchisee leases Franchisee’s Restaiuant Location, Franchisee must use Franchisee’s best 
efforts to ensure that the landlord signs' the Lease Agreement Rider that iS attached to this Agreement as 
Exhibit 7. If Franchisee’s landlord re'fiises to sign the Lease Agreement Rider in substantially the same 
fonn as the attached Exhibit 7. such refusal fliay constitute grounds upon which Franchisor refuses to 
approve Franchisee’s proposed Restaurant Location.
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3.B. RESTAURANT AND RESTAURANT FACILrTY 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 
Gontractors that Franchisor has approved in the Operations Manual, in supplements to the Operations 
Manual or as Ffanchisor' otherwise designates and approves of in a writing specifically directed to 
Franchisee' and signed by FrancKisoii

Fi-anchisee’s Restamant 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 Franchisee’s Restaurant Facility and Franchisee’s Restaurant LOcatiori, 
Franchisee shall:

(1) Prepare and siibririt to Franchisor for approval, which approval, specific: plans and 
speciFiGatibns prepared by the design consultants designated or approyed by Franchisor and hired 
by Franchisee,, at Franchisee’s sole expense, whereby such plans and specificatioris 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 Ffanchisor determines, 
in Franchisor’s Reasonable Business Judgment, that any plans are not consistent with 
Franchisor’s protOtyperplahs and specifications, franchisor may prohibit implementation of the 
plans and disapprove the plans;

(2) Obtain all required building, utility, sign, health, sanitation, liquor:(if the; System Products and 
Service include and peraiit the; service of alcohol), and business permits, and licenses, and any 
Other reqtiired permits and licenses;

(3) Construct all required irhprovements to Franchisee’s Restaurant Location, purchase and install 
all required furniture, fixtures and equipmeht 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.deedfequirements and restrictions;

(4) Provide Franchisor timely written reports regarding the process of construction and 
rernodeling in cOnipliance with Ffanchisor’s then-current specifications;,and;

(5) Establish filing, accounting, and inventory control systems, confonTiing 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 Rice Restaurants as meeting Franchisor’s specifications 
and standards for appearance, function and perfoiinance. 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
FrariGhisee must develop and open the Franchised Business to the public and, commence the day to day 
operations of the Franchised Business, on or before the Scheduled Business Commencement Date. 
Notwithstanding, the foregoing. Franchisee agrees that prior to opening the Franchised Business' to the 
Public, Franchisee must, as determined by Franchisor: (a) be in compliance with the terms arid coriditions 
of this Agreement; (b) have satisfied the pre-opening GbligatjOns set forth, by Franchisor in the Operations 
Manual; (c) have completed and satisfied the; training obligations; desi'grtated by Franchisor; and (d) 
obtained Franchisor’s written.cOnsent tO'Open.

3.D. RESTAURANT OPERATIONS
At all timesi the Franchised Business shall; (a) be exclusively operated Irom Franchisee’s Restaurant 
Location approved by Franchisor; (b) be exclusively operated from a Restaurant Facility;, (Ci) exclusively 
offer and sell the System Products and Services as designated by Franchisor, in Franchisor’s Reasonable 
Business Judgment, and as modified by Frarichisor from time to time; (d) ensure that the System Products 
and SeiVices are only offered and: provided by Franchisee through employees and/or Owners that have,, to 
F'ranchisor’s satisfaGtiori, completed the training requirements and Training Programs required by 
Ffanchisof,, in Franchisor’s Reasonable Business Judgment and as may be modified and,supplemented by 
Franchisor from time to time; (e) exclusively utilize, maintain arid stock in inventpry the System 
ingredients. Equipment and Supplies in such quantities arid as designated by Ffanchisorj in Franchisor’s 
Reasonable Business •Judgment,, and as modified by Franchisor from firae to time; (i) exclusively 
purchase the System Ingredients, Equipment and Supplies from the suppliers and vendor(,s) approved by 
Ffanchisor arid designated by Franchisor, in Franchisor’s Reasonable Business Judgment, and as modified 
by Franchisof from time'to time; and (g) be operated in conformity with the Operations, Manual as Such 
Opefatioris 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 control over the nature, quality, branding: and source of the System Ingredients’, 
Equipment and Supplies is critical to the System and that irrespective of the availability of substitute 
products, supplies; inventory, apparel and/or accessories. Franchisee ishall only utilize the System 
Ingfedients, Equipment and Supplies as designated by Franchisor and only from those Suppliers approved 
by Franchisor. Franchisee agrees that in many instances Franchisor arid/br Franchisor’s affiliates may be 
or may become the exclusive Supplier of System^ Ingredients, Equipment and Supplies.

3 E. BUSINESS MANAGEMENT SYSTEM
At all times; Franchisee shall exclusively utilize the Business Management SyStem(s); designated by 
franchisor, in Franchisor’s Reasohable Business' Judgment, and as may be modified, supplemented or 
replaced by Franchisor from time to time. Franchisee eannOt substitute or replace the Business 
Management System in favor pf any substitutes or other systems. To the extent that the Business 
Management System is hosted, maintained, licensed or operated by third-party suppliers Franchisee shall 
purchase, license arid maintain such Business Management System and/or systems from Such thUd-party 
suppliers designated by Franchisor and subject to Franchisor’s standards and specifications: To the extent 
that the Business Management System(s) designated js/are mteniet or cloud^base,d systems, with accounts 
and data (including, accounts and data associated with the Franchised Business) stored off-site Franchisor, 
in Franchisor’s Reasonable Business Judgment, may require that Franchisee’s license,, utilization and use: 
of the Business Management System occur through accounts registered to Franchisor, controlled by 
FranGhisor pr Ocensed through Franchisor. To the extent that the Business Management System(s) is/are 
stpred locally on, computer systems maintained by Franchisee, then Franchisee Shall provide 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 responsible for initial license fees, training fees and continuing monthly license fees 
required for eontihued 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 lieense the Business Management System(s) 
no later than 45 days prior to the earlier of the Actual Business eomniencement Date or the Scheduled 
Business Commencerrieht Date.

Supplementing and without limitation to the foregoing, Franchisee acknowledges that the Business^ 
Management System will contain proprietary and confidential information owned by Francliisor and 
related to the System, and that:

(i;) Franchisee shall utilize the Business Management System exclusively for the-operations of the 
Franchised Business and, in accordance with the terms of this Agreement and Franchisor’s, 
standards and specifications as set forth in the Operations Manual;

(2) All rights in and to the Business Mahagerhent System are rion-trarisferable and;non-assignable 
to Franchisee and shall be utilized by Franchisee subject to the terms and conditions of this, 
Agreement, Business Management System licenses tliat Franchisor may approve of and otherwise' 
as determined by Franchisorin Franchisor’s Reasonable Business Judgment;

(3) As between Franchisee and Franchisor, Franchisor is and shall be the exclusive owner of the 
Business'Management System ,Data, expect that Franchisee, shall store and maintain such data in 
accordance with all applicable local, state and federal privacy, data collection and solicitatiori 
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 Franchisor;

(4) At all times, Franchisee shall provide arid permit Franchisor to maintain direct and 
independent access tb the Business Managerneht System and the Business. Management System 
Data and to duplicate and evaluate data the Business Management System Data If applicable, 
upon Franchisor’s request, Franchisee shall elechonically transfer and transmit to Franchisor all 
Business Management System Data;

(5) When instfiicted by Franchisor, Franchisee shall upgrade, replace and modify the Business 
Management System;

(6) Franchisee shall promptly 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 Franchisor shall have the right to use such ideas 
and suggestions and that Ffanchisee shall not receive or obtain any ownership rights of interests 
in any modifications: or enhancemehts to the Business Management 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.) Franchisee shall keep and malntam the Business Management System and the Business 
Management System Data as secret and confidential and Franchisee shall inaihtain security
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precautions to maintain the confidentiality and secrecy of the Business Management and to 
pfeyent thci unauthorized access or use;

(9) Management Software System aiiid all 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

(IG) In iio event shall Franchisor be liable to Franchisee for.any damages, including any lost 
profits; lost sayings, or other incidental Or consequentiardarnages, relating to Franchisee’s use or, 
Franchisee’s inability to use, the Business Managernent System even if Franchisor has been 
advised of the possibility of such dMages, of for any claim by any other party including the 
software manufacturer. The fpregoing limitatiohs of liability are intended to apply without regard 
to whether other proVisipris pf the Agreement have been breached or proven' ineffective.

3.F, DIGITAL MEDIA, SYSTEM WEBSITE AND TELEPHONE NUMBERS
Franchisee acknowledges the significance of DigitaTMedia to the System-and necessity for Franchisor’s: 
control over Digital Media. Between Franchisor and Franchisee,, Franchisor is the absolute owner of the 
Digital Media and nothing contained in this Agreement grants to Franchisee any ownership interest in or 
to the Digital Media. Franchisee shall not utilize, access^ or open accounts regarding or related to Digital 
Media Unless expressly approved by? Franchisor in writing which approval Franchisor may withhold, 
condition or limit as determined by Franchisor in Franchisor’s Reasonable Business Judgment and which, 
approval, if given, shall be limited to the marketing and promotion of the Franchised Business in 
accordance with Franchisor’s standards and specifications. Upon expiratiOri or terniination of this 
Agreement for any reason, any prior authorization by Franchisor as to Franchisee’s right to utilize the 
Digital Media and/or otherwise as to any rights pf Franchisee in Or tp the Digital Media shall be 
automatically terminate and, at Franchisof’ 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 shairFranchisee utilize the Digital Media for purposes of or with the: effect of libeling or 
disparaging another nor shall Franchisee, violate any copyrights - as to such actions as between 
Franchisee arid any third party. Franchisee is exclusively responsible for disparagement, libel and/or 
copyright infringement if Franchisee published and/pr caused such content to be published.

Franchisee agrees that Digital Media and/pr Published Content, if permitted by Franchisor, must be 
approved by Franchisor prior tp publication or use in any form. Digital Media and Published content that 
is appro'ved by Franchisor or that otherwise is acceptable to Franchisor as meeting Fjanehisof’s standards 
shall be owned by Franchisor; As between Franchisor and Ffanehisee, any and all interest and right in pr 
to the Digital Media and/Or Published Content shall, at all times, be and is the exclusive property of 
Franchisor both during the Term of this Agreement and upon the expiration or tennination pf this 
Agreement. Franchisee agreef that the System Website'and all improvements and modifications made to 
the System Website, Digital Media, and Published Content is and shall be the exclusive jproperty of 
Franehisof. During the Term of this Agreement and subject to Franchisee’s compliance with the terms 
and conditions of this Agreement, the System Website, shaft include information related to the Franchised 
Business as shall be determined and designated byFranchisor in Franchisor’s Reasonable Judgment.

Franchisee agrees that in the event pf the termination of this Agreement,, for- any reason, that the accounts 
related to all telephone numbers associated with the Franchised Business and aft rights in and to the 
telephone numbers associated with the Franchised Business, shall, at Franchisor’s election, be transferred 
to Franchisor.

Without limitation to the foregoing. Franchisee shall, upon the request of Franchisor, execute and deliver 
to Franchisor the Assigninent 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-paity ts authorized to rely on the Assignment of Telephone Numbers and 
Digital Media agreerhent, rrrespective of any dispute and/or controversy between Franchisor and 
Franchisee and irrespective of any contfary iiistriictions of Franchisee.

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 obtain Franchisor’s prior 
written consent, which pjartehisor may refuse in Franehisor’s Reasonable Business Judgment. Franchisee 
agrees that if Franchisor does consent to the relbcation 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 otlier things: (a) that the proposed Restaurant Location meet and satisfy 
Franchisor’s! then current standards for Restaurant Locations; (b) that the proposed Restaurant Facility 
meet and' satisfy Frandhispr’s then current standards for Restaurant Facilities;' (c) that the proposed 
Restaurant Facility be constructed and established in accordance with Franchisor’s current staridards and 
specificatibns; (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 Territory.) 
not be within a close proximity to the Designated Ten itory and/or Restaurant Location of another Yang’s 
Braised Chicken Rice Restaurant; and (f) that, as to the proposed Restaurant Facility arid proposed 
Restaurant Location, Frariphisee satisfy the terms' and conditions set forth in this Agreernent for 
Resfaufant Facilities, and Restaurant Locations including, but not limited to, the requirements set forth in 
Articles 2.A; and 33 of tliis Agreement. FfanChisee 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 (4’5) days Of the earlier of the Scheduled Business Commencement Date or 
the Actual Business CoimnenCement Date, Franchisee’s Managing Owner and one manager must 
complete, to Franchisor’s satisfaction, FrariChisof’s initial training program (the “Training 
Program’^.

Franchisor will proyide Franchisee (comprised of Franchisee/s Managing Owner, and, one 
designated manager) with Franchisor’s Training Program. If Franchisee would like more than two 
individuals to attend the initial Training Program;, subject to Franchisor’s approval. Franchisee 
shall pay to. Franchisor an additional fee of $300 per additional person attending Initial Training. 
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 
training of Franchisee’ employees,, staff a;ud all other employees Of the Franchised, Business. Said 
on-.going trainirig must corifofin to Franchisors standards and specifications. The Training 
Program shall be structured, configured and established by Franchisor from tune 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) Franchisee (pr, if Franchisee is a C.o^.orate Entity; Franchisee’s, Managing Owner) and 
Manager, at Franchisee’s: sole cost and expense, must attend and successfliily complete all 
refresher training courses or system-wide; training; courses, additional training programs and 
seminars as Franchisor periodically may designate' or offer in Fr^chisor’s Reaspnable Business 
Judgment. Franchisor provides instructors and training materials for those pfogfarns and 
seminafSj but Franchisor reserves the fight to assess Franchisee reasonable charges for such 
training. Franchisee is responsible for all expenses Franehisee and Franchisee’s employee incurs 
in connection with attendance and participation in these programs and seminars, including, 
without limitation, the eost of transportation, lodging, meals and any salaries and other wages.

(3) Franchisee shall pay the salaries,, fringe benefits, payroll taxes, Unemplpyinent compensation, 
workers’ compensation ihsurahce, lodging, food, automobile rental, .travel costs and all other 
expenses fOr those persons whoi On behalf of Franehisee, attend and participate' in the Training 
Pfpgram., If the Training Program is pfovided at the. Franchised Business by a representative of 
Franchisor (provided that Franchisor, in Franchisor’s iSole discretion, elects to do so), then the 
Franchisee will pay for the reasonable travel costs, lodging, food, automobile rental and other 
expenses incurred by Franchisor’s representative in connection with such training.

(4) Subject to Franchisor’s approval and agreement, Frahehisor may offer suppleraentaTtfainirig 
to Ffanchis.ee at Franchisee’s Restaurant Location (hereinafter referred to as, “Supplemental 
Training”),, Franchisor, in Franchisors Reasonable Business Judgment, reserves the right to reject 
or approve of any request by Franchisee for Supplemental Training. 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 (the “Supplemental 
Training Fee”). Franchisee 'agrees that if Franchisee is in breach of this Agreernent due to die 
operations of the Franchised Business, Franchisor rnay require that Ffanchisee participate in and 
pay for Supplemental 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 connection with 
such training, if training occurs (subject to Franchisor’s discretipn) at a Restam-ant Facility 
designated by Franchisor, Franchisee shall pay to Franchisor a training fee of $30.0 per Manager, 
per day for each Manager attending Franchisor’s Training Program. Notwithstanding the

.............. foregoing, Franchisor in Franchisor’s^ sole discretion, rnay treat such training as Suppleniental
Training and provide the Training Program on-site at Franchisee’s Restaurant Facility wherein 
Franchisee shall pay to franchisor the fees 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 itidiyiduals 
attending, and participating: in the Training Program and all Supplemental Training progfams; All 
participants' in the Traihing Program must .qualify as either an Ownef or Operating Manager and, 
prior to training, among other things, inust have executed' the. Franchise Owner and Spouse 
Agreement and Guaranty or the*Gonfidentiality Agreement, respectively.

4.B. OPERATING ASSISTANCE
From time to time and as determined by Franchisor in Franchisor’s Reasonable Business Judgment,
Franchisor may advise Franchisee of those applicable standards, procedures and System requirernents in
connection with Franchisee’s operation Of the Franchised Business. Operating assistance may, as
determined by Franchisor;Tri FrahChisor's sp)e discretion,,consist of:
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(1) Establishing and communicating to franchisee operating procedures, improvements to the 
System and modifications to the System in connection with the Franchisee’s operation of the 
Franchised Business, the System Products and Services , equipment to be purchased and utilized 
by Franchisee and thpse- systems and prdeedures to be utilized by Franchisee in connection with 
Ffaiichisee’s traihirig of .service employees and Franchisee’s marketing and prorhOtion of the 
Frahchised 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 Bfaised Chicken RiCe 
Restaufantsi

(4) Establishing and communicating marketing and promotion standards and base campaigns that 
are a.uthOrized for rise, by .franchisees in conijeCtion with the operation and proinotion of Yang’s 
Braised Chicken RiCe Restaurants;

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

(7) Approving or disapproving of Franchisee request to utilize marketing and promotion materials 
and media not previously authorized by Franchisor;

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

(9) Establishing, updating, revising and communicating a list(s) of approved suppliers of 
products, supplies, equipment, s.ofb^!a^e systems and marketing related,services including, blithOt 
iirhited to the System Ingredients; Equipment and Supplies, as Franchisor deerhs 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 including travel, meals and .lodging, Franchisee shall be required fo pay to 
Franchisor an Annual Conference Attendance Fee. Franchisee agrees that if Frahehisee fails to 
attend the Annual System Conference that Franchisor shall, nevertheless^ charge and Franchisee 
shall pay the Annual Conference Attendance 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

(1 i) Establish and Coinmumcate guidance to Ffahehisee in the form of the Operations Manual and 
as Franchisor, in franchisor’s,sole discretion, deems appropriate in the form boUetins or other 
written materials, telephonic consultations ,and/orconsultations at the offices of Franchisor.

4.C. CERTIFIED TRAINING SITE
Afoanehisee’S Yang’s’Braised Chicken RiCe Restaurant may become a Certified Training:Site by meeting 
criteria established by Franchisor, Franchise possesses sole discretion and authority respecting the 
certification of a Yang’s Braised Chickeri Riice Restaurant as a Certified Training Site,;
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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 Franchisor prescribes for Yang’s 
Braised Chicken.Rice Restaurants and information relative to other obligations of Franchisee.. Franchisee' 
must operate the Franchised Business in accordance with the specifications and requirements set forth in 
the Operations Manual and as same may be mpfrifiedy supplemented and/or changed by Franchisor from 
time to time; Franchisor has the right to add to, and otherwise'modify, the Operations Manual to reflect 
changes in the'System Products and Services, Restaurant System Ingredients, Equipment and Supplies, 
specifications, standards and operating procedines of a Yang’s Braised Chicken Rice Restaurant. 
Franchisee must keep its copy of the Operations Manual current and, in a secure Ipcation at Franchisee’s. 
Restaurant Location. If the Operations’ Manual is provided to Franchisee in electronic forinat, Frahchisee’ 
shall not peniiit third party access to the Operations Manual. The master copy of the Operations; Manual 
that Franchisor rhaintains at Frahchisof’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. Ffanehisor 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 Productsiand Services 
ahd utilize the System Ingredients, Equipment and Supplies as designated by Franchisor, in Franchisor’s 
Reasonable Business Judgment, in the Operations Manual and in accordance with the terms, 
specifications and requirements set forth in the Operations Manual and as Franchisor may supplement and 
modify the Operations Manual from time to time.

article 5 
FEES

5;A. INITIAL FRANCHISE FEE
Upon, execution of this Agreement Franchisee shall pay to Franchisor a nbnfreC.urring ihitial franchisee 
fee (the “Initial Franchise Fee”) of Thirty-Five Thousand (S35,000) Dollars. The Initial Franchise Fee is 
fully earned by Franchisor upon execution of this Agreement and is not refundable.

5.B. royalty fees
Throughout the Term of this Agreement, Franchisee shall pay to Franchisor a. continuing weekly ,non- 
refundabie'royalty fee (the, “Royalty Fee”) in an amount equal tp six percent (6%) (the “Royalty Rate")'of 
Franchisee’s Weekly Gross Sales. The Royalty Fee shall, be calculated on a weekly basis for each 
respective weekly Accounting Period,

The Royalty Fee is on-going and is payable in cash and calculation of the On-going Royalty Fee tp be paid 
weekly (or based on such other Accoimting Period designated by Franchisor) shall be, on-going based On 
the Gross Sales for the: previous weekly Accounting Period for’each .and eVery week thTpughout the Term 
of this Agreement, Rpyalty Fee payments will be paid 'vveekly 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 I of this Agreement), Upon the request of 
Franchisor and in no event not later than thirty (30) days prior to the earlier of the Actual Business 
Commencement Date or the. Scheduled Business Commencement Date;,: Franchisee shall execute 
Franchisor’s desighafed ACH Authorization form and such other authorization agreements, in the form 
proscribed by Franchisor, for preauthorized payment of Royalty Fee payments, and other amounts due
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from Franchisee under this Agreement^ by electronic transfer of hinds, from Franchisee's bank account to 
;the bank account that Franchisor designates. As of the Effective Date, Franchisor’s current ACFI 
Authorization that.must be executed and complied with by Franchisee is attached hereto as Exhibit IL. 
Franchisor may require Franchisee to pay the Royalty Fees and other amounts dUe under this'Agreement 
by means other than ACH.and/or automatic debit whenever Franchisor deems.appropriate, and Franchisee 
agrees to comply with Franchisor's payment instructionsr

On the Due Date each week, Franchisee shall report by telephone,, electronic means, or in written forai, 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 Period (the 
"Rbyalty Report") and any other reports required under this Agreement. Franchisor shall have the right to 
Verify such royalty payments froift 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 (S50) Dollars; provided, however, in no 
event shall Franchisee be required to pay a late fee at a rate greater than the maximum 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 (S50) Dollars. Franchisor may require. Franchisee to pay the 
Royalty Fees, and' other amounts due under this Agi'eement 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 Term of this Agreement, Franchisee shall pay to Franchisor a continuing monthly noii- 
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 (S200) Dollars per month. The Technology Fee is a 
general adrairiistrative fee and is not comiected to any particular service. The Technology Fee Shall be 
paid to Franchisor each and every month on the Due Date.

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 until paid at the lesser of: (a) twelve percent (12%) per annum,, or (b) the maximum rate allowed 
by applicable law. However, if such past dlie obligation remains unpaid for more than thirty (30) days, 
thenithe amoimt of the unpajd and past due.obligation will bear simple interest at the lesser p.f eighte.en 
percent (18%) simple interest per annum or the maximum legal rate allowable by applicable law. 
Furthermore,, the Franchisee wiU pay Franchisor for any and all costs incurred by Franchisor irt the 
collection of such unpaid and past due obligations including, but not limited to, 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 
Franchisee's operation of the Franchised Business. Flirther, Franchisee acknowledges that Franchis.ee’s 
failure to pay all amounts when due shah constitute grounds for termination of this Agreement, as 
provided in Article 16.

5.E, APPLICATION OF PAYMENTS
FrahchisOr lias sole discretion to apply any payments received from Franchisee pr 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 hot pennit and/or entitle Franchisee to withhold payments due Franchisor 
under this Agreement.

ARTICLE 6
FRANCHISEE’S AND FRANCHISEE’S OWNERS

RESTRICTIVE covenants AND Obligations

6. A, Necessity FOR RESTRictlvE 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 
Operations Manual and Confidential Information. Franchisee agrees that competition by Franchisee, 
Owners, Spouses and Inlniediate Family Members could jeopardize the entire System and caus/e 
irfejDarable harrti to Franchisor and franchisees of Yang’s Braised Chicken Rice Restauiahfs. 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
Franchisee agrees that Franchisee: (a) shall not iise the KnOw-How id any business or capacity other than 
the operation of the Franchised Business pursuant to this Agreement; i(b) shall maintain the confidentiality 
of the Know-how at all times;' (c) shall not make unauthorized copies of documents containing any Know- 
How;: (d) shall take al] reasonable steps that Franchisor requires'from time to time-to prevent unauthorized 
use dr disclosure of the. Know-Hdw; add (e) shall stop using the Know-How 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 Owners and Spouses, and that Franchisee’s Owners and 
Spouses shall each execute and deliver to Franchisor the Franchise Ownef and Spouse 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 Kno,w-How was neCessaiy for the operations of the. 
Franchised Business and where such ditectpr, officer, employee and/or agent preyipusly executed and 
delivered tc Franchiser the Cenfidentiality Agreement in the ferm attached te this Agreement as Exhibit
A
-6.C. RESTRICTIVE COVENANTS: CONFIDENTIAL INFORMATION................. -____
Franchisee agrees that Franchisee: (a)'shall net use the Confidential Information in any business' pr 
capacity ether than the Yang’s Braised Chicken Rice Restaurant eperated by Ffanchisee; (b) shall 
maintain the cenfidentiality of the Confidential Information at all times; (c) shall not make unauthorized 
copies of documents containing any Confidential infopmafiort;, fd) shall fake siich feas'ortable steps as 
FfanchisOf niay 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 pf this Agreement., Franchisee agrees that the foregoing coyenants and 
obligations shall .also apply to: (a) 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 fprffi attached to this Agieement as Exhibit 1; and (b) Ffanchisee’s directors, officers, 
employees and agents where disclosure of the Confidential'lnformation was. necessary for the operations 
of the Franchised Business and where such director, officer, employee and/or agent previously executed 
and delivered to_Franchisor the Cdafidentiality Agreement in the form attached to this Agreement as 
Exhibit 4.
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6.D. RESTRICTIVE GOVENANTS: UNFAIR COMPETITION 
AND IN-TERM NON-GOMPETITION 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 legal or equitable interest (whether 
»as an individual proprietor, owner, partner, member orshareholder of a Corporate Entity, dr in any similar 
capacity) in a Competitive Business (other than owning an interest of three percent (3%) or less in a 
publicly traded coihpany that is a Competitive Business); (b) operating, managing, funding and/or 
performiiig:,services (whether as an employee, officer, director, manager, consultant, representative, agent, 
and/or creditor or in any similar'capacity) for a Competitive Business; (c) diverting Or attempting to divert 
any business or customers from Franchisor (or one of Franchisor’s affiliates or franchisees); and/or (d) 
inducing (i) any of Franchisor’s eraployees or managers (or'thbse Of'FranGhisor’s affiliates Or franchisees) 
to leave their position with Franchisor, or (iij 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 Restamant. 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 Franfchispr, the System and other Yang’s Braised Chicken Rice Restauraht Franchisees: 
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. -

6.E. RESTRICTIVE COVENANTS: UNFAIR COMPETITION 
AND POST-TERM IN ATION NON^GOMPETITION OBLIGATIONS
Franchisee agrees that during, the PostrTerm 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 
provides competitive goods or services to customers/clients who are located within, the Restiicted 
Territory. If Franchisee is engaged in any Prohibited Activities during, the Post-Teitn Restricted Period, 
Franchisee agrees that Franchisee’s Post-Teim Restricted Period will be extended by the period of time 
during which Franchisee was engaging in the Prohibited Activity (any siich extension 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 tojFranchisor 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 reasonable and that if 
Franchisee djd-engage m'a Prohibhed Activity that suCh actions; would constitute acts Of unfair 
Cornpetition and will irreparably hariii Franchisor and the System.

6.F. 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 rhember (i.e., parent, sibling, child, or grandchild) that Franchisor 
will, and the System will be irreparably harmed. Franchis.ee' acknowledges that if Franchisee or one of 
franchisee’s Owners did disclose the Know-how to an hninediate' family member and the immediate 
family meinbernf Franchisee, or an Owner .used the Confidential Information or Know-How to'engage in, 
activities that, for Franchisee, qualify as Prohibited Activities as defined above, thal Franchisor and the 
System will be irreparably harmed. Franchisee agrees that as between Franchisee' and Franchisor that 
Franchisee; and Franchisee’s Owners are in a better position to. know if Franchisee permitted and/or 
provided an immediate fainily nrember with access tp the Confidential Information and/or KnOw-HOw. 
Therefore,; Franchisee agrees that Franchisee will be presuined to haye violated the terms of this 
Agreement and, in particular; the restrictive covenants and obligations set forth m this Article 6 if any
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member of Franchisee’s immediate family or thei 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 Information and/or Know-how. 
However, Franchisee may rebut this presiiinption by providing eyidence conclusively demonstrating that 
neither Franchisee nor Franchisee’s Owher(s) did not disclose the Confidential Information and. Know- 
How arid did not permit disclosure of the Confidential Infonnation or" Know-How to the family member 
of Fraijchisee or Franchisee’s Owners. Franchisee agrees that the foregoing, covenants, obligations, 
representations and burden of proof 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 Agreerneht as Exhibit f

6.G. REASONABLENESS OF RESTRICTIVE GOVENANtS AND OBLIGATIONS 
Franchisee a;grees thatf (a) the tenns of this Article 6 are reasonable both in time and in scope of 
geographic area; and (b) Franchisee has sufficient, resources and business; experienee and OppOfturiities to 
earn an adequate living while complying with'the tenns of‘this Article 6. Franchisee hereby waives any 
right to challenge the terms of this Article 6 as being overly broad, unreasonable or otherwise 
unenforceable. Although Franchisee and Franchisor both believe that the restrictive covenants and 
obligations of this Article 6 to be reasonable in terms Of scope, duration and geographic area. Franchisor 
may at any time unilaterally modify the terms of this Article 6 (provided that such modification is in 
Writing and signed by Franchisor) by limiting the scope of the Prohibited Activities, narrowing the 
definition Of a GOmpetitive Business, shortening the duration of the Post-Tenn Restricted Period, 
reducing the geographic scope of the. Restricted Territoryiand/or reducing the scope of any other covenant 
imposed upon Franchisee under this Article 6 tO ensure that the terms and covenants are enforceable^ 
under applicable law.

6.H, breach of RESTRIGTIVE COVENANTS AND OBLIGATIONS
Franchisee agrees that Franchisee’s failure and/or Franchisee’s Owner(s) failure to comply with the 
restrictive covenants and obligations set forth in this Article 6 wdl cause irreparable harni to Franchisor 
and/or other Yang’s Braised Chicken.Rice Restaurant franchisees fOr which there is no adequate remedy 
at law. Therefore, Franchisee agrees that any violation of these Article 6 covenants and obligations by 
either Franchisee and/dr any. Ownef(s) will entitle Franchisor to injunctive relief. Franchisee agrees that 
Ffanchisof may apply fdr such injunctive relief, without bond, but upon due notice, in addition to such 
fm-ther and other relief as may be available at equity or law, and the sole remedy Of Franchisee, in the' 
event of the entiy of such injunction, will be the diSsOlutiph of’such injUnetion, if wairanted, upon hearing 
.duly held (all claims for damages' by .reason of the wrongful issuance of any such injunction being, 
expressly waived hereby). Ifa cOuft. requires the filihg.ofa.bond notwithstanding the .preceding sentence, 
the Franchisee and Franchisor agree that the amount of the bond shall not exceed SI,000. Franchisor’s 
remedies 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.

6.1. OWNERSHIP OF INNOVATIONS,
IMPROVEMENTS and CUSTOMER INFORMATION
Ffanchisee agrees that with regard to the Franchised Business all customer lists and their contents' and 
information represent Confidential Infonnation and constitute an asset of Franchisor whether Or hot such 
ihforrhation was supplied by Franchisor. During the* Term; of this Agreement and in connection with the 
development, establishment, marketing,, promotion and operation Of the Frarichised. Business, Franchisee 
shall disclose' to Franchisor all of Franchisee’s ideas, concepts, methods and products conceived or 
developed by Franchisee and Franchisee’s affiliates,. O.wners, agents, and employees relating, to the 
development and OperatiOh of Vang’s Braised Chicken Rice Restauiants. Franchisee hereby assigns to 
FrarichisOr and Franchisee agrees to procure from Franchisee’s Owners, affiliates and employees
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assignment of any such-ideas, concepts, recipes, methods, and products that Franchisee is required to 
disclose to Franchisor under this Article 6.I.. 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 not use nor w'ill 
Franchisee allow any’other person or entity to use any such concept, rnethod or product without: obtaining 
Franchisor's prior written approval.

ARTICLE 7
OPERATING STANDARDS

T,A. operations AND MAINTENANCE OF CONDITION AND APPEARANCE 
At all times; Franchisee and the Franchised Business shall: (a) exclusively offer and sell the Systein 

. 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 inyentory and supply of System Ingredients, Equipment and 
Supplies as designated by Franchisor in the Operations Manual and as may be modified by Franchisor 
from time to time; (d) maintain Franchisee’s Restainant 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 request of Franchisor, Franchisee must improve, modify and rerapdel Franchisee’s Restaiifaht 
Facility to ,the Franchisor’s; then-cuirent 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:G. REMEDIES FOR NONGOMPLIANCE WITH APPEARANCE 
OF FRANCHISEE’S restaurant FACILITA, EQUIPMENT AND SUPPLIES 
If Franchisee fails or refrises to initiate within thirty (30) days after Franchisor’s request; 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 improvernent, modification, refiu-bishment, renovation, and/or reraode! on Franchisee’s behalf,, and 
Franchisee must pay thfrentire cost to Franchisor on demand.

7.D. DAMAGE CAUSED BY 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 until completion of the 
repairsfor reconstruction, in Order to restore the premiSes, of Franchisee’s Restaurant Facility to its original 
condition before casualty.

7.E. ALTERATIONS TO THE FRANCHISEE’S RESTAURANT FACILITY 
AND FRANCHISEE’S RESTAURANT EQUIPMENT AND SUPPLIES
Franchisee Shall not make any material alterafions to Franchisee’s Restaurant Facility without 
Franchisor’s: prior written consent., Franchisee not replace or make any unapproved replaceinents of or 
material alterations to the fixtures, equipment, furniture, designs or signs, comprising Or being a part of. 
Franchisee’s Restaurant Facility. Franchisor has the right, in its sole discretion and at the sole .expense of 
Franchisee, to rectify any material alterations to Franchisee’s Restaurant Facility not previously approved

'jn Yang Ming Yu Braised Chicken USA'Groiip FDD 4:15.2018



by Franchisor or contrary to the specifications and standards of Franchisor as contained in the Operations 
Manual or otherwise set forth by Franchisor. Franchisor will provide \yritten notice to Franchisee before 
Franchisor makes the correction, if Franchisor elects to do so,

7.F. UNIFORM IMAGE, STANDARDS, SPECIFIGATIONS, PRODUCT 
PREPARATION, SERVICE DELIVERY AND PRODUCT REQUIREMENTS.
To ensure that the highest degree df unifdrmity, quality :and service is maintained (as determined 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, specifications of Franchisor 
as Set forth in the .Operations Manual and as; Franchisor may, in Franchisor’s Reasonable Business 
Judgment, otherwise prescribe in; writing. Supplementing and without limitation to the foregoing,, 
Franchisee agrees that Franchisee shall :

(1) Exclusiyely offer and sell the System Products and Services and as:-Franchisor may modify 
same from time to ifime in Franchisor’s Reasonable Business Judgmerif;

(2) Exclusively utilize the System Ingredients, Equipment and Supplies and only those methods, 
procedures, production systems, and delivery systenis as designated by Franchisor in; the 
Operations Manual or as otherwise designated by Franchisor in writing and, as Franchisor may

• modify ffom time to time in Franchisor’s Reasonable Business Judgment;

(3) Exclusively utilize the System Ingredients,, Equipment and Supplies equipment, supplies, 
materials, uniforms,, .and forms as. designated by Franchisof in the Operations Manual or 
otheiwise in writing and, as Franchisor may modify fi-oiri timCfo time in Franchisor’s Reasonable 
Business Judgment.

(4) Exclusively utilize packaging, signs, menus, menu boards, paper gOods, unifohris; and other 
materials displaying the Licensed Marks as designated by Franchispr 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 to time in 
Franchisor’s Reasonable Business Judgment;

(5) Provide prompt, courteous, and efficient.ser.vice to customers;,

.(0. ordinary and regular business hours as required by Franchisor in tlie Operations
Manual or otherwise in writing,, as may be modified by Franchisor from time to time in 
Franchisor’s Reasonable Business Judgment;

(7) Adhere to the highest standards of honesty, integrity, fair dealing, and ethical conduct in 
dealihg with customers and .suppliers of the Franchised Business;:

(8) Conduct all advertising; and promotion of the Franchised Business, in strict compliance, with 
Franchisor’s,standards and specifications and to the highest standards of ethical advertising;

(9) Refrain frOni any business or advertising practice that may be injurious to the goodwill 
associated with Franchisor, Yang’s Braised Chicken Rice Restaurants, the System^ and the 
Licensed Marks;

(10) Not deviate finra the standards that FpanChisof sets for the operation of the Franchised 
Business;
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(11) .Promptly respond to all customer and potential customer inquiries and complaints to achiev.e 
high levels of customer satisfaction, and,reviews;

(12) Honor and implement refund policies established by Franchisbr from time to tiine 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 pubiie that “This Tang’s Braised Chicken Rice Restaurant is 
independently owned operated and managed by [insert name of Franchisee] pursuant to a license 
agreement’’ or such other signage as designated by Franchisor;

(15) Adopt,, implement, and abide by the System, and all changes made to the System (as 
designated by Franchisor in Franchisor’s Reasonable Business Judgment) including, without 
limitation, the System Products and Services and the System Ingredients, Equipment and 
Supplies;
(16) Maintain a fully trained competent staff capable' of rendering courteous quality service in 
accordance with the Operations Manual-and Franchisor’s standards and .specifications;

(17) Ensure that all of Franchisee’s employees wear all imifornis set forth in the Operation 
Manual .and/or as otherwise required by Franchisor while working at the Franchised Business, 
and said unifonns 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;

0$) Not promote any other' biisinCsses at the Franchised Business, -and/or from Franchisee’s 
Restaurant Facilityi and/or Franchisee’s Restaurant Location;

(19) . Comply with all laws applicable to. the operation of the- Franchised Business, ihcluding, 
without limitation, all health laws, wage and hour laws, labor department, workers compensation 
and unemployment laws and.mles;

(20) With respect to all credit card transactions and the customer information obtained through 
credit card usage, Ffanchisee agrees, to diligently comply with all statutes .arid rules regarding; 
such usage and shall protect the privacy of Franchisee’s credit card customers;

(21) Stock, maintain and replenish System.In^edients, Equipment and Supplies in such supply as 
to realize, service and proinpte the FranChjsed Business to its full potential;

(22) Exclusively use, at all times, only those supplies, products, equipment, software systems, 
business management systems, customer relationship management systems, (whether haid drive 
based, networked, or cloud based) and supplies- designated by Franchisor including, without 
limitation, tlie System Ingredients, Equipment and Supplies, the System Products and Services, 
and the Business Management System, and purchase 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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(24) Pentiit Franchisor or Franchisor’s agents, at any reasonable time, to inspect Franchisee’s 
Restaurant Facility and test, sample, and evaluate the services and products offered by the 
Franchised Business to evaluate whether or not same meet and comply with Franchisor’s 
istandards and specifications;

(25) Designate'and maintain an Operating Manager who,, in additiori to the Managing Owner, (a) 
completed Franchisor’s initial Training Program, (b) works on-site at Franchisee’s Restaurant 
Facility, (c) signed and duly executed the' Confidentiality Agreement, and (d) consistently 
demonstrates his 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 ponnectipn with the pperations of the; Franchised Business, all 
equiphient, supplies and isystemSj as designated by Franchisor, in . Franchisor’s Reasonable 
Business Judgment, and as may be modified by Franchisor from time to time, including, without 
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 pennit Franchisor to maintain, direct and independent 

•access to such systems and monitor the Franchised Business;

(27) implement and maintain, at Franchisee’s expense, a bookkeeping, accounting, 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 fiill and complete on demand and continuous instantaneous access to 
Franchisee’s business and financial records, including, without limitation. Franchisee’s point of 
sale systems, the Business Management Systein utilized by ■ Franchisee, and Franchisee’s 
Business Management System Data., Further, Franchisee agrees that, at all times, designated 
suppliers of System ingredients^ Equipment and Supplies are, at all times, authorized to share all 
information .related to Franchisee’s Restamant, all piuchase transactions, ordering infbnnation, 
and order and inventory histoiy between Franchisee and the designated ^suppliers and that 
Franchisor’s designated and/or approved suppliers of System Ingredients, Equipment and 
Supplies may rely pn this Agreement and, among other things? the authorization contained in this 
Article 7.F.(2^) withOlit any fiirther authorization from Franchisee and that the foregoing, 
aUthqfizatioh eannot be revoked.

7.G. APPROVED SERVICES, PRODUCTS, EQUIPMENT AND SUPPLIERS
The reputation land goodwill of Franchisor and of all Yang’s Braised Chickeh Rice Restaurants are based 
on and can only be maintained by the consistent offer, sale, promotion and delivei;y of high quality 
products 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 safisfaetion and, the methods for marketing and 
promoting the Franchised Business must conform to Franchisbr’s System standards and specifications as 
determined by Franchisor; in Franchisor’s Reasonable' Business Judgment, and, as designated by 
Franchisor in the Operations Manual and, as modified by Franchisor from time to time. Without 
limitation to the foregoing? Franchisee agrees that:

(1) The Franchised Business shall exclusively offer to the public the System .Products and. 
Services for on-premises dining and carryout and only those System Products and Services

Yane',Ming Yu'Braised Chickcn USA.Grpup FDD-I.ISi^OIS



designated and authorized by Franchisor, in Franchisor’s Reasonable Business Judgment, and^ as 
may be modified by Franchisor 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 specificatioris; (c) exclusiyeiy purchase and utilize System Ingredients, 
Equipment and Supplies purchased from Franchisor dr Franchisor’s designated suppliers;, (d) 
exclusixely purchase and utilize equipment., supplies; promotional materials, point of sale systems 
and Business Management System(s) designated by Franchisor and subject to Franchisor’s 
specifications; (e) Purchase interior displays, pomt of sale displays, uniforms, supplies, marketing 
materials and promotional materials (including but not limited to System Ingredients, Equipment 
and Supplies^) as designated by Franchisor arid only from Franchisor or Franchisor’s approved 
supplier(s‘); and (f) Purchase frorii distributors and other suppliers approved by Franchisor all 
other materials; ingredients, goods, and supplies; (including but nOt.lirriited to System Ingredients, 
Equipment and Supplies) used in preparing, offering, selling, promoting, and serving the System 
Products and Services.

(3) Frarichisor has arid will periodically approve suppliers and distributors of the equipment, 
materials,- supplies and products (iricludirig but not liinited to System Irigredierits, Equipment and 
Supplies) that meet Franchisor's standards, specifications, and requirements including, without 
limitation, standards, specifications, and requirements, relating to the equipment and supplies to 
be utilized by the Franchised Business.

(4) Franchisor;, in f ranehi'sor’s Reasonable Business Judgment, inay, from time to tune, rapdi^ 
the list of approved brands, siippliers arid distributors of System Ingredients, Equipment and 
Supplies and approved equipment, supplies and services to be utilized by the Franchised Business 
and Franchisee shall, after receipt in writing of such modification, not reorder any brand and/or 
purchase from any supplier or distributor that is no longer designated or approved by Franchisor.

(5) Franchisor reserves the right to designate, from time to time, a single supplier and/or 
distributor for any services, products, equipmefit, supplies. Or inaterials including, but not limited 
to, the System mgrediChtSi Equi'pmept ;arid Supplies and ;to require Ffarichisee^ to rise 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 
Frarichisee and other'franchisees and may use all arnounts so received without restrictiGn arid fOr 
ahy purpose FranChisGr arid its affiliates deerii 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 \yritten request where Franehisee .specifies the product, service, equipment, supply,, 
supplier arid/pr distributor, the reason for Franchisee’s request; (b): Shall timely submit to. 
Franchisor such infonnation, reports, specifications, arid samples as Franchisor, in Frapehisof’s; 
Reasoriable 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 
inCludmg, but not limited to, the Supplier Evaluation Fees that Franchisor, in Franchisors 
Reaspnablfc Business Judgment, establishes, and assesses based on, among, other things, the 
admiriistfative costs and time associated with evaluating, assessing and testing the proposed 
product, service, equipnlerit, supply, supplier and/or distributor including, but pot limited to
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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 |4 days of the date of Franchisor’s invoice; LIpon. Franchisee’s 
compliance with the foregoing, within days of the completion of all inspections' and 
evaluations, Franchisor shall notify Franchisee of Franchisor’s approval or disapproval which 
shall be determined by Franchisor in Franchisor’s Reasonable Business .Judgment. Under no 
circumstance shall the foregoing be construed as implying that Franchisor is required tp. approve 
altematiYe suppliers.

7.H. 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 Ffahchisor and to determine .consiuner trends and the 
viability of certain services and products; Franchisee agrees to participate in Franchisor’s market research 
programs that may be conducted by Franchisor in its. discretion, by test marketing services and/or 
products from the Franchised Business. Franchisee agrees to provide Franchisor with' timery reports and 
other relevant information regarding such market research. Franchisee agrees to purchase, a reasonable 
iquantity of the tested products and effectively promote and make a reasonable effort to sell the products 
and/or services.

7.1. COMPLIANCE WITH LAWS AND GOOD BUSINESS PRACTICES
(1:) Franchisee shall secure apd maintain in foil 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 regurations.

(2) Franchisee must immediately notify Franchisor in writing of any of the following concerning ' 
Franchisee, the Franchised Business, Franchisee’s Restaurant Location and/or Franchisee’s 
Restaurant Facility': (a) any cause' of action, claim, lawsuit, proceeding, and investigation; '(b) 
issuahce of any order, writ, injunction, award, and/or decree by any court,, agency, or other 
governmental entity; and (c) any notice of violation of any law, ordinance, code, permit, or 
regulation.

(3) All advertising and promotion by Franchisee must be. completely factual and conform to the 
highest standards Of ethical advertising. Franchisee agrees to refi'ain from> any business practice, 
advertising practice, or personal conduct that may be injurious to Franchisor, the Systeni, Yang’s 
Braised Chicken Rice Restauiants, and the Licensed Marks. Franchisor, in Franchisor’s: sole 
discretion, shall possess, among other things, the Unilaferal right to, reject any and all advertising 
relating to the Franchised Business, Franchisor, the System, Yang’s Braised Chicken Rice 
Restaurants and/pr using foe Licensed Marks.

(4) Franchisee aiid. Owners agree to comply with, and/or to assist Franchisor to the fullest extent 
possible in Franchisor’s efforts to comply with Anti-Tefrorism Laws (as defined below). In 
connection with such compliance, Franchisee and each 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 O.wner are not otherwise in violation pf any of 
the .AntiTTerrorism Laws. Franchisee fiirther certifies that Franchisee and each Owner are not 
listed on the Annex to Executive Order 13244 (the Annex.is.available at.http;//ww.w.treasury;gov) 
and will hat. 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” refers to and means Executive Order 13224 issued by the President 
of the United States, the USA PATRIOT Act, and all other present and future, federal, state and 
local laws, ordinances, 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 wan 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.

7,.J. management of FRANCHISEE’S RESTAURANT
(1) Franchis.ee acfcnowledges that critical to the success of the 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 Ffahchised’ Business unless Franchisee delegates management fitnctions to an 
authorized Operating Manager whoj among other things, satisfactorily completed 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 rnust alsb sign and agree to be bound by the terms of the Franchise 
Owner and Spouse Agreement and Guaranty,

(2) Franchisee mush at all times, faithfully,, honestly and diligently perfonn 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.

If, at any time, the Franchised Business is not being, managed by a Managing Owner or 
Operating Manager who satisfactorily completed the Training Program, Franchisor is authorized, 
but is not required, to inunediately appoint a manager to maintain the operations of 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 Business or to 
any creditor of Franchisee for any pfodUCts, materials, supplies or services' purchased by the 
Franchised Business while it is managed by Franchispr’s appointed manager. Franchisor has the 
right to charge a reasonable fee for management services, and to cease, to provide management 
services at any time.

,(4i); Franchisee will at all times maintain sufficient working capital to fiilfill its obligations under 
■ this Agreement. ’

ARTICLES
INSURANCE

Franchisee must procure and maintain in full force at all times during the Term of this Agreement, at 
Franchisee’s sole expense, ph a primary rather than a participatory basis* with Franchisor, an insiuance 
policy or policies protecting Franchisee as nariied insured and naming', as additional insureds. Franchisor, 
Franchisor’s affiliates, Franchisor’s successors and assigns, and the officers, difectofs, shareholders, 
partners,: agents,, representatives, independent contractors and employees, of Franchisor against any 
demand or claim with respect to personal injury,, death or property damage, or any loss, liability or 
expense whatsoever arising or occumng upon or in connection with the Franchised Business. The, policy 
of pOliGies must be written by a responsible carrier or carriers'with an AM Best Rating of at least A-„V11 
and reasonably acceptable to Franchisor.
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The currently required insurance polieies, insurance coverage requirements, and insurance coverage 
amounts ,aie 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 
insurance policies and require different or additional kinds of insurance at any time, including excess 
liability insurance,, to reflect inflation, identification of new risks, changes in law or standards of liability , 
higher damage awards of other relevant changes in circumstances. Notwithstanding the immediately 
foregoing Sentence, Franchisor shall not increase sUch minimum coverage more than once every two (2) 
years. All public jiability 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 contractors,’and employees of Franchisor by reason of the negligence 
of Franchisee and/or Franchisee’s officers, directors, shareholders,, members,, oWrfers, partners, agents, 
representatives, independent contractors,, and employees.

By the earlier of ninety (9.0) days after the Effective Date, or prior to the commencement of the Training 
Program; 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 polieies required must 
expressly 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 insurance policy Franchisee is required to 
maintain in accordance with this Agfeement.

Jh the 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 administi’ative fee for Franchisor’s expenses in so acting, shall be 
immediately payable by Franchisee to Franchisor upon demand. The foregoing remedies are in addition to 
any other remedies Franchisor'may have under this Agreement, at (aw, or in equity.

ARTICLE 9
BRAND DEVELOPMENT AND MARKETING 

9.A. BRAND DEVELOPMENT FUND
At all times and from time to tiraei as determined by Franchisor; in Franchisor’s Reasonable Business 
Judgment, Franchisor may institute, implement, maintain, delegate and administer a brand development 
fimd (the “Brand Development Fund”). The following shall apply to the Brand Development Fund at all 
tirnes throughout the Terrn:

(1) if Ffanchispr insfitutes the Brand Development Fund, Franehisee shall pay, on the Due Date,,a 
tnandatpry and continuing fee to the Brand Development Fund in an amount equal to a 
pefceutage 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 each weekly Accounting Period;

(2) Franchisor will provide Franchisee with written notice of the percentage of Gross Sales, that 
Frahchisee is required to contribute tp the Brand Development Fund. Upon such written notice to 
Frahchisee, 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 Development Fund Fee shall be 
paid to Franchisor on the Due'Date; and in accordance with the payment tenns 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, marketing and public relations programs and activities financed^ by the Brand 
Develppment Fund,, with sole discretion over the strategic direction, creative concepts,, materials,. 
and endbrsements: used by the Brand Development Fund, arid the geographic, market, and media 
placement and allocation thereof. Without limiting the foregoing, the Brand Development Fund 
may also be; utilized for evaluation and monitoring of the Business. Management Systems, 
maintenance and upgrades to the System Website, and development of Digital Media;

(^) Franchisee agrees that the purpose of the advertising, media, marketing and activities financed 
by the Brand Development Fund is and shall be for the general enhancement of the SySterii 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 
marhet or promote the Franchised Business or, unless otherwise directed by Franchisor, in 
Franchisor's Reasonable Business Judgment, pay for media placements that may benefit or 
include 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 
Franehiso'r may incur in aetiyitieS reasonably relamd tO the administration, activities and,/or the 
brand awareness goals of the Brarid Develophiefit Fund including expenses incurred by 
Franchisor for advertising, marketing, product and service testing, product and service 
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 
DevelOpriient Fund Shall be coinmensUrate with the amount Of that tinie spent by such personnel 
Oh Brand Development Fund matters. Franchisor shall not use contributions to the Brand 
Development Fund to defray any of Frarichisor's geiieral operating expenses, except for such 
reasonable isalaries, administrative costs and overhead as Franchisor may incur in activities 
reasonably related to the adminishation and activities of the Brand Development Fund and 
creation or conduct: of its marketing programs including, without limitation, conducting market 
research, preparing- advertising and marketing materials and collecting; and accounting for 
contributiohs to the Brarid Development Fund. Franchisor may spend in a fiscal year an amount 
greater or less than the aggregate coritribufiOns of all Yang’s Braised Chickeh Rice Restaiifants 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 ackriowledge-and agree that (a) the Brand Developmerit Fund is riot 
a bust; (b) Franchisor is not a trustee or fiduciary of the Brand Development Fund; arid (c) 
Franchisor may deposit and mairifain any and all funds of the Brand Developmerit Fund Fee in 
Franchisor’s general accounts. Brand Development Fund Fees are not required to be segregated 
from other assets: or accounts of Franchisor. The Brand DeyelOpjnerit Fund is not required to 
expend Brand Development Fund Fees in the year that they are collected arid the Bfapd
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Development Fund may borrow #otn Franchisor or other lenders at standard'commereial interest 
rates to coyer deficits of the Brand De.velopment Fund, .and Franchisor may cause the Brand 
Development Fund to invest any surplus: for future use by the Brand Development Fund,, All 
interest earned on monies: contributed to the Brand Development Fund will be used tp pay costs 
of the Brand Development Fund before other .assets of the Brand Development Fund are 
expended., A .siunmary statement of monies 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 operated through an entity separate from Franchisor at 
such time as' Franchisor deems appropriate, and such successor entity .shall have all rights and 
duties of Franchisor pursuant ;to this. Article 9. A(8):

(9) Although Franchisor will endeavor' to utilize, the Brand Development Fund to develop 
advertising and marketing materials 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 operating in thaf geographic area of that any Yang’s Braised 
Chicken Rice Restaurants will behefit directly or in proportion to its contribution to the Brand 
Development; Fund fi:om the development of advertising and marketing materials. Franchisor may 
use the Brand ,De.velopment 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 pfompte dr 
benefit Ywg’s Braised Chicken Rice Restaiirarits located Within a particular region of the United 
State's;. Franchisee agrees 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 without Franchisdr's permission): of any 
other fi^anchisee to make the appropriate amount of cdiitfibUtions to the Brand Developmerit Fund 
shall not in any \vay release Franchisee from or reduce 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, responsibihty, or obligation to Franchisee with respect to the maintenance, 
direction, and/or admmistratiOri of the Brand Development Fund; arid

(10) Franchisor; in Franchisor’s Reasonable Business: Judgment, may establish a council to 
provide guidance respecting the administration of the Brand Development Fundi and marketing - 
matters, concerning the Brand Development Fund. The council shall only serve in an advisory

. ■_ capacity: and Franchispr shall, select members' of,the _G,Quricjl, whi.eh may. be. comprised .of 
employees of Franchisor, FrarichisOf, frahchisees of the System and third-parties.

9.B. FRANCHISEE LOCAL MARKETING
Franchisee must spend on a monthly basis an amount not less than ^ ,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 ACcountin.g Period. Oft or before the first Friday of each 
month (or such other dates as. may be specified by Franchisor), Franchrsee must provide Franchisor with 
an accurate accounting of Ffanchisee’s local marketing expenditureSi public, relations, and marketing 
activities, during the immediately 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, Frarichisee must contribute the deficiency on local 
marketing as directed by Frarichisor. Frarichisee agrees that all local marketing and other marketing 
efforts of Frarichisee mlist be pre-approved, in writing by Franchisor. Franchisor reserves all rights' to 
reject ariy 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- on investment calculations and other documentation as Franchisof may request to evaluate 
Franchisee’s: local marketing and local marketing expenditures. Franchisee agrees that all of 
Franchisee’s marketing efforts must be focused on media and marketing directed toward 
Franchisee’s; Designated Teiritory, and Franchisee shall not direct Franchisee’s marketing and 
promotion efforts with the puipose' of soliciting and/or attracting, customers from outside of 
Franchisee’s Designated TeiTifory;,

(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. Franchisee 
shall only utilize those portions of its grand opening marketing approved by Franchisbr. In 
accordance with Franchisee’s grand opening marketing plan, provided same is approved by 
Franchisor, Franchisee will spend a minimum of Ten Thousand (S 10,000) Dollars On the 
marketing and' promotioh of the grand opening of the Franchised Business prior to the earlier of 
the Actual Business Commencement Date or the; Scheduled Business: Commencement Date. 
Franchisee will provide Franchisor a written accountihg Of Franchisee’s expenditures for grand 
opehing marketing within thirty (30) days prior to the anticipated grand openihg of the Franchised 
Business; and

(3) Franchisee hereby grants to Franchisor the right, without compensation to Franchisee,, to. use 
Franchisee’s name, address, photograph, and biographical information in any publication related 
to the System, including in relation to the sale of other Yang’,sBraised,.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 promotion of the Franchised Business must be professional and must confonn to 
Franchisor’s standards and specifications as set forth in the Operations Manual or as otherwise directed 
by Franchisor iii writing. Before Franchisee uses any local marketing and promotional materials and/or 
media not prepared 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 .Judgment., Provided that Franchisee has satisfied the notification 
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 may commence using the materials. HoweVen Franchisor ma'y stilTdisapprove such raaferials 
by notice to Franchisee, and Franchisee must then cease using such materials upon receipt of such notice. 
Franchisee.must not use any advertising;pr promotional materials that Franchisor has disapproved.

9.D. WAIVERS OR DEFERRALS
On written request from Franchisee with reasons supporting such request, Franchisor may, at Franchisor’s 
sole discretion and on epndittons Franchisor deems' appropriate, temporarily waive' or' defer the 
obligations of Franchisee under the Brand Development Fimd. 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 obligations Under the.Brand Development Fund. Under no 
circumstance: shall Ffaiichisor be Under any Obligatipn to grant any Waiver of deferral. Ffanchispf may 
rejectFranchisees 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, whith' shall and may be withheld by Ffanchispr for any or no reason 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 that all Digital Media and Digital 
Media accounts associated with and/or relafirig to the Franchised Business and/or the System shall, upon 
demand of Franchisor, be transferred to Franchisor. Upon execution of this Agreement and any and all 
future dates demanded by Franchisor, Franchisee shall execute and deliver to Franchisor the Assigniriehf 
of Telephone Numbers and Digital Media AccOuhts /Agreement attached to this Agreement as Exhibit 9. 
Ffanchisee 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 Business and/or the System,

ARTICLE 10
RELATIONSHIP OF THE PARTIES AND INDEMNIFICATION 

lO.A. INDEPENDENT CONTRACTORS
Franchisor and Franchisee acknowledge aiid agree that this Agreement does riot create a fiduciary 
relationship betvyeen Franchisor arid; Frarichise, Ffarichisof and Franchisee are independent contractors, 
and riothiiig ip this Agfeeinent is inferided to make either party ,a general or special agent, legal 
representative, subsidiary, joint venturer, partner, employee or seiwant of the other for any purpose. The 
parties’ relationship is.strietly a franchisor and fi-anchise relationship.

Franchisee agrees that Franchisee is the sole etnployer of the employees of the Franchised Business. 
Franchisee has the sole right to select, hire arid discharge Franchisee’s employees; Franchisee is 
responsible for all decisions regarding liirihg, firing, training, supefvisingi, disciplining, scheduling and 
paying wages to, arid Withholding arid payirig 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 relatjoiiship between 
Franchisor and Franchisee: or Franchisee’s employees. Franchisee’s compliarice With all federal, state: arid 
local labor laws rules and regUlatioris shall be exclusively detefiniried and irianaged by Franchisee. To the 
extent that the Operations Manual iricludes ihfOnriatiori, specifications, • procedures, criteria and/or 
requirements as to employees of the Franchised Business, such requirements shall be interpreted 
exclusively fOr 'the purpose of maintaining brand standards associated with the System,- to protect the 
good will associated with the System, and to ensure System uniformity ■requiTements arid standard's 
concerning .the .System,Products and Services, and under no, circumstance shall same relate , to. the . 
efnplOyer-emplOyee relationship; As to the foregoirig issue of “joint employer’’ and the non-existence 
thereof, in the event ofariy iricorisistency 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 Busiriess and in all 
dealings with customers, fesSors, contractors, suppliers; public officials and others as the' owner of a 
Restaurarit under a franchise from Franchisor, and Franchisee must place other notices of independent 
oWri'efship Ori sjgris, 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 employ any Licensed 
Mark in a manner that is likely to result in liability of FrariChisor for any iridebtedness, action, inaction, or 
Obligation of Franchisee.
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Pranchisor and Franchisee shall not make any express or implied agreernents, guaranties or 
representations, or incur any debt, in tlie name, or-on behalf, of the other. Franchisor and Franchisee 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 of the Eranchised Business, whether 
or hot caused by Franchisee's negligent, willful act or failure 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 peifonhed or business conducted by Franchisee.

lO.B. indemnificatiGM by franchisee
Franchisee and each Owner ;shall indemnify, defend through counsel acceptable to Franchisor and hold 
harmless. Franchisor, Franchisor’s affiliates, and their respective officers, directors, shareholders^ 
members, owners, partners, agents, representatives, independent contractors, employees, assigns and 
successors (the “Franchisor Indemnified Pailies”) from all losses, expenses, claims, causes of action, 
layvsuits- liabilities, taxes, costs, demands, proceedings, investigation, hearing, andlior damages arising.put 
of, or- relating to. Franchisee’s Restaurant Facility-^ Franchisee’s Restaurant Location, and/df 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 aolely due to Franchisor's .gross negligence, and Franchisee shall pay all of the 
Franchisor Indemnified Parties’ reasonable costs, fees, and expenses of defending .any such claim, cause of 
aCtipn, lawsuit, demand, proceeding, inyestigatipn, and/or hearing brPught against any of the Franchisor 
Indemnified Parties orany stich claim, cause of action,, lawsuit, derhand, proceeding, investigation, and/or 
hearing, in which any of the Franchisor Indemnified Parties is naified as: a pafty, incrudihg, without 
limitation, reasonable accountant fees, attorney fees, and expert witness fees, court costs, deposition fees,

■ 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 
actiPn, law'suit, proceeding, Claim, pr demand. Such an election by Franchisor to assume its> defense shall 
not diminish the obUgafion of Franchisee and each Owner to indemnify, defend and hold hannless 
FranchisPr: Franchisee arid each Qwper acknowledge and agree that the terms of this Article lO.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 parties or Ptherwise mitigate_ their respective losses in order to maintain a claim against 
Franchisee pr any Oivner. Franchisee and each of the Owners agree that Franchisor's failure to pursue 
recovery-or mitigate Ipss in no way reduces the amounts recoverable from Franchisee pr any Owner.

lO.G. indemnification BY Franchisor
Franchisor shall indemnify, defend, and hold hannless Franchisor and Franchisor’s officers, directors, 
shareholders, members, owners, partners, agents, representatives, independent coritractofS', employees, 
assigns sand successors (the “Franchisee -Indemnified Parties”) from all losses, expenses, claims; causes of 
action, lawsuits, liabilities; taxes, costs, demands,, proceedings, investigation, hearing, and/or damages 
splely arising out pf, or isPlely relating to, Franchisor’s gross negligence in the operation of Franchisee’s 
Yang’s Braised Chicken Rice Restaurant that was the direct cause of any such loss, expense; liabihty .or 
damage provided Franehisee immediately notifies Frahchisor Of siich claim, Cause Pf 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 Indehinified Parties is named as a party, including, without limitation, 
reasonable accountant fees, attorney fees, and expert witness fees. Court costs, deposition feeSj travel 
expenses and other litigation expenses provided Franchisee immediately notifies Franchisor of such 
claim, cause of action, lawsuit, demand, proceeding, investigation or hearing. Franchisor agrees that the 
terms of this Article fO.C shall survive the terminatiohi expiration or Transfer of this Agreement.

ARTICLE li
LICENSED MARKS AND SYSTEM; INNOVATIONS TO SYSTEM

n.A. ownership And GOODWILL
Franchisee agrees that Franchisor is: the' owner of all right, title and interest in and to the Licensed Marks, 
■the System, Web Based Media, Published Content and the goddwill 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 fight, whatsoever, in or to the Licensed Marks, the System’ Web 
Based Media, Published Content and the, goodwill associated with the Licensed Marks and the Systefn, 
and Franchisee's right to use the Licensed Marks and the System is derived solely from this Agreement. 
Any unauthorized use of the Licensed Marks and/or the System by Francliisee or any of Franchisee’s 
affiliates shall constitute an infringement of the rights; of Franchisor in and to the Licensed Marks and/Or 
the System. Franchisee agrees that all usage of the Licensed Marks and/br the System by Franchisee, and 
all goodwill associated with the Licensed Marks and System, shall exclusively benefit Franchisor without 
granting any goodwill interests or rights to Franchisee except for Franchisee’s non-exclusive interest and 
limited right to usC 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 during the Term 
or after the expiration, termination or Transfer of this Agreement, contest the validity or ownership of the 
Licensed Marks, the System, Web Based Media, Published Content, ahd/pr the goodwill 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, the System, Web Based Media, Published Content, 
and/or the goodwill associated with the Licensed Marks and the System. Franchisee and each Owner'shaU 
not take any action that prejudices or interferes with the validity of Franchisor's rights with respect tp 
Licensed Marks^ the .System, Web Based Media, Published Content, and/or"the goodwill assbciated with 
the Licensed Marks and the System.

1 LB. USE OF THE LICENSED MARKS
Franchisee agrees that the Licensed Marks shall be the sole identification of the Franchised Business. 
Franchisee must operate, advertise and market the Franchised Business only under the Licensed Marks as. 
designated; and specified by Franchisor in; Franchisor’s Reasomble Business Judgrnent,: Franchisee shall 
not use the Licensed Marks as part of its Corporate dr Other legal name, and Franchise shall not. use the: 
Licensed Marks withmodifying; words, terms, designs, or symbols, or in any modified fbnn. Franchisee 
shall comply 'with Franchisor's, instructions in filing: and maintaining, their requisite trade name or 
fictitious namefegistratiohS as may be required by applicable law.

n.C. NOTIFICATION OF INFRINGEMENT AND CLAIMS
Franchisee must notify Franchisor immediately in writing of any apparent infringement of, or challenge 
to. Franchisee's; use of any Licensed Mark and/or the System of of any claim ;by any person claiming any 
rights in :any manner witlf respect to the Licensed Mark, the S.ystem, or any similar trade name, frademark 
or service mark of which Franchisee becomes aware. Franchisee must not communicate with any person 
other than Franchisor and jts counsel in connection with any infringement, challenge', or' Claim by any 
third party to the Licensed Marks and/or the System. Franchisor and/or Franchisor’s licensor .shall possess 
sole and complete discretion, in Franchisor’s Reasonable Business .Judgment, to take any action and/or to 
refrain from taking, action. Franchisor and/or Franchisor’s licensor deems appropriate, including, without 
liniitatibn, the right to exclusively control any litigation or administfatiye proceeding arising out of, or

Vang Ming'VuiBraiscdlChickcn USA Group FDD 4.1512018



relating to, any infringement, challenge, claini or otherwise relating to any Licensed Mark and/or the 
System. Franchisee agrees to execute all documents, render assist^ce, and take all actions as rriay be 
necessaiy or adyisable to protect and maintain the interests of Franchisor and/or Ffanehisor’s licensor in 
any litigation or administrative proceeding or to. otherwise protect, and maintain^ as. directed by 
Franchisor,;the interests-of Franchisor 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 admihisfrfrive prOceedihg 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.

ll.D. DISCONTtNUANCE 0F 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 Judgmeiit, that it is advisable for Franchisor, the System, and/or 
Franchisee to replace, modify, subStifute, and/or discontinue use of any of Licensed Marks,, then 
Franchisee shall comply with Franchisor’s determination and instructions as to the replacement, 
tnodiflcation, substitution, and/or discontinuance of such Licensed Mark(s). Franchisee shall comply 
within the foregoing requirements within a reasonable time period after notice by Franchisor. If 
Franchisee is requjred to take action pursuant to instruction by Franchisor pursuant to this.Article 11..D or, 
if Franchisee is otherwise required to replace, modify, substitute, and/or discontinue use of any of 
Licensed'-Marks, the sole, liability and obligation of Franchisor to Ffartchisee shall be to reimburse 
Franchisee for the reasonable and direct costs inciurred by Franchisee in complying with this obligation, 
which Franchisee shall docmnent to the satisfaction of Franchisor. Franchisor maintains the exclusiy.e 
■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 components' of the Licensed Marks- and/or the: System at 
;any time.

H E. INDEMNIFICATION OF FRANCHISEE
If Franchisee is sued in a legal proceeding or is threatened with legal action and/of a notice of 
infringement by a third party where the claims and/or causes of action directly relate to a third-party 
claiming trademark Infringement,, unfair competition,, and/or trademark dilution .as a result of Franchisee’s 
use of the LieenSed Marks in accordance with the' terms of this Agreement ;and the System (the' “IP 
Claim”), then Franchisor shall indemnify Franchisee fo.r the reasonable and direct costs incurred by 
Franchisee and/or a Judgment entered against Franchisee, provided: (i) Franchisee immediately notified 
Franchisor of the IP Claim by a written notice sent to Franchisor via priority overnight courier; (ir) 
Franchisee provided and afforded Franchisor the absolute opportunity and right to defend against; the IP 
Claim and to select and appoint legal counsel of Franchisqr’s chqosing; and (iii) Franchisee utilized the 
Licensed Mfrks in accordance with the terms of this' Agreement and the: System. Franchisee agrees, that 
time is of the essence with respect to notifying Franchisor of the IP Claim in accordance with this 
Agreement, including'this Article 11 .E.

1 l.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 supplied by Franchisor, During the Term, and in 
connection with the development, establishment, marketing, promotion and operation of the 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, shareholders,, partners, agents, members, representatives, independent contractors, servants and 
employees relating to the development and operation of Yang’s Braised Chicken Rice Restaurants and the: 
System. Franchisee hereby lassigns to Franchisor, and Franchisee agrees to procure an assignment of any
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such ideas, concepts, recipes, methods, and products that Franchisee is required to disclose to Franchisor 
under this Article ll.F From each Ow'ner and Franchisee’s affiliates, officers, directors. Shareholders, 
partners, agents', mernbefs, repfesentativeS, independent contractors, servants and employees. Franchisor 
shalljhave 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, difectprs, shareholders, 
partners; agents, members, representatives, independent'contractprs, servants aiid employees 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 cpncept, method;, 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, records, and.accounts fi:om the Franchised Business.. Such 
records shall be maintained and preserved in the form and manner by Franchisor in the Operations 
Manual ormtherwirse in writing;

12.B REPORTING OBLIGATIONS.
Franchisee shall comply with the fpllowing repdr:ting dbligatipnsl

(],) Franchisee shall submit to Franchisof, in the form Franchisor reasonably prescribes, an 
unaudited monthly prpfit and loss sfatement and balance sheet for the Franchised Business within 
sixty (60) days after the end of each month during the Teim. If Franchisee fails to submit the 
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 S100 against Franchisee, Because Franchisor’s; 
administrative, incidental and indirect costs,, expenses and daraages would be difficult; if not 
impossible to ascertain in the event Such doeUmentation is hot tiniely .tehdered by Franchisee, to 
Franchisor, the foregoing late charge was negotiated by the parties las liquidated damages and not 
a penalty. Payment of such late fee shall not constitute a cure of Franchisee’s reporting: 
obligatipns under this Article 12.B, and such payment shall not relieve Franchisee of its reporting 
obi igations under this; Agreement;

(2) , Franchisee Shall provide to Franchisor annual fmahcial statements for Franchisee reviewed by 
an independent certified public accountant in accordance with GAAP within ninety (90) days 
after the end of' Franchisee's fiscal year. Franchisor reserves the, right to require such financial 
Sf atementS tb' be aOdited by ah' independe'n't certified public a'ccbuhtant s’atisfaCtory to'FranchiSof 
at Franchisee's cpri and expense. The annual financial statements of Franchisee must reconcile 
Gross Sales per GAAP to Gross Sales per this Agreement;

(3) Franchisee shall provide to Franchispr, Franchisee’s annual federal, state and locaftax returns 
as same are prepared and submitted to the applicable federal, state and local entities. Said tax 
returns ishall be submitted fo Franchisor within forty-five (45) days of Franchisee or Franchisee’s 
agent filing spch returns with the ;applicable federal, state and locals entities; and

(4) Franchisee shall timely submit to Franchisor, any other forms, reports, records, inforniatiph, 
and data as Franchisor may reasonably request:
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ARTICLE 13
INSPECTION AND AUDITS

J3.A. FRANCHISOR’S RIGHT TO INSPECT FRANCHISEE’S RESTAURANT FACILITY
and Restaurant location
Fr^chisor has the, right at any time during business hours, and without prior notice to Franchisee, to 
inspect Franchisee’s Restaurant Facility., Franchisee shall Fiilly cooperate w.itH fepresentatives of 
Franchisor making any inspection and permit such representatives of Franchisor to take photographs, 
movies, or videotapes of Franchisee's Restaurant Facility and interview ,emplo.yees 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 Franchisor’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, statements, and records of the Franchised Business and Franchisee. Franchisee shall 
inaintain complete and accurate copies ail such books, statements, records and supporting documents' at 
all times at Franchisee’s Restaurant Facility, Franchisee must fully cooperate with Franchisor, 
representatives of Franchisor, and third parties hired by Franchisor to conduct any such examihatibp of 
audit.

ARTICLE 14
TRANSFER OF INTEREST

14. A. BY THE FRANCHISOR
At all times, Franchisor possesses .and maintains the sole, absolute^ and unilateral right to Transfef 'and/or' 
assign Franchisor’s rights and obligations under, this Agreement: and the Ancillaiy 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 sole discrefton) to any person,, entity, Corporate Entity and/or third-party 
without the consent of Franchisee and without the approval of Franchisee Or any other party. Nothing: 
contained in this, Agreernent shall prevent, prohibit; restrict, hinder, enjoin of Otherwise restrain 
Franchisor from selling, transferfing, conveying, or .assigning this Agreement and the Ancillary 

.Agreernents,,. and/or Eranchism’s rights.and pbjigatipns under^this Agreement and the Ancillary 
Agreements,, to any person, entity,, Corporate Entity or other thijd party. Franchisor has an unrestricted 
and Unequivocal right to Tfansfer and/or assign any of its rights or obligations under this Agreement and 
the Ancillary Agreements', in whole or in part; in FtanGhisof’S sole discretion, In the event Franchisor 
Transfers and/or assigns this Agreement and/or the Ancillary Agreemerits, 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, rernain in fidl force and effect, and inure to the benefit of the purchaser, transferee, 
eonveyee,.and/or assignee of this Agreement and/or the Ancillary Agreements and/or Franchisor’s rights 
and obligations under this Agreement and/or the Ancillafy Agreemerits.

14.B. FRANCHISEE MAY NOT TRANSFER WITHOUT FRANCHISOR APPROVAL
Franchisee agrees, and,, FrMchjsee represents and warrants that Franchisee’s Owners understand and 
agree, that the rights arid duties set forth in this Agreernent are personal to Franchisee and each Owner. 
Therefore, Franchisee-.agrees that:
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(1.) No ownership interest Of any Owner in Franchisee, may ,be Transferred without the prior 
written consent of Ffanchison

(2) No GbligatiOns, rights or interest of Franchisee in (a) this Agreement, (b) the lease or 
ownership interests in Franchisee’s Restaurant Locatjon and Franchisee’s Restaurant Facility, fc) 
the Franchised Business, or (d) all or substantially ah of the assets of the Franchised Business 
may be Transferred without the prior written Consent of Franchisor^ This restriction shrill 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 development (occurring prior to the Actual Business Eommencement Date) of the 
Franchised Business^

(3) Without limitation to the foregoing, any Transfer by Franchisee respecting and/or relating to. 
this Agreement and/or the Franchised Business and/or assets associated with the Franchised 
Business will require the prior written consent of Franchisor where such Transfer occurs by virtue 
of: (a) divorce or legal dissolution of marriage; (b.)< insolvency; (C) dissolution of a Corporate 
Entity; (d) last will arid testament; (e), intestate succession; or (f) declaration, of or transfer ih 
trust;

(4) Any purported Transfer without the written consent of Franchisor, or otherwise in violation of 
this Agreement including, but not limited to this Article 14.B. shall constitute a breach of this 
Agreement and shall convey to the transferee no rights! 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 Agfeemerit whether said obligations 
accrued and/or arose prior to and/or after the date of Transfer:

14.C. CONDITIONS FOR APPROVAL OF TRANSFER
Provided Franchisee and each Owner and Spouse, respectively, are in substantial cpmpliahce with this 
Agreement and the Ancillary Agreements, and Franchisor does not elect to exercise .Franehisdr’s fight of 
first refusal ;as set forth in Article' 14.F below. Franchisor shall not unreasonably withhold its approval lof 
a Transfer by Franchisee or an Owner. The; proposed transferee (including such assignee’s owner(s) and 
spouse(s') if the proposed ti'ansferee 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 Restaufant, and otherwise meet Franchisor’s then applicable standards for francliisees as 
determined by Franchisor in its sole, but reasonable discretion, Furthermprei the proposed transferee and 
the proposed transferee’s owners'and-spouses may not own-pr operate, or intend to own or operate, *a' ■ 
Competitive Business. Franchisee agrees that Franchisor may condition approval of a Transfer upon 
Franchisee’s satisfaction (either before, or cphtemporaneously with, the effective date of the Transfer) of 
the following:

(1) Franchisee must provide written notice to Franchispr 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 mpnefary obligations of Franchisee and all other outstanding pbligations ,to 
Franchisoj and/or Franchisor’s affiliates under this Agreement and the Ancillary Agreements 
must be satisfied in a timely manner, and Franchisee must satisfy all trade, s.upplier, and vendor 
accounts and other ;debts, of whatever nature or kind, in a timely rnanner;

(3) Franchisee, 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 transferee shall be bound by all ternis' and conditions of this Agreement, and each owner 
of the transferee arid their respective spouses shall personally execute the Franchise Owner and 
Spouse Agreement and Guaranty in the form attached to 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 fiirther agreements designated by Franchisor whereby the 
proposed tiansferee' 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 each Spouse must execute the General Release attached to this 
Agreement as Exhibit 10 releasing Franchisor; Franchisor’s Affiliates and Franchisor’s: past and 
present officers, directors, shareholders, membersi partners, agents-, representatives; independent 
contractors, servants and employees, of:any and ail claims against Franchisor for matters arising 
on, of before, the effective date of the Transfer;

(7) If the proposed Transfer includes.Or entails the Transfer Of this Agfeement, substantially all of 
the-assets of the Franchised.Business, a controlling interest in Franchisee, 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 f ranchisor to Franchisee, the transferee may be required to execute (and/or, upon 
Franchisee's request, shall cause all ihterested parties to execute) for a term ending on the 
expiration date of the original Term of this Agreement, the then-current standard form franchise 
agreernent offered to new franchisees of Vang’s Braised Chicken Rice Restaurarits and any other 
agreements as Franchisor requires. Such agreements shall supersede this Agreement and its, 
associated agreement in all respects, and the terms of Franchisor's then^current agreements: may 
differ from the tenns 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 requireihehts 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 "Resfauiaht Facility to conform' to the theri-curreht sfa'hdards and'specifications' of 
Franchisor, and the transferee must eOrnplete such improvements, modifications, refurbishments, 
rehOVations, remodeling, ancEdr upgrading within tire time period Franchisor reasonably 
specifies;

(9) Franchisee, each Owner, and each Spouse shall remain liable for all obligations to Franchisor 
set forth in this Agreement;

(I'Q) At the transferee's expense, the transferee, and the transferee's managing owrierv managers 
and/or any other applicable employees of transferee’,s Yang’s Braised Chicken Rice Restaurant 
must complete any training programs then in effect for franchisees, of Tang’s Braised Chicken 
Rice Restaurants upon terms and conditions set forth in this Agreement or as Franchisor 
otherwise reasonably requires;

(11) Franchisee must pay the Transfer Fee to Franchisor;
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(12) Fraiichispr’s approval of the material ferms and conditions :of the Transfer; and Franchisor 
detennines in Franchisor’s Reasonable Business Judgment that the price-and tenns of payment 
are not so burdensome as to be detrimental to the futiu-e operations of the Franchised Business by 
the transferee;

(13.) Transferee’s employeesi directors; officers, independerit contractors, and agents who will 
have access: to eonfidential Information shall execute the Confidentiality Agreement aittached 
hereto aS Exhibit 4;

(14) Franchisee entering into an agreement with Franchisor agreeing to subordinate any 
obligations of transferee to make' installment pa3mients of the purchase price to Franchisee to the 
transfereels'obligations tP Franchisor, including, 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 
indicates only that the transferee meets,, or Franchisor waived,, the , criteria established by 
Franchisor for Iranehisees as of the time of sUch transfer; and FfahchiSor's approval thereof does 
not constitute a warranty or guaranty by Franchisor, express Or irnplied, of the-suitability of the 
terms of sale, successful operation, or profitability of the Franchised Business;

(16) Franchisee and transferee acknowledge-and agree that Franchisor’s approval of the Transfer 
at issue does not cpnstitute Franchisor’s approval of future or other Transfers or the waiver of the 
requirement that Franchisor must approve such future :or other Transfers in accordance with this 
Agreement;

(.17) The Transfer must be made in compliance with all applicable laws;

(18) The Transfer of the Franchised Business, the lease for Franchisee’s Yang’s Braised Chicken 
Rice Restaurant Facility, Restaurant Location and the aSsets of the Franchised Business shall be 
made pnfy in cpnjiinctipn \yith a Transfer of this Agreement, approved by Franchisor in 
accordance with and subject to this Article 14 and the teims and conditions of this Agreement; 
and

(19) Franchisor's consent to a Transfer of my interest that is subject to, the restrictions of this 
Agreement shall not cphstitute 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 Agreement by the 
transferee.

14.D. DEATH OR DISABILITY OF OWNER
(1) If Franchisee is an individuaj and not a Corporate Entity, upon the death or permanent 
disability of Franchisee, the executor; admihistrator, conservator or other personal representative 
of Franchisee, must appoint a manager that meets the equiva:lent of an Operating Manager within 
a reasohable time, \yfiich shalfnot 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 successflilly complete the Training Program witfiin sixty (60) days, of the 
appointment. If Franchisee’s Restaurant is not being managed by a Franchisor approved 
Operating Manager ,(aS applicable) within thirty (3,0) days after such death or permanent 
disability, FfanchiSOf is authorized, but is not required, to immediately appoint a nianagef to 
maintain the operations of Franchisee’s Restaurant for, and pfl behalf of. Franchisee at
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Franchisee’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 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 appointed manager, Franchisor shall not be liable for any debts, losses, costs, or 
expenses incurred in the operations of Franchisee’s Restaurant or to aiiy creditor of Franchisee for 
any products, materials, supplies or services purchased, by Franchisee’s Restauraiit. 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 pennanent disability must appoint a new Managing Owner 
that is approved by Franchisdf- The appoinfed Managing Owner miist attend aiid successfiilly 
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. Franchisee at Franchisee’s sole costs until an approved 
Managing Owper is able to assume the management and operation pf Franchisee’s Restaufant. 
Franchisor's appointment of a manager for Franchisee’s Restaurant does, not relieve Franchisee of 
its obligadonSi 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 expenses , incurred in the dpefations of 
Franchisee’s RestaUraht or to any creditor of Franchisee for ariy products, materials, supplies or 
services purchased by Franchisee’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 f4.D(l) shall apply as if the Managing Owner were 
the sole individual 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 
Franchiseei this Agreement may be Transfened to any designated person, heir or beneficiary 
without, the payment of the Transfer Fee., Notyvithstanding the imrnediately foregoing senteiice, 
the Transfer of this Agreement to such transferee of Franchisee shall be subject to the applicable 
terms and conditipns, 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 die terals and conditions of this 
Agrecnient, personally guarantee the performance of Franchisee’s obligations under this 
Agfeeraent, and execute the Franchise Owner and Spouse Agreement 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. TRANSFER TO WHOLLY OWNED CORPORATE ENTITY
In the event Franchisee is an indi vidiial/are: individuals; this Agreement may be Transferred by Franchisee 
to a Corporate Entity (the “Assignee Corporate Entity”!, provided that: (a) Franchisee has provided 
Frahchisbf with thirty (3D) days prior Written notice of the proposed Assignmeiit of this Agreement; (b) 
Franchisee (individualiy, jointly and severally as to each individual Franchisee) sign and he bound by the 
Franchise Owner and Spouse Agreement and Guaranty lattached to this. Agreement as. Exhibit t and the 
Joinder Agreement attached to this Agreement as Exhibit 2; (c) the Spouse of each Franchisee 
(individually, jointly 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 1:; (d) Franchisee has 
provided Franbhispr with true and accurate copies .of corporate formation documenfs related to the 
Assignee Cdipbrate Entity and the ownership of the Assigiiee Corporate Entity and has further provided 
Franchisor with all additional documentation as Franchise may request concerning the proposed 
assigmnent and/or Assignee Corporate Entity; and (e) 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 Agreerrient as such obligatiqrfs existed between Eranchisee and Franchisor prior to 
the date .of ;any assignfneiit to the Assignee Corporate E'htity,

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 purchaser (the “Offer”) and submit an exact copy of the Offer to Franchisor.

. Franchisor shall have thirty (30) days after receipt of the Offer to decide whether Franchisor will purchase 
the interest in Frahchisee, Frahchisee’s Restaurant, Franchisee’s Restaurant 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 fonn of payment proposed in the Offer). If Franchisor notifies 
Franchisee that Franchisor intends to purchasei the interest within said thirty (30) day period, Franchisee 
or O.wner (as applicable) must sell the interest to Franchisor: Franchisor will have at least an additional 
sixty (60) days to prepare for closing. Franchisor shall be entitled to receive from Franchisee or Owner (as 
applicable) all customary representations and warranties' given by Franchisee dr Owner (as applicable) as 
the seller of the assets and/or the ownership interest or, at Franchisor’s election, foe 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 foe purchaser is not completed withih 
One hundred twenty (120) days after delivery of the 6ffef to Franchisor, or there is a material change; ih 
the terms of the sale. Franchisor will again have the, right of first refusal specified in this Article 14.F. 
Franchisor’s right of first refusal in this Article M.F shall not apply to any Transfer pursuant to Article 
1:4.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 renew the franchise for Franchisee’s Restaurant for one additional 10 year Renewal Tenn, 
provided that:

(1) Frahchisee has complied with the terms and conditions of this' Agreement and,, without 
limitation to foe foregoing, has operated Franchisee’s Restaurant in conformity with the System
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and has not otherwise breached this Agr eement at any time;

(2) Franchisee maintains possession of Franchisee’s Restaura,nt Facility and Francliisee’s 
Hestaurant Location and^br a substitute thereof that is approved by Frafichisbr and located within 
the Designated Temtofy;

(3>) Franchisee agrees to update^ the condition, appearance and functionality of Franchisee’s 
Restaurant Facility and Franchisee’s Restaurant Location and to 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 Complies with the terms ahd Conditions of Article j_5.

15.B. NOTICE OF RENEWAL AND NQN-RENEWAL
Franchisee must give Franchisor written notice of Franchiseels-election to renew this A,greement not less 
than .one hundred and eighty (180)<days'before the end of the Term.

i5iC. renewal FRANeHlSE AGREEMENT
Subject to the satisfaction of the conditions set forth in this Article 15. 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 parties to an Individual personal guarantee similar to the Franchise Owner and 
Spouse Agreement and Guaranty attached hereto as Exhibit 1 and an agreement similar to the Joinder 
Agreement attached hereto as Exhibit 2. The terms of the renewal franchise agreement 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 
O.wner and each Spouse may be required to execute further documents, instruments or agreements that 
Franchisor, customarily requires in the grant of franchises for Yang’ s Braised Chicken, Rice Restaurants at 
the rime of renewal. Failure by Franchisee, each Owner,, and/or each Spouse to execute the foregoing 
documents, instruments, and agreements' wiriiin thirty (30) days after delivery tb Franchisee shall be 
deemed an election by Franchisee not-to renew the fr-anchise.

15.D. CONDITIONS FOR RENEWAL
in addition to the conditions arid requirements stated above in this Article 15, each and every 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 
Ancillary Agreements;: and Franchisee must have substantially and timely complied with all the 
terms 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, A^eement, the Ancillaiy Agieeiiients,, and any other agreement 
between Franchisee and any of Franchisor’s affiliates;:

(3) Franchisee must present satisfactory, evidence that Franchisee has’ the right to remain in 
possession of 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 DesignatedTerritory (if any) for the pperatign of the f ranchisee’s, Restaurant for the duration 
of the Renewal Term of this Agreement;

(4) Based upon an assessrnent of Franchisee's needs conducted by Franchisor prior to renewal, 
Frahchisee, must undertake such additional training, if any, as 060685317 to comply with 
Franchisor!s then-cun ent training requirements; and

(5.) Franchisee and the Owners must execute the general release, attached hereto as Exhibit 10 
releasing Franchisor, its affiliates and their respectiye officers, directors, shareholders, partners, 
agents,, representatives,, ihdepehdent contractors, servants, employees, successors and assigns 
from any and all claims, including, without limitation, claims arising under this Agreement under 
federal,, state or local laws, rulesi regulations, or orders. If precluded by law from giving a, general 
felease,.Franchisee shall execute an.:estoppel statement.

ARTICLE 16
DEEAULTS AND REMEDIES 

16.A, TERMINATION BV FRANCHISOR
(1) Automatic Terminatibn - Franchisee shall be in default of this Aigfeement, and franchisee’s 
rights under this Agreement shall be automatically and immediately terminated,, without notice tOj 
Franchisee' and. without providing. Franchisee any opportunity to cure, uppn the ocCufrence of any 
one or more of the following actions, inactions, events, and/or'circumstahces;

(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 tp pay its debts„as they mature;

(d) Franchisee gives nOtiCe to any governmental body or agency of insolvency, pending 
insolvency, suspension of operations and/Or pending, suspension of operations;

(e) Franchisee files a voluntary petition in bankruptcy;

,(f) Franchisee is adjudicated bankrtipt or'insolyent;

(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/pr state law relative to bankruptcy, insolvency or similar, relief for 
debtors;

:(i) A court of competent jurisdiction enters an order, judgment or decree approying a petition 
filed against Franchisee-seeking any relief described in Article I b. Ad'Xh). and (1) Franchisee 
acquiesces in the entry of such order,.jUdgment or decree (the term "acquiesce" as used in this 
Article 16.Afn(i) shall include, ,\yithovit limitation, 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, judgmeht or decree), or (2) such order,, judgment or decree: shall remain fOr an' 
aggregate Of sixty (60) days, whether or not consecutive, from the date of entry thereof;
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(j) Francliisee seek's, consents to, or acquiesces in, the appointment of any trustee, recei'ver, 
coriservator; custodiah of liquidator for Franchisee’s business dr any assets of Ffanchiseei

(k) ,A bill in equity or other proceeding for the appointment of any trustee, receiver, 
conservator,, custodian or liquidator of Franchisee for Franchisee's business or any assets of 
Franchisee is filed' and' Franchisee consents to same;

(1). A court of competent jurisdietidn appoints or orders any trusteej 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 (PO) days, whether or not consecutive, 
from the date of entry thereof;

:(m) Franchisee initiates proceedings for a composition wijh creditors tinder any state or 
federal law or such a proceeding is; initiated.against Franchisee;

(n) This Agreement, or any of Franchisee’s rights under this Agreement, is levied upon under 
any attachment or execution;

(o) Execution is levied upon dr against Franchisee’s business or any assets of Franchisee;,

;(p) A-finai judgment against Franchisee remains of reCqrd or unsatisfied for thirty (-30) days 
or more, unless an appeaf and/or supersedeas bond is filed;

(q) Franchisee is dissolved; •

(f) A cause of action or lawsuit to fOreCidse apy lien or nidrtgage against Franchisee’s 
Restaurant Location i'f Franchisee is fhe fee simple pWrier of Franchisee’s Restaurant 
Location;

(si A cause of action or lawsuit to foreclose any lien against equipment used in the operation 
of Franchisee’s Restaurant or located at Franchisee’s Restaurant Location is instituted against 
Franchisee and not dismissed within sixty (60) days after the summons is served on 
Franchisee;

(t) Reai or personal property of Franchisee utilized in the operation of Franchisee’s 
Restaurant is sold after levy thereupon by any sheriff, marshal or other law enforcement 
officer;

f u) Upon termination by Franchisor pursuant to. Article 16.AC2) of this Agreement; and/or

(v) Upon termination by Franchisor pursuant to Article 16. A(3) of this Agreement.

(2.) Automatic Termination Upon Written Notice - Franchisee shall be irt default of this 
Agreement and Franchisee’s fights under this Agreeinent may be terminated by FfarichisOr, in 
Franchisor's sole discretion, upon written notice fidm Franchisor to Franchisee of any one of the 
following events and/or the occurrence of apy one or more of the following actions-, events and/or 
circumstances with such termination effective on the date of Franchisor’s notice:

(aj Franchisee abandons, surrenders and/or fails to continuously and actively operate
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Franchisees s Restaurant, unless^ prevented by casualty if such casualty is repaired or 
otherwise remedied in accordance \yith Article 7.0;

(h) Franchisee'failing or revising on more than three (3) occasions during theiTenn to timely 
submit to Franchisor any records, reports, videotapes, recordings, books- accounts', 
statements, data, documentation Or other infonnation in, accordance with this Agreement;

(c), Franchisee fails or re&ses on more than three (SI) oecasioris during the Term, to timely 
pay when due the Royalty Fee, Adveifising Gontribution, andior any other.payment, fee, 
fmancial obligation, and/bf monetary obligation payable to Franchisor pursuant to this 
Agreement;

(:d) Franchisee materially misrepresents or omits information in Franchisee’s Disclosure 
Questionnaire and Representations Agreement, attached hereto as Exhibit 3, Franchisee 
maintains records,, reports, books, accounts, statements,, data, doeumehtatipri or other 
information in accordance with tHfs Agreement that-are with misleadihg, ffaudulent or 
ihaccurate, or Franchisee provides Franchispf with records, reports, books, accounts, 
statements, data, dbeumentation or other information, in, accordance with this; Agreement 
that are with misleading, fraudulent or inaccurate;

(e) Franchisee attempts to Transfer, or any purported Transfer of, this Agreement Or aUy of 
Franchisee’s rights under this Agreement to a third party without Franchisor’s prior 
written consent and/or otherwise not in accordance; with, this Agreement;;

(f) Franchisee diseloses, diyulgesi a:nd'or communicates to any unauthorized person or entity 
the Operations Manual arid/or aiiy contents of, or any information contained in, the 
Operations Manual;

(g) Franchisee discloses, divulges; and/or communicates to any unauthorized person.or entity 
any Confidential Information;

(h) Franchisee fails or refuses on mbre than three (3) occasions tO'substantiaily comply with 
any of the requirements imposed bythis Agreement onthe Operations Manuals;

(i) Franchisee materially breaches, or is in material default .of,, this Agreement prengaging in 
any other activity that injures, harms, damages, Or otherwise has a material adverse effect 
on. Franchisor, . the, System,, the. - Licensed --M^Fs;.. Yang’s -Braised - Chicken. .Rice. 
Restaurants, Franchisee’s Restaurant, and the goodwill, brand, and reputation associated 
therewith;

(j) Franchisee, an Owner, and/or a Spouse fas applicable) breaches, or is in default of„ any of 
the Ancillary Agreements, including, without limitation, the franchise Owner and Spouse 
Agreement and Ouaranty attached hefeto aS 'Exhibit' 1 and the Joinder. Agreement 
attached hefeto as Exhibit 2;

(k) Conviction of Franchisee and/or an Owner of a felony or Franchisee or an Owner 
pleading guilty or nolo contendere to a felony;

(l) Franchisee and/Or an Owner engages in dishonest or unethical conduct that results, in 
Fratichisor’s Reasonable Busihess Jiidgineht, in embarrassment to Franchisor, the 
System, the Licensed Marks, Yang’s Braised Chicken Rice Restaurants, Franchisee’s;
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Restaurant, and the goodwill,, brand, and reputatibn associated therewith;

(m) If any inspection of Franchiseels records, fepoftSi books, accounts, statements, data, 
documentaiion 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'Gontribution;'

(n) Franchisee uses ingi-edients, products, supplies, and recipes not approved by Franchisor, 
including, without limitation, the. System Ingredients, Equipment and Supplies'and/or the: 
System Products and Services;

i(o) Franchisee fails to complete the Training Program to Franchisor’s reasonable satisfaction;

(p) Franchisee engages: in conduct which, in Franchisor’s Reasonable Business Judgment, 
may adversely affect the goodwill of Franchisor, the System, the Licensed-Mai'ks, Yang’s 
Braised Chicken Rice Restaurants and/or Franchisee’s Restaurant;

(q) Ah immediate threat or danger to public; health or safety resulting' from the operation of 
Franchisee’s Restaurant;

(r) Franchisee loses the right or ability to 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;

(s) Franchisee'and/or an Owner fails to comply with Ariti-Terrorism Laws Or become listed 
on the Annex to'Executive Order 13244;

(t) Franchisee: 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 Confidentiality Agreeriierit and/or is in the process of violating 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 Gonfidentiality Agreement;

(u) ,Franchisee misappropriates, misuses' Or makes aiiy unauthorized use of the Licensed 
Marks, the Confidehtial Information, and/or the System, Franchisee materially impairs 
the goodwill, associated with the Licensed Marks, and/or Frarichisee applies for 
registration of the: Licensed Marks anywhere in the world;

(v) Franchisee fails', refuses, and/or is unable: to pay the Royalty Fee, Advertising 
Contribution, 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) .Franchisee and/or Franchisee’s, affiliate fails, refuses, and/or is unable to pay any 
payment,, fee, financial obligation, and/Or monetary obligation payable to Franchisor 
and/or Franchisor’s Affiliates pursuant tO this Agreement and/or any other agreement 
between or among Franchisor,, Franchisor’s Affiliate, Franchisee, and/or Franchisee’s 
affiliate witliin ten (l,0,)i calendar days following written notice of same from Franchisor 
and/or Franchisor’s. Affiliate; and/or
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(x^ FrarieBisee faHs of refuses, without legal justification, on more than three (3) occasions to 
timely pay any supplier or vendor for any goods, products, supplies, equipment, matefi'als: 
and/or any other items for the use of, Operation of, and/or associated with, Franchisee.’s 
Restaurant, including, without limitation, the System Ingredients, Equipment and 
Supplies ahd/or‘the System Products and Services.

(3) Teiimihation After Cure Period - Franchisee shall be in default of this Agreement,, and 
Fraiichisee’s rights under this Agreement shall be terminated, upon thirty (30) calendar days' 
written notice, (specifying the default of this Agreement and/or the actions, inactions, failures, 
circumstances, and/or events that must be cured by Franchisee) 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 expiration of the Notice Period, unlesS’ 
cured by Franchisee within the Notice Period-

fa) 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 maintain Franchisee’s Restaurant in 
accordance with this Agreement and throughout the Term;

(c) Franchisee fails to develop, open and operate Franchisee’s Restaurant on or before the 
Scheduled Business Commencement Date;

,(d) Franchisee operates: Franchisee’s Restaurant in any maimer that violates any federal, state, 
or local law, rule, regulation, ordinance, permit or code;

(e) Franchisee fails to maintain, or suffers cancellation of, any insurance policy required 
under this Agreement;

(f) Franchisee fails or refuses to- comply with any specification, -standard or operating 
procedure designated by Franchisor, or otherwise set forth in the Operations.Manual;

(g) Franchisee fail’s or refiises, without legal justification, to pay any supplier of 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^, without limitation, 
the System Ingredients^ Equipment and. Supplies and/or the Systei-n 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 aU vehdorSj .suppliers and/or contractors in 
connection with thedevelopment and/or construction ofthe 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(1') of Article 16.A(2). 
In the event of any inconsistency or conflict between the provisions of this Article 
I6.A(3) with Article 16.A(1), Article 16.A(1~) shall take precedence and govern. In the event of
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any iiiconsistency or conflict betwe.eri the provisions of this Article 16.A(3:) with Article 
16.A(21. 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 ofthis Ajgfeement is necessary for the protection of 
Franchisoii, the System; the Licensed Marks^ Yang’s Braised Chicken Rice Restaurants, Franchisee’s 
Restaurant, and the goodwill, brand, and reputation associated therewith. Franchisee agrees that 
Franchisee’s failure to strictly and exactly to cotiiply 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 Ib.AfL) through Article 16.A(3) above or elsewhere in this Agreement, Franchisee’s 
failure to perform and cOmply with each and every tenn and condition set forth in this Agreernent shall 
constitute a default under this Agreement and a material breach of this Agreement. In the event of a 
default or material breach not otherwise specified as a default in Article 16.Ad ) through Article 16.A(3:) 
above or elsewhere in this Agreement (a “General Default”), then Franchisor shall notify Franchisee in 
vvritihg of such General Default, and FrairchisOr will specify in such notice the default or material breach 
of this AgreerriCnt and/or the actions, iriactions, failures', circumstances,, and/or events that must be cured 
by Franchisee: If Franchtsee 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 Franchisee, each Owners and Sp.piise (as applicable) are in fiill compliance with each and every term 
and provision of this Agfeement, any amendment or successor agreement, and any of the Ancillary 
Agreements, and Franchisor materially breaches' Franchisor's substantive and material obligations set 
forth In this Agreement, Franchisee may terminate this Agreemerit in the-event Of the following:

(1) Franchisor does not correct the material breach within thirty (30) days after Franchisor’s 
receipt of Franehisee’is written notice of such .material breach to Franchisor; or

(2) In a case where Franchisor’s .material breach cannot feasohably be cured 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 isuch material 

-breach provided that Franchisor provides reasonable evidence to Franchisee of Franchisor’s 
current, continuing and/or planned efforts to correct thematerial breach within a reasonable time.

in either case, Ffahchisee’s termination of this Agreement shall not take effect until expiration of the 
thirty (30) day period set forth above and or such reasonable time period as necessaiY to cure the material 
breach, and Franchisee delivers to Franchisor a separate written notice of termination. The tenhination 
date must be at least ten (10) days after Franchisor’s receipt of Franchisee’s, notice of termination. 
Franchisee’s termination of this Agreement for any reason other than as set forth in this and in 
compliance with this Article 16.B shall not constitute the tennination pf 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 tenTiinates this Agreement pursuant to this .Article 16.B. tliat 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 the event 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 follbwing remedies ^d 
rights in addition, to any other rights and retnedies available to Franchisor set forth in this Agreement, at 
law,, or in equity: (i) void and terrninate this Agreement, and market, sell, tonsfer, convey and .assign the 
rights granted to Franchisee under this Agreement to any other person or’entity in Franchisor’s sole 
discretion; (ii) hold Franchisee liable; for, and recover from Franchisee; all costs (including court costs, 
deposition Costs, ahd 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 
limitation, reasonable attorney fees, accountant fees, expert witness fees, and consultant fees), expenses, 
and charges resulting from Franchisee’s default of materiai breach; (iii) exercise, all legal and equitable 
rights, and remedies allowable by applicable law; (iv) recover from Franchisee all costs, (including court 
costs, deposition costs, and all other costs of litigation), darnages (subject to the limitations set forth in 
Article 18.J 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 fee's), 
expenses, and charges to reclaim the rights granted to Franchisee under this Agreement, and marketing, 
selling, transferring,,conveying or assighing those rights to another person or entity; (v) enjoin, prohibit or 
Otherwise prevent Franchisee from operating Franchisee’s Restaurant or exercising any rights granted to 
Franchisee under this Agreement pursuant to a court ordered festraihihg order, injunction or other means; 
(vi) recover from FranehTsee 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' (ihcluding loss of 
royalties and loss of business), interest,, fees (including, without lirnitatiOn, reasonable attorney fees, 
accountant fees, expert Witness fees, and consultant fdes), expenses, and charges resulting from, or 
associated with, enjoining; resfraining, prohibiting, or otherwise preventing Franchisee from operating 
Franchisee’s Restaurant or exercising;any rights granted to Franchise.e Under this Agreeiherit pursuant to a 
court ordered restfaihing. Order, injunctiGO or other means; (yii) a declaratory judgment that this 
Agreement and all fights granted to Franchisee under this Agreement are- terminated, null and void;, (viii) 
recover froiu Franchisee all costs (including court costs, deposition costs, and all othef costs of litigatioh), 
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 limitation, reasonable attorney fees, accountant fees, 
expert witness fees, and consultant fees), expenses and charges associated with enforcing this Agfeement;, 
(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 
Agfeemenfs, and/or any other agreements between Franchisee and Franchisor,, includihg, withoiit 
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 
liiuitations set forth in Article 18.J below)., losses (includihg 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 resulting from, or associated with, recovering from Franchisee 
all payments-, fees, monetary obligations, financial obligations; interest, and charges due and owing to 
Franchisor from Franchisee this Agreement, the Ancillary Agreements, and/or any other agreements 
between Franchisee and Franchisor, including, without limitation, payments of the Royalty Fee and 
Advertising Contributions; (xi) temporarily or permanently suspend any existing credit :arrangements or 
aceomraodafions previously extended to Franchisee and/or refrain from offering or making, available to 
Franchisee any credit arrangements or accommodations that may be offered or made available to other 
System franchisees; (xii) modify payment terms for approved products, supplies, or other merchandise 
purchased by Franchisee (which niay include, without limitation; requiring cash on delivery); (xiii) 
disqualil)( Ffanchisee from ;being eligible for, or from participating in, special promotiOp programs, 
rebates, and/or rebate sharing, that may be offered or made available tO other System franchisees; (xiv) 
refrain from providing or making available to Franchisee promotional materials or other materials 
developed by the Brand Development Fund; (xv) require payment of the hJoncompliance Fee, Which shall

YaiigiMihg Yu Braised Chicken USA Group-FDD 4,15.2018’



be payable .'and due within fourteen (14) days of the date of Franchisor’s invoice; and/or (xvi) if a default 
or' breach by Franchisee results in the earlier termihatioh of this Agreement, tlieri Franchisor, at 
Franchisor’s, sole election, may accelerate the due date, for all payments, fees, monetary obligations, 
financial Pbligations, fnlerest, and charges due aiid owing, to Franchisor from Franchisee, including, 
without liraitatiOh, payments of the Royalty Fee and Advertising Contfibutions. if Franchisor does hot 
pursue termination of this Agreement in the. event of a default or breach by Franchise, and/or Franchisor 
accepts' any royalties,, payments, contributions, funds, or other 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. 
Frahchisor’s'such rights and remedies are cumulative, and no exercise or enforcement by Franchisor of 
any such right or remedy precludes the exercise dr enforcement by Franchisor of any other right dr 
remedy which Franchisor is entitled by law to enforce.

16.D. GUARANTY
The payment Of all payments, amounts,, fees, charges and other financial obligations payable by 
Franchisee to Franchisor pursuant to this Agreement, and Frahchisee’s obseiyance 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.

i6:e. notice of legal proceedings against eranchisor
Franchisee shall give Franchiser advance written notice of Franchisee's intent to commence of otherwise 
institute any legal action or proceeding against Franchisor, specifying the basis for such proposed actidh, 
and Franchisee shall grant Franchisor 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 
Franchisee commencing, or otherwise instituting, legal action or proceeding against Franchisor for any 
reasdn whatsoever.

ARTICLE! 7
OBLIGATIONS UPON TERMINATION, EXPIRATION 

AND CONTINUING OBLIGATIONS

17:a. Payment of amounts Owed to eranchisor
Without limitation as to any other Article or pfovisidn of this Agreement, upon expiration dr termination 
of this Agreement fdr any reason, Franchisee shall iminediately pay to Franchisor ah stuns and fees due 
from. FranchiseeTo Franchisor under the-terms of this-Agreement including, but not-iimitedfto-Royalty. 
Fees and Advertising Contributions and all,other sums and fees due from Franchisee to Franchisor and/or 
Franchisor affiliates and/or suppliers for products and services including, but not limited to. System 
Ingredients, Equi'pmeht and Supplies.

17.B. CEASE OPERATIONS, USE OF SYSTEM AND PROTECTION OF THE SYSTEM
Upon,expiration, tennination,, or Transfer of this Agreement for any reason. Franchisee shall immediately :

(1) Pennanently cease to be a franchise owner of the Restaurant that was the subject of this 
Agreement and cease to operate such Restaurant under the System;,

(2) Directly or indirectly, hold itself ,out td any person or entity, or represerit itself, as a present 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, of techniques associated with the' System in 
which Franchisor possesses propfietafy fights of constitute Franchisor’s trade .secrets; (c) System 
Ingredients, Equipment and Supplies, including communicating with or ordering products from 
Ffanchisor’s designated suppliers and vendors ofSystem Ingredients,, Equipment and Supplies; 
(d) the System Products: and Services; and ,(ei) any other advertising,, marketing, media, and any 
other information, documents or things associated with Franchisor, the System, the Licensed 
Marks, Yang’s Braised Chicken Rice Restaurants,, the Franchised Business, and Frahchisee’s 
fonner Yang’s Braised Chicken Rice Restaurant,, including. Without limitation^ any confidential, 
proprietary methods, procedures, descriptions of products, techniques, trade secrets, recipes, 
proprietary marks, distinctive forms, slogans^ symbols, signs, stationary,, advertising material, 
articles, logos, devices, items and ait other things, tangible, or intangible, associated with 
FfaiichisOf, the System, the Licensed Marks, and Yang’s Braised Chicken.Rice,Restaurants;

(4) Retiun to Franchisor the Operations Manual (including any and all parts, Suppleinerits, and 
copies of the Operations Manual); the Confidential Infofniation (includihg without limitation the 
Business Management System Data and all customer lists and information), and all other' 
confidential materials, equipment,, software^ information, and property owned by Franchisor and 
all copies thereof pfoyided, however, that Franchisee may retain Ffanchisee’:s copies of this 
Agfeemehh correspondence between Franchisor and Franchisee, but not including Confdentiai 
Infonnation that may be contained in or attached thereto,, and other d’ocLimerits that Franchisee 
needs to retain pursuant to applicable law;

(5) Pennanently cease accessing, immediately disconnect from, and discontinue using any and all 
digital rhedia, ihtfa-nets, cloud based systems, and/or servers: that store, maintain, and/Or provide 
access to the Operations Manual, Confidential Infonnation, and all Other standards, specifications 
of Franchisor;

(6) Immediately notify Franchisor, in wfitihg, of any and all locations where: Franchisee may have 
maintained ah^or stored digital files and/or media, containing all or parts of the Operations 
Manual, any Cohfideiitial Information, and all other .standards, and specifications of Franchisor, 
immediately turn over such digital fries, and media to Efanchisor, and follow Franchisor’s 
instructions as. to the destruction of such digital files and media;

(7) Except in the event an authorized transferee continues to operate Franchisee’s former 
Restaurant at Franchisee’s Restaurant Location subsequent to a Transfer, at Franchisee’s sole cost 
and,expense: (a), modify .and.alter Franchisee’s.former Restaurant, Franchisee’s former Restaurant 
Facility, and Franchisee’s Restaurant Location, as reasonably necessary or otherwise required by 
Franchisor, to ensure that Franchisee’s Restaurant Facility and Franchisee’s Restaurant Location 
have been completely de-identified and differentiated from its fonner appearance to prevent airy 
confusion by the public as to the continued existence pf a Restaurant at the Restanrant Location; 
(b) rernove from Franchisee’s Restaurant Facility and Franchisee’s Restaurant Location all 
distinctive physical and structural features identifying a Restaurant and all distinctive signs, trade 
dress and emblems 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 RestaUfant. Franchisee :shall 
immediately initiate the. foregoing actions and complete such actions within the period of time, 
designated by Franchisor; and franchisee agrees. ;that franchisor and/or Franchisor’s designated 
agents may enter the prernises of Franchisee’s Restaurant Facility and Franchisee’s Restaurant 
Location at any time to make foregoing alterations: at Franchisee's sole risk and expense..
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Franchisee fiirthef agrees that Franchisee’s failure to timely make m’odificati’bns :and,alteratibns to 
Franchisee’s Restaurant Facility and Franchisee’s Restaurant Location will cause irrepara:ble 
injuty to Franchisor, -and Franchisee consents to the, entiy, at Fi anchiseels expense, of any ex- 
parte order by any court of competent jurisdiction authorizing Franchisor or its agents to take 
action, if Franchisor seeks such ah order;

(8) Take all aetipris necessary and/or reasonably required to cancel all fictitious or assumed 
names or equivalent:registrations relating to the Licensed.Marks;

,(9) At no cost to Franchisor, take such action as may be determined by Franchisor to: (i) provide 
and assign to Ffanehisor the Business Management System,, tlie Business Management System 
Data, and all customer lists, customer infpmiatioh, arid custoirier data; (b): frarisfer, disconnect, 
;and/or otherwise 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 mfonnation used in conriection with Franchisee’s former Restaurant and/or 
Otherwise associated with the System and/pr the Licensed Marks, cancel Franchisee’s mterests in 
same as such cancellation may be directed by Franchisor, and effectuate, perform, honor, arid 
comply with Ffarichisee’s. obligations under the Assignment of Telephone Numbers and Digital 
Media Accounts, attached to this Agreement as Exhibit 9;

(10) Abide by, and cpmply with, the restrictive covenants and obligations, set forth in this 
Agi'eement, including, without limitation, the restrictive covenants and obligations, set forth in 
Article :6.B through Article 6.E of tliis.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 Obligatioris under this Agreement that Franchisee must perform, abide by, 
and comply with, subsequent to the termination, expiration, or Trarisfer of 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 arid effect subsequent tp, and notwithstanding, this Agreement’s termination, 
expiration, or Transfer until such obligations are satisfied in fiill pr, by the nature and/or terrris, such 
obligation(s) expire.

Franchisee further agrees, 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 Franchisee’s Obligations under this Agreement arid under no circumstance 
shall each 0\yners: and Spouse be relieved of thejr respective guarantees, agreements, arid obligations 
related to, or associated with, this: Agreement, including^ without limitation, the guaiaritees, agreements, 
and obligations set forth in the Franchise Owner and .Spouse Agreement and Guaranty attached to this 
Agreement as Exhibit 1 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 written consent by Franchisor and Franchisee’s 
cOniplianGe with this Agreernerit respecting any such Transfer.

ARTICLE 18
ENFORCEIVIENT AND CONSTRUCTION

18. A. SEVERABILITY AND SUBSTITUTION OF VALID PROVISIONS
(1) Except as expressly provided to the contraiy in this Agreement, Franchisor and Franchisee
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acknowledge, and agree that each term and CGiiditiGn of this Agreentent,shall be interpreted or 
otherwise cohstrued 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 term and condition of this: Agreement is found by a court Of competent: 
jurisdiction, agency, or other govermnental agency to be unenforceable as Writteii or otherwise, 
then such term arid condition shall be mG’dified, feWritteh, interpreted, or “bluedined” to include 
as much of its nature and scope as will render it enforceable., If sUch teim arid condition cannot 
be so mddified,. rewritten, interpreted, Or “Mue-lmed” in ,any respect, then it will not be given 
ejSectiand severed from this Agreement, and the remainder pf this Agreement shall be' interpreted, 
construed and enforced as ifsueh term;and condition was,not included in this Agreement.

(2) If any applicablei and binding law or rule requires a greater .prior notice of the terinination of 
this Agreement than is required in this Agreeirient, or ithe taking of some other action not required 
by this' Agreement, or if under any applicable and binding law or rilled any term and condition of 
this Agreenient, of any specifieation^ 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, dr' 
operating procedure to the extent required to be; valid arid enforceableAFfanehisee agrees to be 
bound by any such substimfed and/Or modified term and cohdition of this Agreement iinposihg 
the rnaximum duty permitted by law that js pfescribed within the teims of any provision of this 
Agreement 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 arid conditions, 
specifications, standards, or operating procedures,, and any portion or portions thereof,, a court 
may hold to be; unenforceable or from reducing the; scope of any promise dr covenant to the 
extent required to comply with a, court order, .Modifications to this Agfeement shall be, effective 
only" in those jurisdictidns in which such terms and' conditions, specifications', standards, or 
operating prOcedlires are found to be unenforceable, unless Franchisor elects to give them greater 
applicability, in, which' case, this Agreement shall be enforced :as originally made m :all other 
jurisdictions.

18.B. WAIVER OF OBLIGATIONS
No delay, waiver, omission, of forbearance On the part of Franchispf 'to enforce any term and condition of 
this Agreement Of exercise any Of Franchisor’s rights,- options, or powers under .this Agreement 
cpnstittites a waiver by Franchisor to enforce any other term and condition, of thiAAgreement 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 such term and 
Condition of this Agreement or subsequently exercise such right, option, or poWer, Acceptaiice by 
Franchisor of any payments^ fees, Charges, or other amo,unt from Franchisee payable to Franchisor 
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 Franchisor 
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 pr impaired 'any term and Condition, rights 
option Or power set forth in this' Agreement by virtue of ahy custom of practice'of the parties at variance 
with the terms and ConditiOris 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.
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18.C. FORCE MAJEURE
If either FiancKisDr of Frahehisee is delayed in performing any obligation under this Agreement by any 
cause feasOnably beyond its Gontroi'when such cause would affect any person or entity*similarly situated, 
including,, without limitation; war, civil disorder, catastrophic weather, power outage, acts of God andZor 
labor, strikes unassociated with Franchisee or Franchisor (collectively, “Force Maieure”), then the time 
period for performing such, obligation shall be exterided by a period of time; equal to the. period Of delay. 
Notwithstanding.-the immediately foregoing sentence, any delay resulting from Force Majeure shall not 
excuse Franchisee’s payment of any fee, charge, amount, an'd7of any Other nloiietai-y or financial 
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 
to 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 obtaih specific performance of theproyisions 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; Franchisee agrees that Franchisor may obtain such injunCtiye relief in 
addition to such further or other relief as may be available at law or in equity. Franchisee agi-ees 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 arid that Franchisee.'s only remedy if an injunction is entered against Franchisee 
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 
aVailabfe to Ffanchispr under'Article 6.H. are not exchisiye of ohe another and may be combined with 
others under this Agreement, or at law or in equity, including injunctive relief, specific performance and 
recovery of monetary-damages. Without limitation to the foregoing, Franchisee agrees that in the event of 
a breach of .this Agreement by Franchisee resfiecting and/of concerning the System andZof the Licensed 
Marks shall cause irreparable, harm to Franchisor, the-System and the Licensed Marks.

18.E. RIGHTS OF PARTIES ARE CUMULATIVE
The; rights of Franchisor and' Franchisee under this Agreement 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 enforce.

18.F. GOVERNING LAW
EXCEPT TO THE EXTENT GOVERNED BY THE UNITED STATES TRADEMARK ACT OF 1946 
(LANH-AM-AGT,- 15 U.S.G. -§;§ -IQS\ -E-T SEQ.) OR OTHER FEDERAL LAW, THIS-AGREEMENT 
AND THE'RELATION SHIP BETWEEN THE PARTIES HERETO SHALL BE GOVERNED BY AND 
CONSTRUED IN ACGDRDANCE 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 RE.QUIREMENTS ARE MET INDEPENDENTLY 
WITHOUT REFERENCE TO THIS PARAGRAPH.

18.G. 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 WTTHlN OR 
CLOSEST TO CITY OF rNDUS.TRY, 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 IRREYOCABLY 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.

18.H. VARIANCES
FRANCHISEE ACiCsIOWLEDGES 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 J. 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 OCCuirred or one (i) 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. waiver OF PUNITIVE damages
FRANCHISOR AND FRANCHISEE HEREBY WAIVE TO THE EULLEST 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..

18.K. WAIVER QF 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, Eeirs, 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 documents referred to in tins Agreement and the Schediiles and Exhibits 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 Franchisee. Notryithstanding the foregoing, the 
disclosure document (as registered with certain states, required 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 agreemetit cbneerriing the Subject matter hereof Nothing in the Agreeriient is intended 
to disclaim the representations we made in. the franchise disclosure document that Franchisor 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 competent jurisdiction shajl issue a judgment, depisioh; 
apd/or order finding, holding and/or declaring Franchisee’s breach of this; Agreement than Franchisor 
shall be entitled to the recovery of aU 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-AGTION:
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. ^ ...........------ -- -- -, ..................-.......................- .............

18.P. ACCEPTANCE BV FRANCHISOR
This Agreement will not be binding on Franchisor unless and until an authorized officer of Franchisor has 
signed it.

I8.Q. 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 Franchise; 
Disclosure Document reviewed by Franchisee’s lawyer, accountant and other business advisors.

18.R. NO PERSONAL LIABILITY BY FRANCHISOR’S 
EMPLOYEES, OFFICERS AND/OR AUTHORIZED AGENTS
Ffanchisee agrees that the fulfillment of any of Ffanchisof’k obligations 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 Franiehisee for any reason. In addition to the foregoing, Franchisor and Franchisee are. not joint 
employers. The foregoing shall not be'construed to imply that Franchisor and/or Ffartchisdr’s agents have 
made any oral promises as pursuant to Article 18.M of this Agreement, this^ written Agreement 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 wili contain terms substantially similar to those contained in this Agreement. Franchisee 
agrees that Franchisor may waive or modify comparable provisions of other franchise'agreements to other 
System franchisees in a non-uniform manner;
18.T NO RIGHT TO OFFSET.
Franchisee shall not, on grounds of the.alleged nonperformance, material breach, or-.default by Franchisor 
of this Agreentent, any, other’ agreement between Franchisor and Franchisee, or for any other reason, 
withhold any payrnent, fee, or aiiy other amount payable by Franchise to Franchisor, pursuant to thjs 
Agreement, including,, without limitation, the payment of the Royalty Fee and Advertising Contributions, 
or any Other payment obligmioh hy Franchisee to Franchisor. Franchisee shall not have the fight to offset 
or withhold aiiy liquidated or unliquidated amount allegedly due to Franchisee from Franchisof against 
any payment, fee, or any other amoimt 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 only, and they 
shall not limit, expands or otherwise affect the inteipretation and construction of the terms 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 exeCufion, delivery, and performance, of this Agreement has been duly and 
lawfully authorized by all necessary actions of each party, and the signatoiy to this Agreement for each 
party has been diily and lawfolly authorized to execute this Agreement for and On behalf pf the party for 
whom each.signatory has signed.

18.W. COUNTERPARTS; ELECTRONIC SIGNATURES; MULTIPLE COPIES.
This Agreement may be executed in counterparts, all of which counterparts shall be deemed priginals and 
taken together Shall cohStifute, a .single, agreement, and the signature pages,,of which rnay be detached from 

'the several counterparts'and attached to a single copy of this Agreement to: physically form a Single' 
document. Executed duplicates of this Agreement, if any, shall be deemed originals.

18.x. JOINT AND SEVERAL LI ABILITY.
If Franchisee consists of more than qne person or entity, then their liability under this Agreement shall be 
defemed jOint and several.

18.V. recitals.
The parties agree that the recitals and representations contained on the first page of this Agreement 
constitute.a part of this. Agreement, and are hereby fully incorpOfated into theterms of this, Agreement.

ARTICLE 19 
NOTICES

Ail written notices and reports permitted or required tO be delivered by this Agreement orthe Operations 
Manual shall be deemed so delivered, at the tinie 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 Frartchisor, The addresses for the 
parties set forth in the initial paragraph of this Agreement shall be used unless and until a differerit 
address has been designated by written notice to the-other party. Any notice required under this 
A,greement shall not be deemed effective or given by Franchisee to Franchisor unless- given in strict 
compliance with this Agreement.

In a]l cases where Franchisor’s prior approval is required and no other method QV timing for Obtaining 
such approval is prescribed^ Franchisee shall request such approval ip writing, and Franchisor shall 
respond within ten (fO.) 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, cOnseht or approval of any Other subsequent siniilar act or request.

IN WITNESS WHEREOF, the parties have executed, sealed and' delivered this Agreement 
on the Effective Date set forth in the first paragraph of this Agreement;

Franchisor:
Yang Ming Yu Braised Chicken USA Group

Signature

Franchisee:

Signature

Name and Title Name (please print)

Signature

Name (please print)
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Yang’s Braised Chicken Rice Restaurant Franchise Agreeinent 
SCHEDULE 1
Restaora'nt Location Acknowledgment'

Franchisee’s Restaurant Location - Ffahchisor and Franchisee agree that “Franchisee’s Restaurant 
LdCa;tion’’, as siich term is identified artd 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 to be Efleclive 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 proposed Restaurant Location, as Franchisee’s 
Restaurant Location.

Franchisor:
Yang Ming Yu Braised Chicken USA Group

Franchisee:

By:_____
Signature

Name and Title

Sighature

Name (please print)

Signature;

Name (please print)
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Yang’s Braised Chicken Rice Restaurant Franchise Agreement 
SCHEDULE 2
Designated Territory ACKNOWLEDGMENT

Designated Territory - Francliisor and Franchisee agree that the “Designated Territory”, 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 ihis Schedule to be Eifectivo this Schedule Must be Completed and Signed by Franchisorj

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:
Yang Ming Yu Braised Chicken USA Group

By:.

Franchisee:

Signature

Name and Title

Signature

Name (please print)

Signature

Name (please print)
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Yang’s;Braised Ghicken Riee Restaurant Franchise Agreement 
SCHEDULE 3
Statement OF Franchisee’s Owners

If Franchisee 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 fflings, all shareholders^ partners, 
members, and other investors in Franchisee, including, all inyesfors who own pr hold a direct or indirect 
financial andyor equity interest In Franchisee:

Name Address Ownership Interest Percentage

2. The following Owner is hereby also designated by Franchisee as the: “Managing Owner”:

Name

Franchisor:
Yang Ming Yu Braised Chicken USA Group

Franchisee:

By:_____
Signature Signature

-Name.,andffitle- - Name (please, print)

Signature

Name (please print)
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Yang’s Braised Chicken RTce.Restaurant Franchise; Agreement 
EXHIBIT 1
FRANCHISE Owner and Spouse Agreement and Guaranty
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Franchise 6wmer AND SpquseAgreement a^>id-goaranty

This Franchise Owner and Spouse agreement and Individual Guaranty (the “Agreement”) is 
entered into by: (a) each of the undersigned owners of Franehisee; (defined below);: and (b) the spouse of 
each such owner, in favor of Yang Ming Yu Braised Chicken USA Groups a California corporation, and 
its successors and assigns (“us”, “our” or “we"), upon the terms and conditions set forth in this 
Agreement. Each signatory to this Agreement is referred .to as “yOu”.

WHEREAS, Franchisee is L

Recitals and Representations 

J (“Franchisee”):

WHEREAS, you acknowledge and agree that we have deyeloped a-distinctive and proprietary system (the 
“System”) for the establishment, development and ppetation of a fast casual restaurant featuring and 
serving a specialized rnenu comprised of authentic' Chinese braised chicken and rice prepared with our 
signature broth and 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 Braised Chicken Rice Restaurant Franchise Agreement 
(the “Franchise Agreement”) for the ownership, developrnent and operation of a Yang’s Braised Chicken 
Rice Restaiuaht (the “Franchised Business”):

WHEREAS, you have received and have thoroughly reviewed the completed Franchise Agreement, 
including the completed Schedules and ,Exhibits attached thereto;

WHEREAS, we haye recompierided that you thoroughly review the Franchise Agreement,, this 
Agreement and all exhibits and schedules to the Franchise Agreement with a lawyer selected and hired by 
you;

WHEREAS, you represent to. us that'you are either: (a)“an ;Owherof Ffanchisee such-that you own or' 
control a legal, equitable or* beneficial ownership of equity interest in Franchisee andZor otherwise meet 
the definition of an “Owner” as set forth in this Agreement; and/or (b) the “Spouse” of an Owner of 
Ffanchisee;

WHEREAS, you acknowledge that this Agreement will apply to, you individually, jointly 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 obligates you to brand protection,, confidentiality and non­
competition restrictions and covenants and that you enter into this Agreement to induce us tp enter intp 
the Franchise Agreement with Ffanchisee;

Yang.M'ihg Yu Braised Chicken USA GroupiFDD 4:i 5.2018



WHEREAS, you acknowledge that we are relying on this Agreementnnd that without this Agreement we 
would not have entered into and/or would not be simultaneously entering into the Franchise Agreement 
with Franchisee-,

NOW tHEREFORE, to induce lis to enter into the Franchise Agfeernerit and as consideration to us for 
entering 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 constitute a material 
, part of this Agreement and are hereby incorporated into the main body of this Agreement.

2. Definitions.

Supplementing the teniis and definitfons contained in the R.eGitals and Representations:

“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 us„in our Reasonable 
Business Judgment, as: being required for use by the,Franchised Business, including,, but not limited to, 
the day to day sales, ordering, operations and management of the Franchised Business. We reserye the 
right to modify and designate altematiye: Busihess Management Systems as 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; d'elivei-y systems; and (c) customer 
membership and rewards systems. The Business Management System or systems may, in .whole or in 
part, include and utilize internet, intra-net and cloud based and accessed applicatiohs, software, 
databases and/or systems that require Franchisee to access such systems arid information through the 
internet or a private network and that stores the data and information relating to the Franchised 
Business, on offsite 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 
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 us or Franchisee) into the 
Business: Management System utilized by Franchisee; (c) is recorded,, stored and/or maintained by the 
Business Management System in cpnoectipn with the managemeuf and operations of the Franchised 
Business;

“Gompetitive Business” refers to and means any restaurant that is the same as or-.similar to a Yang’s 
Braised Chicken Rice Restaurant including any business Or restaurant (including traditional restaurants 
and,outlets and mobile kiosks,„food trucks and non-traditioiial outlets) that operates as a restaurant that 
offers,:sells and/or provides Chinese of Chinese+style menu items.

“Confidential Information” refers to and means all of our and/or our affiliates trade secrets, 
‘methods, standards, techniques; pfpcedures, data and informatibri,. as 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, procedures, irifortriatipn, cohcepfSi 
programs and systems relating to the development^ establishment, marketing, promotion and 
pperatidn of Yang’s Braised Chicken Rice Restaurants; (b) information cdricerning cohsumer 
preferences for sewices, products, materials and supplies' used or' sold by, and specifications for and 
knovvledge of s'uppliers of certain materials, equipment, products, supplies and procedures! used or 
isoid by Yang’s Braised Chicken Rice Restaurants; (c) infoimatioti concefriing, customers, customer 
lists, email lists,, database lists, pfodvvet sales. Operating results, financial performance and other 
financial data, of Yang’s Braised Chicken Rice Restaurants; (d) customer lists and inforlnati'on related 
to Yang’s Braised Chicken Rice Restaurants and the Franchised Business; (e) Business:Management 
System Data; (f) recipes (g) current and future information contained in the Operations Manual;, and 
,(li) Know-How...

“Copyrights” refers to and means dll works and materials for which we or any ,affiliate of ours has 
secured common law Or registered copyright protection and we utilize and/or 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 Restaurant, whether as Of the Effective 
Date: or any time in the- future:

“Corporate Entity” refers to and means a corporation, limited liabibty company,,partnership or other 
corporate: legal entity that is not an individual person.

“Digital Media” refers to and means any interactive or static- electronie, document, application or 
media that, is connected to and/or in a network of computers^ servers and/or other devices linked by 
coimminications software, part of the world wide web (mcluding,. 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 platfonn including, but not limited to social media platforms and applications s.iich as 
Facebook, Linkedln, Iwitter, P,interest, Insfagrain, Snap Chat, Yoiijiibe, and Google+, 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 S.ystem ahd/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 all web pageS; 
blog posts, videos, articles, social media accounts and pages, website directory pages, information, 
sub-domains, and all other media and/or pUbltoations feiating to the System that is displayed and/or 
transmitted digitally.

• “Effective Date’’ refers to- the “Effective Date” Of the Franchise Agreement-as- the term “Effective- 
Date” is, set forth and defined m 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” refers to and means the Yang’s Braised Chicken Rice Restaurant to be 
developed, owned and operated by Franchisee pursuant to the terais of the Franchise Agreement.

“Franchisee’s Designated Territory” refers to' and -means the “Designated Territory” as such tenn is 
set forth and defined in the Franchise Agreement.

“Franchisee’s Restaurant Facility” refers to and means the Restaurant Facility from which. 
Franchisee establishes; 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 Ffah'cbised Busmess.
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“Immediate Family” refers to and means the ispouse of a person and any other member of the 
household of such; person, including, without limitation, children’of such person.

“Inteliectual Property” refers to and means, indiyidually and collectiyely, our Licensed Marks, 
Copyrightsj ^ow-How, and S.ystern.

“Know-How", refers to means our tiade secrets and proprietary infonnation 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, mafketing.strategies'arid information reflected in^ included in,, comjprising 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 Confidential Infonnation.

“Licensed Marks" refers to, and means the trademarks, service marks, emblems and indicia of origin, 
incrudihg the “Yang’s Braised Chicken Rice” trademark, the Yang’s Braised Chicken Rice logo,. Trade 

- Dress,^and other trade names, service marks, trademarks, logos, slogans and 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, replacement and discontinuance by us in our Reasonable Business 
Judgment.

“Qpefafioiis Manual” refers to and ineans, individually and collectively, the maniialfs) designated by 
us and reiating to the development and/or operations of Yang’s Braised Chicken Rice Restaurants 
including, but not limited to, the. policies, proceduies and requirements 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, cloud/intemet 
based list-service, intranet, internet based and accessed databases, computer media, email, webinars 
and other materials as may be tnodified, added to, replaced orisupplemented by us from; time, to time in 
o,ur Reasonable Business Judgment, .whether by way of supplements,, feplacement pages, fianchise 
bulletins, oj- other official pronouncements or means. Subject 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 utilized by the Franchised 
Bpsiness. Only System Products and .Set-vices may be offered and sold by the Franchised Business. 
Only System Ingredients,; Equipment and Supplies piay be utilized by Franchisee 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 
F.ranchisee) who hold an ownership interest in Franchisee; (bj the managing member or manager of 
Franchisee, if ffanchi.see is a limited liability company, (c) all holders of a 5.% or inore direct or 
indirect ownership interest in Franchisee and/or of any entity directly or indirectly controlling 
Franchisee; and (d) the Managing Owner(s).

“Prohibited Activities" refers to and means any or nil 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 dr, in any similar capacity) in a Competitive Business (other than 
ovvning an interest of three pefeent (3%) or less: in a publicly traded Company that is a, Coiiipetitiye 
Business); (b)' operating, managiiig; funding and/or perfornring services (whether as an employee, 
officer, director, manager, consultant, representafivei agent, :and/or creditor or in any siniilar Capacity)
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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 or managers (or those 
of our affiliates or franchisees) to leave their position with Us, or (ii) any customer or client of ours (dr 
of one of our affiliates or fi-anchisees) or of Franchisee to any other person business, that is not a 
Yang’s Braised Chicken Rice RestaUrarit.,

“Reasonable Business Judgment” refers to our business judgment and means and relates to any and 
all decisions^ actions and choices made by usi concerning or relating to this Agreement,, the Franchise 
Agreement, the System, Yang’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 ineliiding,. as examples and without 
limitation, enhancing the value of the Licensed Marks, increasing customer satisfaction, minimizing 
potential customer confrisioh as to the Licensed Marks, determining designated territory markets, 
minunizing 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, Fraiichisee agrees 
that when a decision, determination, action and/or choice is made by uS -in Our Reasonable Business 
Judgment that such decision,-determinatipn, action or Choice made by us shall fake precedence and 
prevail, even if other altematiyes, determinations, actions and/or choices are reasonable or arguably 
available and/or preferablev Franchisee agrees that in connection with any decision, detenuinafion, 
action ;and/or choice made' by us in our Reasonable Business Judgment that; (a) we possess a 
legitimate interest in seeking, to maximize our profits; (bj we shall not be required to consider 
.Franchisee’s individual economic or business interests as compared to the overall System; and (c) 
•should -we economically benefit from such deeisipn, determination, action aiid/or choice that such 
economic- benefit to uS shall nOt be relevant to demonsfratihg that we did not exercise reasonable 
business judgment wdth regard to puf obligations, under the Franchise A,greement,and/or with regard to 
the Systeiu, Franchisee agrees that neither Franchisee and/or any third party, including, but 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 Franchisee challenge plir 
Reasonable Business Judgment in any legal proceeding that Franchisee shall possess the burden of 
demonstrating,, by clear and convincing evidence, that we failed 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 Ripe Restaurants are established', 
operated and nranaged. _ -. , .

“Restaurant Location(s)” refers to and means the locatipn(s) from which Yang’s Braised Chicken 
Rice Restaurants are established, operated and managed.

“Restricted Period” refers fo 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 Agreerneht to another person (other 
than you or'your SpOuse Of ap Immediate Family Member) pfoyided that you.do not,and your Spouse 
does not own or hold, in the assignee, any direct or iudirect ownership and/or equity interest whether 
legal, equitable onptherwise; (d). if you are an Owner ofFranchisee; the. date on which you Cease to be 
an Owner of Franchisee; or (e) ifiyou 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 tpo Ipiig fo be enforceable, then the “Restricted 
Period’’ means the two (2) year period after the, earliest to Occur of the fOllo.wing; (a) the expiration of 
the Franchise Agreement;: (b) the termination of the Franchise Agreement; (c) the date' on which;
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Ffaiichisee assigns the Franchise Agfeenient to another pefsoh (other than you or 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’ofFranchisee..

“Restricted Territory” refers to and means the geographic area withui:, (a) Franchisee’s Designated 
Territory'; (b) ,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); (c) a twenty-five (25) mile radius surrounding the 
Restaurant Locations for all other Yarrg’s' Braised Chicken Rice Restaurants operating and/dr liiider 
development as of the Effective Date; and (d) a twenty-five (2"5) rnile radius sufrounding the: 
Restaurant Locations for all Other* Yang’s Braised Chicken Rice^ Restaurants that are in operation of 
under development duririg.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 Erarichisee’s Desigrrated 
TeiTitOry plus a twenty-five (25.) rnile radius sunoimding Franchisee’.s Designated Territory (or, if 
Franchisee is hot granted of designated a designated' territory, then a twenty-five (25) mile' radius 
surrounding Franchisee’s Restaurant Location). If Franchisee is, not gr anted or designated a Designated 
Territory, 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 tire Effective Date, the legal spouse of an Owner;

“System” refers to and,means ofir system for'the developrnent, establishment and opefafion of Yang's 
Braised Chicken Rice Restaurants including, but not limited to: (a) the System Products and Services^ 
System Irrgredients, Equipment and Supplies and services, procedines and systerns that are designated 
by us, whether presently or in the futiue, for use' in connection, with dre 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, 
copyfi'ghts and trade dress that is designated by us, \yhether‘ presently or in the future, fof use in 
connection with the development, establishment, marketing, promotibn and operation of a Yang’s 
Braised Chicken Rice Restaurant; (f) Operations Manual; (g) Business Management System.Data; (h) 
Kno.w-How; (i) .Confidential Information; and (j) Digital Media. All determinations as to the system 
ineludirig components to the system and modificafions and replacements thereto shall be detemiined 
by us in our Reasonable Business.Judgmenf

“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, 
designated by us in the Operations Manual ^d as may be modified and supplemented by us from tirne 
to time in our Reasonable Business Jiidgnient,

“System Products and Services” shall refer to and mean those products and services that we 
authorize for sale .by Yang’s Braised Chicken Rice Restaurants. We shall exclusively designate and 
determine the* System Products' and Services and we^ in .our Reasonable Business Judgment, may 
change, modify, reduce of supplemenfthe System,Products and Services that.must be offered and sold 
by :the Franchised Business and those pfoducts and services that .may not be sold by the Ffanchised 
Business. The Operations Manual, subject to changes that \ye may make from time to time and duf 
right to change and modify the System Products and Services, shall designate the System Products and

Vang;Ming Yu'Braiscd Chicken USA Croup FDD.4.15.20U



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" refers 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 fiuther 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 tad ineans the Restaurant desi^s, images^ marketing materials, packaging, 
branding and/or branding images which we authorize and require Franchisee to rise in connection with 
the'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/pr assignment, whether legally, equitably or 
otherwise.

“Yang’s Braised Chicken Rice Restaurant(s)’- shall have the meaning defined- in the Recitals and 
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 
includei refer to and mean: every business and all businesses owned and/pr operated by uSj our 
affiliates ahd/pr our authorized frahehisee(s) that Utilize and/or is/are required to utilize the System 
and/or Licensed Marks including, but not liihited to, the Franchised Business.

3. Additional Acknowledgments by You.

In addition to the representations and acknowledgments contained in the Recitals and RepresentatiPns, 
above, and incorporated into this Agreement,, ypU acknowledge and represent that:

(a) as-of the Effective Date you are^ an Owner ahd/pr Spousei

(b) that you arc'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 
Owner and/or Spouse;

(^1. ^ .ii' yPu/. caBaCity as an Owner of Franchisee or as ithe Spouse of .an Owner of Franchisee
that you have and will be gaining 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 they relate, to one .another collectively) are critical to our 
siiccess as the franchispr of the System and to the overall System;

(e) 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, non­
competition and other covenants and restrictions contained in this Agreement and that you 
personally guarantee the financial and other obligations of EranChisee tp us; and

(f) you acknowledge that the terms of this Agreement are fair and reasonable and that you 
have elected,, based on your own decision, to enter into, this Agreement to induce us to enter.Into: 
the Franchise Agreement with Franchisee.,
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4. Intellectual Propert}’, Brand Protection and Non-Competition Coyenants.and Restrictions.

(a) Know-How. You agree that: (i) you will not use the Know-How in any business or 
capacity other than the Franchised Business; (ii) you. will maintain the confidentiality of the 
Know-How at.all time's; (hi) you will hot make unauthorized copies of ddcumehts eontainihg, 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 iryou are no longer an Owner of Franchisee or your Spouse is no longer an 
Owner of Franchisee, as applicable. You will not use the Intellectual Property for any purpose 
other than the development and pperatibn of the Franchised Business pursuant to the terms of the

. Franchise Agreement and Operations Manual. You agree to assign to lis or our designee, without 
charge, all rights to any Improvement developed by you, includmg the right to grant sublicehses. 
If applicable law precludes you from assigning ownership of any Improvement to us, then such 
Improvement shall be peipetually licensed by you to us free of charge, with full rights to use, 
commercialize, and siiblicense the same.

(b) Non-Competition During Franchise Relationship. Subject to the terms and conditions of 
Article 5 of this Agreement, below, you represent and agree that while you are an, Owner of 
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 tliat this restriction is fair and 
reasonable and that if you did engage in a Prohibited Activity that such actions would constitute 
acts of unfair competitioh and will irreparably harm us and the System.

(c) Non^Competi'tibn After Franchise Relationship. You represent, acknowledge and agree 
that during the Restricted Period you will not engage in any Prohibited Activities; provideds 
however, that the Prohibited Activity relating to having an interest iha Competitive Business will 
only apply with respect to a Competitive Business that is located within or provides competitive 
goods or services to customers/clients who are located within the Restricted Territory. If you 
engage iii any Prohibited Activities during the Restricted Period, then yoli agree that your 
Restricted Period will be extended by the period of time during which you were engaging in the 
prohibited activity (any such extension of tirae> will not.be construed as a waiver of yoiir breach or 
otherwise impair any of ;our rights or remedies relating to yoin 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 Vyoiild constitute acts Of unfair competition and will irreparably harm us and the 
System.

(d) Confidentiality Restrictions. You represent, acknowledge and agree; that, at all times you: 
(i),shall not use the Cohficleritial Information in any business or capacity other than the 
Franchised Business; (ii) shall maintain the confidentiality of the Confidential Information;
(iii) shall not make unauthorized copies of documents containing: any Confidential Information;
(iv) shall fake siich reasonable 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 immediately and perinanently stop using the Confidential 
Information if you .are no longer an Owner of Franchisee and/or fhe Spouse of an Owner; (vii) 
shall immediately and permanently stop using the Confidential Information upon Franchisee’s 
Transfer o/ the Franchise Agreement; 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 competent 
jurisdiction and after affording us no less than 15 business days prior notice and an opportunity 
for us, at oiir election, to appear in such action.
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(e) Immediate' Family Members. You acknowledge that should ydir circumvent the, purpose 
and protecfions (due to us) of this Agreement by disclpsing Know-How to an immediate family 
member (/.6:, parent, sibling, child, or grandehild) We will and the'System will be iiTeparably 
banned. You acktioWledge that if you did disclose the' Know-How to an immediate family 
member and your immediate family 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 immediate, family member with access to the Know-How. Therefore, 
you agree that yuu will be'presumed to have Violated' the terms of this Agreement if any member 
of your immediate family (i) engages in any Prohibited Actiyities during any period of time 
during w.hich ypu are prohibited from engaging in the Prohibited Activities or ,(.ii) uses or 
discloses the Know-How. However, you may rebut this presumption, by providing, evidence 
conclusively demonstrating that you did not disclose the Know-How nor permit disclosure of the 
.Know-How to the family member;

(f) Reasonableness Of Covenants and Restrictions. You acknowledge and agree that: (i) the 
teims of this Agreement are reasonable both in time and, in scope of geographic: area; and (ii) you 
have sufficient resoinces and business experience and opportunities to earn an adequate living 
while, complying, with the tenns of this Agreement. YoU WAIVE ANY RIGHT TO; CHALLENGE 
THE TERMS OF THIS AGREEM ENT AS BEING OVERLY BROAD, UNREASONABLE OR OTHERWISE 
UNElVFdRCEABLE. Although you and We both believe that the' covenants in this Agreement are 
reasonable: in teims' of scope, duration and geographic are, wC may at any tiine unilaterally 
modify the tenns ofThis Article 4 flntellectual Pfopertv. Brand Protection and Non-dompetition 
Covenant's and RestficfiOns); by limiting the scope of the Prohibited Activities, nanowing the 
definition of a Competitive Business, shortening; the duration of the Restricted, Period,, reducing 
the geographic scope of the Restricted Territory and/or reducing, the: scope of any other covenant 
imposed upon you imder this Article 4 to ensure that the; terms and covenants are enforceable 
under applicable law.

(g) Breach. You agree that failure to cOrnply-with these Article 4. Intellectual Property, Brand 
Protection and, NOh-Competifiori Covenants, :and Restrictions will cause irreparable harm to us 
and/Of'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 injuncti ve relief, You agree that we 
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 yours, in the 
event Of fhe ent^ of such injunctibh, will be the dissolution pf auch injunction, if wairanted, upon 
heai-ing duly held (all clainrs for damages by reason of the wrongful issuance of 'any such 
injlihctioh being expressly waived hereby). ,lf a court requires the. filing; Of a bond notwithstanding 
the preceding sentence,, the parties, agree that the amount Of the bond shah not exc;eed $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, Agreement, or at law- of in equityy including injunctive relief, 
specific performance.and fecpvefy of rnpnetary"daihages'.

5, TfanSfer Restrictions and Non-Competition Covenants and Restrictions.

Notwithstanding anything contained in this Agreement to the. contrary, you expressly acknowledge and agree 
that if you are an Owner, and/or the ,Spouse of an Owner, that, prior to Transferfing an Owner’s equity and/or 
ownership interests in Franchisee that, among other things. Franchisee, rnust notify us and ob.taTn our written 
consent. Likewise, you acknowledge and agree that under the Franchise Agfeernent that prior to. Franchisee’s 
Transfer of the Franchise Agreernent, among other things. Franchisee must notify us and obtain our written 
consent. For our protection aiid to prevent the subversion of the non-competition, covenants contained in Article
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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 consent to the proposed Transfer of your equity and/or ownership interests in 
Franchisee (.which we niay either reject or approve,-in accordance with the terrdS and conditions of 
the Franchise Agreement), you shall reniain subject to ithe non-competition covenants 'ConTarned 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;

• (b) if you are a Spouse^ should Franchisee fail to properly and timely noti% us in writing; of the- 
proposed Transfer of your Spouse’s equity and/or ownership interests in Franchisee; and/or should 

. Franchisee, fail to obtain our consenf to the proposed Transfer of yoiir Spouse’s equity and/or 
■ ownership interests' in Frahchisee (which we may eithef reject or approve, in accordance with the 

. terins ancl conditions of the FfanChise Agreement)-, you shall remain subject tO the non-competitipn 
covenants contained in. Article. 4(b) of this Agreement and irrespecti ve of any purported and/or actual 
Transfer in violation of the terms and conditions of the Franchise Agreement;

/(c) if you are 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, fad to 
obtam Our consent to the proposed Transfer of'the Franchise Agreement to a third party (which we 
may either reject of approve, in accordance with, the terins and Conditions of the Franchise 
Agreernent), you :shall remain subject to the non-competition 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; and

(d) if you are the Spouse of an Qwner,/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 AgieemCnt to a third 
party (whieh we may eithef reject or approve, in aCGordance with the terms and conditions of the 
FrahChisei Agreement)', yOu shall remain subject tp the hOn^competition covenants, contained in 
Article- 4(b) of this Agreement .and irrespective of any purported and/dr actual Transfer in violation 
of the terms and conditions of the Franchise Agreement.

6. Personal Guaranty of Franchise Agreement and Financial Obligations.

• To secure;.Franchisee.’s fmanciaf 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 pmchase of goods or seivices from us or an affiliate of oUrs- (collectively the “Ancillary 
Agreements”) -yOii individually, jointly and/seye'rally, and personally and unconditionally;;

(a) guarantee to us and our ,successor and lassigns, that Franchisee shall punctually satisfy and pay all 
of Franchisee’s payment and other obligations under the Franchise Agreement;

(b) ^guarantee to us and our successor .and assigns, that Franchisee -shall punctually satisfy and pay all 
of Franchisee’s; paymentnnd other obligations-under the Ancillary Agreements;

(c.) 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 pursuant to-the. tenns of the Franchise 
Agreement (including, but not lii-nited to, the fee obligations of Article 5 of the Franchise 
Agreement, the advefti'sing obligations of Article $ of the Franchise Agreement, and the 
indemhification obligations of Article 10 of the Franchise Agi-eement)j
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(d) agreCi at all times; to be personally boiiad by ;and personally liable for each and e.vei7 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 from Franchisee to us pursuant to the terms of the 
Franchise Agreement including,, but not limited to,, the fee pbligatiohs of Article 5 of the Ffaiichise 
Agreement, the advertising obligations of Article 9 of the Franchise Agreement, and the 
indemnification obligations of Article 10 of the Franchise Agreement; and

(f) dd', at all times, 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 and notice of acceptance by us of the. foregoing undertakings; (b) notice of demand 
for payment of any indebtednessi 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 liinitatiohs in any action 
hereundeir or fbr-the eollectipn of any indebtedness hereby guaranteed.

You agree that:', (a)ypur direct and iinmediate liability uiidef this guaranp/ .shall be joint and several with 
Franchisee and all other signatories to this Agreernertt; (bj you will render any payment required under the 
Franchise Agreement and the Ancillaiy Agreements upon demand if Franchisee fails, or reftises 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 of any claims, none of 
which shall in any way modify or nrnend this guarantee, which .|hall be continuing and irrevocable during the 
term of each of the Franchise Agreement ahdi 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 Franchise 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 Ancillaiy Agreements by a trustee of Franchisee. Neither yoiir obligation to make 
payment in accordance \yith the terms of this undertaking hor any remedy for enforcement shall be impaired, 
modified, changed, released or limited in any manner whatsoever by any impaiiTnent, modification, change, 
release or lunitation of the liability of Franchisee or its estate in bankruptcy or of any remedy for enforcement, 
resulting fi'om 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 Resoliitipn,

Any dispute between the parties relating to this Agreeinent shall be brought in accordance with the dispilte 
resolution procedures set forth in the Ffanchise Agfeement. Notwithstanding the foregoing,, if any of the dispute 
resolution procedures set forth in the Franchise Agreement conflict with any of the tenns of this Agreement, the 
terms of this Agreement shall prevail. You acknowledge and agree that a breach of fhis. Agreement by you 
shall constitute a material event of default under the Franchise Agreement, permitting us to terminate the 
Franchise Agreement in accordancerwith 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 incurred in connection with such breach.

(b) This Agreement vyill be governed by, constfiied and enforced under the laws of California and the 
courts in that state shall haye jurisdiction over aiiy legal proceedings arising out of this Agreement:

(c) Any claim, defense or cause of action 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 section of tliis' 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 of portion; and each party to this Agreement agrees that 
the court may impose such liuiitations on the terrns of this Agreement as it deems in its discretion 
necessary to make such tenns reasonabledn scope, duration and geographic, area.

(e) You: agree that we may deliver to you any 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 
Agreement and ahy such delivery shall be deemed effective for purposes of this Agreement. Ypu may 
change the address to which notices must be sent by sending us; a written notice- requesting such change, 
which notice shall be delivered in the manner and to the address listed,in the Franehise Agreement-.

IN WITNESS WH EREOF, each of the undersigned has executed this Agicement as of the date or dates set forth 
below.

Owner / Spouse: Owner / Spouse:

Signature of Owner / SpOuse Signature of Owner / Spouse

Name (please: print) Name (please print)

Date' - Date

Signature of Owner / Spouse Signature of Owner / Spouse

Name (please print)

Dated

Name (please print)

Dated
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Joinder AGREEMENT

Without limitation to the “Franchise Owner and Spouse Agreement and Guaranty” executed 

simultaneously hereto, and to induce Yang Ming Yu Braised Chicken USA Group, to enter into the

Yang’s Braided Chicken BdCe 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 

Franchise Agreement.

In 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)

Dated

Name (please print)

Dated
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Franchisee DrsGLOsuRE Questionnaire and Representations - in conneetion 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 Questionnaire must be thoroughly reviewed by 
you, completed by you apd signed by you at 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 carefully, answer all yes and no questions 
below;, If you answer “No” tp any particulaf question we require that you provide an explanation as 
to the facts arid inforriiatiori as to why you have answered “No”.

Yes/No

Yes/No

Yes/No

Yes/No

Yes/No

■ Yes/Nb

Yes/No

2.

3.

4.

5.

7.

Flave you received and personally reviewed the Franchise Agreement and each 
.schedule and exhibit attached to it?

Have you received and personally reviewed the Franchise Disclosure 
Document we provided?

Did y.ou aign a receipt for the Franchise Disclosure Document indicating the 
date you received it?

Do you understand all the information contained in the Franchise Disclosure 
Document and Franchise Agreement?

Did you receive the Franchise Disclosure Document at least 14 calendar days 
before signing any agreement relating to the franchise or paying any money?

' Do'you understand the risk'si of developing and operating'a Yang’s Braised 
Chicken Rice Restaurant franchise?

Do ypii understand that the success or failure Of your Yang’s Braised. Chicken 
Rice Restaiuant 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 arid other relevant factors?

YesTNo 8. Do you understand all disputes or claims you may have arising out of or 
relatmg to the Franchise Agreement must be litigated in the State of California 
and within parti'cuLar courts located in California as designated in the Franchise 
Agreement?
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Yes/No

Yes/No

_ 9. Do you understand that you must satisfactorily cdrnplete the initial training
before we will allow you to open your Yang’s Braised Chicken RicC’ 
Restaurant?

_ 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 
Braised Chicken Rice Restaurant that is not Contained in the. Franchise:- 
Disclosure Document or that is contrary to, or different from, the information 
cOntdned in the Franchise Disclosure Document?

Yes/No ____ 11. Do you agree that no employee or other person spewing oh our behalf made
any statement pr promise 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 of Othef persori speaking oh bur behalf made
airy stateinent or promise iegarding the actrial, average or projected profits or 
earnings, the likelihood of success, the amount of money you may eami or the, 
total amount of revenue a Yang’s- Braised Chicken Rice Restainant will 
generate, that is not contained in the Franchise Disclosure Document or that is 
contrary to, or different from,, the information contained ih the Franchise 
Disclosure Document?

Yes/bJo ___13. Do you understand that the Franchise Agreement and the schedules and
exhibits attached to the Franchise Agfeement contain the entire agreement 
between us and you-concerning the franchise fofyoUr Yang’s Braised Chicken 
Rice Restaurant and that undef nO circumstance shall any pfiOr pfal of written 
statements not contained in the Franchise Agfeement or the schedules and 
exhibits to the Franchise'Agreement will not be binding?

YOU UNDERSTAND THAT WE ARE RELYING ON Y0UR ANSWERS TO THIS 
QUESTIONNAIRE AND YOU REPRESENT THAT YOU HAVE CAREFULLY REVIEWED 
AND HAVE TRUTHFULLY RESPONDED TO EACH QUESTION.

Signature of Franchise Signature of Franchise

Name (please pfirit) 

Dated___________

Name (please print) 

Dated___________

[CONTINUED ON NEXT PAGEI
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Additional lnformatioh: If you have answered “No” to any question abovei please identify the 
questidri number and provide information as to why you have answered “No”:
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Confidentiality Agreement

This Confidentiality Agreement (the “Agi'eement”) is entered into by :the undersigned (“you’T in 
favor of Yang Ming Yu Braised Chicken USA Group, ,a California corporation, and its successors and 
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 Representations

WHEREAS,, you,are or are about to be an employee, independent contractor, officer and/or director of a 
Yang’s Braised Chicken‘ Rice Restaurant that is owned and operated by one of .oUr franchisees (the 
“Franchisee”);-

WHEREAS, this Agreement is. not an employment agreement;

WHEREAS, in the‘ course of your .employment and/or association with our Franchisee and your 
participation and/or access to the Yang’s Braised Chicken Rice Restaurant of our franchisee, you may 
gain access' to diir Intellectual Property, Know-How and System (terms that are defined bclpw in this 
Agreement) and you understarid that it 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 Yang’s Braised Chicken Rice Restaurant, including, the 
Yang’s Braised Chicken Rice Restaurant owned by the Franchisee.

NO W'THEREFORE, you acknowledge arid agree as follows:

1. Recitals and Representations. 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 purposes of this Agreeriient, the following terms have the, .meanirigs given to them 
below:

“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 reqiiired for use by Franchisee’s Yang’s Braised Chicken Rice Restaurant, 
iriCluding, 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 fpregoingi the Business 
Management System may include: (a) multiple point of sale systems or systems installed and 
mamtained on-site at the location of Franchisee’s Yang’s Braised Chicken Rice Restaurant; (b) web, 
iritra-net or cloud based customer ordering; processing systems, production and service delivery 
.systems; and (c) customer membership and rewards systems.
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“Business Management System Data" refers to and means the fonns, data, tools, customer 
information, inventory and sales information that; (a) is prerpppUlated of entered into the Business 
Management System utilized by Franehiseei (b) is entered by us of FranGhisee (including 
Franchisee’s employees),, into the Business Managerhent System utilized by Franchisee; (c) is 
recorded, stored and(pr 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 secrets, methods, standards, 
techniques, procedures, data’ and information (as same may exist as of the Effective Date of this 
Agreement and as may be developed, modified and supplemented in the future) constituting and 
comprising: (a) methods, specifications, standards, policies, procedines, information, concepts, 
programs and systems relating to the development, establishment,, marketing, promotion and 
operation of Yang’s Braised Chicken Rice Restaurants; (b) i'nfonhatipn cdiicerning consumer 
preferences for services, products, materials arid 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; (c) infonnation coiicefnihg customers, customer 
lists, email lists, database fists, product saleSj operating results, financial perfonnance 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 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) tCnow-How.

“Copyrights” refers to and means all works and materials for which we or our affiliate have secured 
common law or registered copyright protection :and that We allow Yang’s Braised Chiekeh 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 noSy iii existence or created in the' 
future.

“Digital Media” refers to and means any interactive or static electronic docmnent, application or 
media that is connected to and/or in a network of computers,, servers and/or other devices linked by 
corhmuhications 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 applfcatidn, stnart phoiie based application 
or social media platform including, but not liinited to social media platforms and applications such as 
Facebook, Lmkedln,, Twitter, Pinterest, Instagram, Snap Chat, YouTube, nnd GoogleT,, and world 
wide web and internet based directpries and local directories that refers, references, identifies,

• reviews, proittotes and/or relates,-imany way,-to a Yang’s Braised Chicken Rice Restaurant, Yang’s- 
Braised Chicken Rice Restaurants, Franchisee’s Yang’s Braised Chicken Rice Restaurant, the 
Licensed Marks, the System and/or us. Digital Media further mCludes 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 Franchisee’s Yang’s Braised Chicken Rice Restaurant and 
all web pages, bldg posts, VidepSi articles, social media accounts and pages, website directory pages, 
ihformatipn, sub-domains arid all other media and/or publications: relating to the System that is 
displayed and/or transmitted digitally.

“Franchisee” means the Yang’s Braised Chiekeh ftice Restaurant franchisee for whom you are an 
employee, independent contractor, officer and/or director or you are about to be an employee, 
independent contractor, officer and/pr director.

“Intellectual Property” means-, individually and collectively, our Licensed Marks, Copyrights, 
i^ow-H'ow and System.
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“Know-How” refers to: and means our trade secrets and proprietary infonnation 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', 
proeediffes, policies^ marketing strategies and information reflected irii 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 IpgOs now or 
hereafter utilized in the operation of a Yang’s Braised Chicken Rice Restaurant, including, blit not 
limited to, the “Yang's Braised Chicken Rice” trademark, the Yang's Braised Chicken Rice logo and 
related logos, and any other trademarks, service marks, or trade names that we designate^ for use in a 
Yang's Braised Chicken Rice.Restaurant.

“Operations Manual” means our confidential operations manual for the development and operation 
of Yang’s Braised Chicken Rice Restaur'anfs and containing our' policies, procedures ahd 
requirements for the development and operation of Yang’s Braised Chicken Rice RestauranfSi 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 
rhedia, webinars'and other materials as may be modified, added to, replaced or supplemented by us 
from time to time in our sole discretion, whether by way of supplements', replacement pages, 
franchise bulletins, or Other official pronouncements Or means. Subject to our modification from time 
to tinie, and based on our reasonable business Judgment, the Operations Manual shall, among Other 
things; designate the iSystem Products and Services: that must be offered and provided by Franchisee’s 

•Yang’s Braised. Chicken Rice Restaurant. Only :System Products and :S,ervices 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.

“Reasonable 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, Yang’s Braised Chicken Rice Restaurants and Franchisee’s Yang’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, enhancing the value 
of the Licensed Marks, increasing customer satisfaction, mmimizing potential customer confusipn as 
■to the Licensed Marks, determining designated temtOry markets, miniinizihg potential c.n'stpmer 
confiision 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, 
sei-viCes, 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 
choice made by us shall take precedence and prevail, even if other altematiyes, determinations, 
actions and/or choices are reasonable or arguably available and/or preferable. You" agree that in 
connection with any decision, .determination, action and/or choice made by us in our Franchisor’s 
Reasonable Business Judgment that: (a) we possesses a legitimate mterest in.seekmg to maximize our 
profits; (bj W,e shall not be required to. consider your individual economic or business interests as 
compared to the overall Systeni; and (c) should we ecGnomically benefit from such decision, 
determination; action and/or ChOiCe that SuCh economic benefit to iis shall not be relevant to 
demonstrating that we did not exercise reasonable business judgment with regard to our obligations 
under this Agreement, the Franchise Agreement and/or with regard to the iSystem. You agree that 
neither you,.Franchisee and/or any third party, including, but not limited to, any third party actmg as a 
trier of fact, foall substitute yours. Franchisee’s or such third party’s judgment for our Reasonable
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Business Judgment You further agree that should either you or Franchisee challerige Our Reasonable 
Business, Judgment in any legal proceeding that you and Franchisee shall possess the burden of 
demonstrating, by clear and convincing evidence, that we failed to exercise our Reasonable Business 
Judgment.

“System” refers to and means our' system for the development, 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 Yangts 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 developiiient, establishment, marketing, promotion and Operation Of a 
Yang’s Braised Chicken Rice Restaurant;: (f) Operations Manual; (g) Business Management System 
Data; (hj 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.

“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 designate' and detenriine the 
Systeni Products and Services and we, in our Reasonable. Business Judgment, may change, modify, 
reduce or supplement the System Products and Sdryices that must be offered and sold from 
Franchisee’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 frorh time to time and oiu right to change and modify the; System 
Products and Sefyices, shall designate the System Products and Services that nnisfbe offered and sold 
by Franchisee’s Yang’s Braised Chicken Rice, Restaurant. Franchisee’s Yafig’s Braised Chicken Rice 
Restaurant 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 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.cOra, of as designated by us as being; associated with the URL of wwvy.ymyusa.cOm 
and/Or Yang’s Braised Chicken Rice Restaurants.

“Trade Dress” refers to and means the Yang’s Braised.Chicken Rice Restaurant designs, images, 
marketing materials, packagihg, branding and/or branding images that w.e authorize and require 
Franchisee to use in cOhnectioh 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,

3. Additional Acknowledgments by You.

In addition, to the representations and acknowledgments: contained in the Recitals and Representations, 
above,, you acknowledge and represent that w.e need to protect the System and Intellectual propefty and 
that to do so We require that you, in your individual capacity, agree to the, brand protection, non­
competition and other covenants and restrictions'contained in this Agreement. You acknowledge that the 
tenns of this Agreement are fair and reasonable..
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4. Know-How and Intellectual Property Protection.

You agree that:

(a) you will not use the Know-How and/or Intellectual,Property in any business or'capaci^ other 
than the Yang’s Braised Chicken Rice Restaurant operated .by Franchisee;

,(b) you will.maintain the confidentiality of the Know-How and.lntellectual Property at all times;

(ci) yoii will not make unauthorized copies of dpciiments containing any Know-How and/or the 
Intellectual 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

(efyou will stop using the Know-How and Intellectual Property immediately if you are no longer 
an employee, independent contractor, officer and/or'director of Franchisee. You will not use the 
Know-How and/or Intellectual Property for any purpose, other than for the perfonnanee of your 
duties on behalf of Franchisee and in accordance .with the scope of yom- engagement and/or 
employment with Franchisee.

5. Reasonableness of Covenants and Restrictions.

You acknowiedge and agree that the terms of this Agreement are reasonable and fair and that you haye 
• 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 challengETHE 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 Agieement will cause iiTeparable 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 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 notice, in 
addition to such 'further and other relief as may be available at equity or law, and. the sole remedy of 
yours, in the eyent of the entry of such injunction, will bethe dissolution of such injunetiou, if warranted, 
upon hearing duty 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 
sentence,, the parties agree that the amount of the bond shall not exceed SI,000. None of the remedies 
available to us under this Article’are exclusiye of any othgr, but niay be combined with others under this 
Agreement, Or at law or in equity, including injunctive relief, specific perforrhance and recoyefy of 
monetaiy damages.

7. Miscellaneous.

(a) If we hire an attorney Or files suit against you because, you have breaOhed this Agreement and if 
we preyail in such lawsuit, you'agree; to pay the reasonable attorney fees and‘costs that we incur.

(b) This Agreement will be; governed by,..construed and.enforced tinder the laws of California and the 
courts; in that state shall have exclusive'jufisdictiph over any legal proceedings arising, out of this 
Agreement.
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(c) 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 co.urt may impose such liihitatibhs On the terms of this Agfeement 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 N.OT 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 EMPLOYME^^T RELATIONSHIP BETWEEN YOU 
AND US. this agreement relates, EXCLUSIVELY, TO BRAND PROTECTION.

IN, WITNESS WHEREOF, 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:

Signature of Witness

Name of Witness. 

Dated_________
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Franchisee’s Vang’s Braised Chiocen Rice Restaurant Location 
AND Designated Territory Acknowledgment

Pursuant to the terms of the Franchise Agreement dated 
Braised Chicken USA Group, as Franchisor, .and __

by and between Yang Ming Yu 
_____________, as' Franchisee,

Franchisee has selected the following proposed Restaurant Location and Franchisor, pursuant to the terms 
and conditions of the Franchise Agreement, approves the proposed Restaurant Lpeation as Franchisee’s 
Restaurant Location.

[To be Bffccvive rhis: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 “Designated Territory”,, as such tenh is' defined in the Franchise 
Agreement, including, but not limited, to Articles 1 and 2.A of the Franchise Agreement, as follows;:

[To be Effective tliis 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 Ten itory Acknowledgment and the Frahbhis'e Agreement, the terms arid prOvisipiis' of the' 
Franchise, Agreement shall take precedence and govern.

Franchispr:
Yang Ming Yu Braised Chicken USA Group

Franchisee:

By:
Franchisee Sigiiature

Title Name (please print)
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yang’s BRAISED Chicken Rjge,restaurant Site Selection AdCNewLEbciMENT

(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 Acknpwledgment:_ ^(the “Site Selection Acknowledgment Date”)

Pursuant to and subject to the terms; of the; Franchise Agreement dated 
Yang Ming Yu Braised Chicken USA Group, as Franchisor-, and 
Franchisee (the 
may seek to

by and between 
, as

“Franchise Agreement”), Franchisee has identified a potential area in which Franchisee 
identify a potential restaurant location for Franchisee’s Yang’s Braised Chicken Rice* 

Restaurant. Based on Franchisee’s' request. Franchisor agrees that during the limited period of time that 
commences on the Site Selectidn Acknowledgment D.ate and automatically expires sixty (60) calendar 
days after the Site Selection Acknowledgment Date, that Franchisor shall not grant to any third-party the 
license or right fo establish a Yang’s Braised Chicken Rice Restaurant Location within the following 
geographic area constituting the Site Selection Area, as such term is defined in the Franchise Agreement:

Site Selection Area: i[Must:be corripleted by Franchisor]

The terms contained in this Site Selection Acknowledgfnent shall have the meaning set forth in the 
Franchise Agreement including,, but not hldited to Article I and Article 2 of the Franchise Agreement. In 
the event of any inconsTstency or conflict between this Site Selection Acknowledgment and the terms of 
the Franchise Agreement, the ternis of the Franchise Agreement shall take precedence and goVem. If 
Franchisor does; not complete the Site Selection Acknowledgrhent Date and sign this Site; Selection 
Acknowledgment then this. Site Select Addendum shall not be etfective and there shall be no Site 
Selection Area. As set forth in the Franchise Agreemeht, 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 AN Y TERRITORIAL- 
RIGHTS.

Franchisor:
Yang Ming Yu Braised Chicken USA Group

Title

Yang Ming Yu Braised CliickcniUSA Group FDD 4.15,_20|8



Y4MG’S
Yang’s.Braised Chicken Rice Restaurant Franchise Agreement 
EXHIBIT 7
Lease Agreement Rider

Yang:Ming YujBraJscdiehickcn'USA Group FDD 4,I5.'2018



6
DnM CfilekM Rlc«

YANG'S Braised Chicken Rice Restaurant Lease, agreement Rlder
(for the benefit of Yang Ming Yu Braised Chicken USA Group and its assigns)

This Rider to Lease, (“Rider”) does hereby supplement, modify and amend the terms of the lease 
agreement (the “Lease”): dated  by and between ___________ „ a  with a
principal place of business located at____
with a principal place oLbusiness located at

(the “Landlord”) and 
___ (the “Tenant”).,

a..

WHEREAS, the lease relates to the 'following conimercial premises (the “Leased 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 Industi-y, CA 91748.

WHEREAS, The Yang’s Braised Chicken Rice Restaurant Franchise System relates to and includes 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 and other menu 
items that the Franchisor authorizes under the ‘Wang’s, Braised Chicken Rice” name and marks (the 
“Intended Use”):

WHEREAS,, Tenant is a franchisee of Franchisor and the Leased Pferhises is to be used and operated by 
Tenant for the purpose of developing, establishing and operating a Yang’s Braised Chicken Rice: 
Restaurant in accordance with the Yang’s Braised Chicken.Rice;Restaurant franchiseisystem;

WHEREAS, Franchisor and Franchisor’s successors and assigns (collectively referred to as “Franchisor”) 
is/are an intended third party beneficiaries of this Rider.

NOW THEREFORE, Landlord and Tenant acknowledge iand agreeto the following:

1,. This' Rider 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 Rrevail. 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 Franchisor,

2. Landlord artd Tenant both agree^that Tenant shall not be permitted to transfer, sublease, encurnber 
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, ampiig other things. Tenant 
acknowledges; and agrees that if Tenant wishes to Uansfer any interests in the Lease or the Leased
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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 assigmnent that Landlord shall 
condition Landlord’s approval upon Tenant also obtaiiiing written consent frorn ,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) Franchisor’s exercise of Franchisor’s Right of First Refusal granted to 
Franchisor in the Franchise Agreement, and/or (d) Tenants default under the terms'of the Lease Tenant 
anti Landlord, acknowledge 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 rernaining term of the Lease and, in connection with said assUrnption 
Franchisor will not be obligated to pay to Landlord more than two months past due rent 
and coimnon 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 tire Lease. Landlord agrees that such 
notice shall afford Franchisor the Option for Franchisor to invoke a cure period whereby Franchisor, upon 
Ftanchisor’s sole election, sha]l be granted, a 1:5 day period to cure airy monetary default by Tenant under 
the Lease and a 30 day period to cure any non-mOnetaly default by Tenant under the Lease.

5. Landlord and Tenant acknowledge and agree that Franchisor is an intended third party beneficiary of 
this Rider and 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:

Signature Signature

Name andTitle (please-print) Narhe and Title (please print)

Dated Dated
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COLLATERAL.Assignment of lease 
(For the benefit of Yang Ming Yu Braised Chicken USA Group.and its assigns)

For Value Received, The; undersigned (“Assignor”) hereby assigns arid 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 Premises”):

This Assignment is for collateral purposes only and except as may be otherwise expressly stated and 
specified herein under ho circumstahce shall Assignee have any liability dr obligation lindef the Lease 
and/or Leased Premises, unless: (a) Assignee provides an express written statement that is addressed to 
Assignor and-the landlord, for ;the 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 authority to enter into this Assignment and 
that at no time prior to executing this Assignment has Assignor assigned and/br transferred Assignor’s 
interests and/oT rights in or to the Lease and/br the LeaTsed Prernises.

Assignee has the right and possesses &jl po^yer and authority to take possession of the Leased Pfeini^es, 
to eject and expel Assignor from possession and occupancy of the Leased Premises and to'tenninate 
Assignor’s right, title and interest in and to the Lease in the event of: ,(a) a default by Assignor under the 
tenns 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 fianchisee). 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 isupporting or guaranteeing the Franchise Agreement; or (d) the 
expiration or tennjiiatibn Of the Franchise Agreement.

Assignor acknowledges and agrees that Assignor will not and shall nbt permit, grant Or suffer any 
termination, surrender or mpdification 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 extend
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:the terms of the or renewal of the Lease not less than 120 days prior to the last day that the dptiph fnust be 
exercised unless Assignee otherwise agrees in Writing; Should Assignor fail to comply with the;foregoing, 
Assignor does hereby appoint Assignee (subject to Assignees acceptance and ihyocation of such right): to 
act on behalf Of Assignor for the purpose of effectuating extensions and renewals of the Lease.

Releasor:

Sighature

Narhe (please print),

Date

NOTARY SIGNATURE, SEAL AND INFORMATION: On 
undersigned, personally appeared

________________ befPre me, the
_____ personally known to me or

proven to pie on the basis of satisfactory evidence to be the individual(s) whose name(s), is (ate) 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 instmment, the indiyidUa!(s), or the person 
upon behalf of which the individual(s) acted, executed the mstfiimeht.

Notary Signature and Seal
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Assignment qfTelephoneNumbers 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 
’(“Assigntneat”)' is entered into between (the! “Assignor”) and '^arig Ming Yu 
Braised Chicken USA Group and its;suecessors and assigns (the.'“Assignee”).

WHEREAS, Assignee is the franchisor of the Yang’s Braised Chicken Rice Restaurant franchise system 
(the “Yang’s Braised Chicken Rice Restaurant Franchise System”);

WHEREAS. Assignor, as franchisee, and Assignee, as franchisor, are parties to a Yang’s Braised Chicken 
Rice Restaurant Franchise Agreement: (the “Franchise Agreement”)

WHEREAS,, the term “Digital Media” shall refer to and mean “any interactive or static electronic 
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 of the wprld 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 including, but not limited to; social media platfoiOas and 
applications such as Facebook, Linkedin, Twitter, Pinterest, Instagrarn, Snap Chat, 'TouTube, and 
Google+, and world wide web. and internet based directories and local direetbries that refers, references, 
identifies, reviews, promotes and/or relates, in any way, to a Yang’s Braised Chicken Rice Restaurant, 
Yang’s Braised Chicken Rice Restaurants', Assignor’s Yang’s Braised Chicken, Rice Restaurant and/or 
trademarks .associated with the Yang’s Braised Chicken Rice Restaurant Franchise System and/or 
Assignee. 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, articles, informatroii, 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 digitally;’’ and

WHEREAS, Im connection with Assignor’s establishment and .operation ofa Yang/s Brais.ed" Chicken 
Rice Restaurant, Assignor will be utilizing accounts, infonnati'on, phone numbers and Digital Media 
subject to strict requirements set forth in the Franchise agreement,

NOW THEREFORE, Assignor, in exchange 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, listingSj 
domain names; and Digital Media that is associated, with Assignor’s Yang’s' Braised Chicken Rice 
Restaurant including, the following (all collectively referred to as the “Media’’):

(a) All phone numbers, 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 telephone and faesimik numbers-:

and

(c) All Digital Media, all Digital Media.accpunts arid 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 o.wnership interests in the foregoing telephone numbers, 
accounts and/or Digital .Media. ,Ariy 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 Assigriment is intended by Assignor and Assignee to be an 
ihstrumerit fhat'may be relied upon by all third parties to authorize arid permit the assignments and 
transfers: set forth iu this Assignment and to facilitate the transfer of accounts and media to within the 
control of Assignee. Nothing contained in this Assigmnent shall be used to construe nor itnply that 
Assignor possesses any ownership interests' or rights in the Digital Media and in the event of any 
iricorisjstency or conflict, between this Assignment and the Franchise Agreeinent, the Franchise 
Agreement Shall take precedenceand; 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 to challenge. Assignor acknowledges that all third.parties 
rnay rely on this Assignment for the purpose of faking any and all actions to ensure thaf access' to and 
control of the Media is maintained by Assignee;

UTILIZATION OF THIS ASSIGNMENT SHALL EXIST AT THE SOLE DISGRETION OF 
ASSIGNEE AND FOR THE SOLE BENEFIT OF ASSIGNEE

Assignor;
Group

Assignee: Vang Ming Yu Braised Chicken USA

Signature. Signature

Name arid Title (please print) Name.and’Title (please print)

Dated. Dated
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Gei^eral Release

TO ALL TO WHOM THESE PRESENTS SHALL COME OR.MAY CONCERN, KNOW THAT:

, as;RELEASOR, in.consideration.of good and valuable consideration:received 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, adrninisfrators, successors and assigns', from all :clairns,.aetionSi causes of action, suits, debts,.dues, 
sums Of money, accountSi feckOnings, bonds,- bids, specialties, covenants, contracts, coptfoversieSi 
agreeinentSj contracts- 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 aiid releasees under this Release. This Release may not be changed orally.

IN WITNESS WHEREOF, the RELEASOR has hereunto set RELEASORS: had and-seal on the date set 
forth below.

Releasor:

Signature

Name (please print)

.Date_

NOTARY SIGNATURE, SEAL AND INFORMATION: Oh 
undersigned; personally appealed'

________________ before me, the
_____ personally known to me Or

proven to me on the basis of satisfactory eVidence to be the individual(s) whose narae(s) is (afe) 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 
upon behalf of which the individual(s) acted, executed’the instrument.

NOtai^ Signature andSeal
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AUTOMATED CLEARING HOUSE PA YMENT AUTHORIZATION FORM

Franchisee Inforniation:

Franchisee Name Business No.

Franchisee Mailing Address (street) Franchisee Phone No.

Franchisee Mailing Address,(city, state, zip).

Contact Name, Address arid Phone Number (it’diflerent from above)

Franchisee Fax No, Franchisee Email Address

Bank Account Information:

Bank Name

Bank Mailing Address (street, city; state, zip)'

[ ] Checking [ ] Savings
Bank.AccountNo, (check-one) Bank Routing No.

Bank. Phone No.

Authorization:
FrahcHiSeeihereby authorizes Yang Nling Yu BraiSed Chicken USA Group (“Franchiser”) to iriitiate debit entries to Franchisee's 
account with the Bank listed above arid' Franchisee authorizes, the, Bank to accept and to debit the amount of such entries to 
Franchisee's account. Each debit shall be made from time to time in an arnbunt sufficient to cover anyd'ees pUyable-to Ffanchisdr 
pursuant to any agreement between Franchisor- and Franchisee as well- as to cover any purchases of goods or services ffoin 
Franchisor or any affiliate of Franchisor. Franchisee.agrees to be bound by the National Automated Clearing. HOuse Association 
(NACHA) rules in the administration of these-debit entries. Debit entries will be initiated only as authorized above. This 
authorization'is to remairi in full forCe and effect until Franchisor has received written notification trbin Franchisee of-its 
fennihation -in such tifiie arid in such manner as to- afford Franchisof and the Bank a reasonable opportunity to act On if. 
Franchisee;shall notify Franchisor of any changes tO any offhe information contained in this authorization form at least 30 days 
beforeisuch change becomes effective.

Signature: 

Naine:___

Date:

Federal Tax TD No.:

Its:.

NOTE: FRANCHISEE MUST ATTACH A VOIDED CHECK RELATING TO THE BANK ACCOUNT

Ying.Ming YutBra.iscdiChickcriUJSA Group FDD 4.I5.20I8



^ Y4H6’S
nnlM>l CbUkM ain

FRANCHISE DISCLOSURE DOCUMENT

EXHI BIT F
DEVELOPMENT AGREEMENT

Yang Ming Yu Braisud Chickcn'US'A'Group RDD 4’.l'5.20l 8



^ YAMS’S

Yang Ming Yu Braised Chieken USA Group

Yang’s Braised Chicken Rice Restaurant Development Agreement

Franchisee Name

Effective Date

© 2018 Yang Ming Yu Braised Chicken USA Group 
and Theinterhicola Law Firm, PC

Yang Ming‘’Yu Braised Gliickcn.USA GrquplFDD 4.I5.20I8



Yang’s Braised Chicken Rice Restaurant development agreement

SECTION PAGE
1. DEFINITIONS..............................................................................................................................................1
2. DEVELOPMENT RIGHTS................................................................................... 3

2.1 DEVELOPMENT GRANT AND DEVELOPMENT OBLIGATIONS............................ ...............3
2.2 LIMITED EXCLUSIVITY AND RESERVED RIGHTS,...................................................... 4
■2.3 PERSONAL RIGHTS,....>..,.... ........................................ ,................................................................ 4

3. TERM AND TERMINATION................................................................................................................ 5
3.1 TERM. ..................................................................................................,...................,.. 5
3.2 TERMINATION B;Y FRANCHISOR................................................. ..................................... ..........5

4. DEVELOPMENT AREA FEE,....... ........................................ .................................................................5
INITIAL FEES AND DEVELOPMENT SCHEDULE......... ........................ ...............................................5

4.1 development AREA FEE...,.,.,..........................  5
4.2 INITIAL franchise;fees. ............................................................................................................. 6
4.3 PAYMENT OF INITIAL FRANCHISE FEES AND FRANCHISE AGREEMENTS. 6
4.4 DEVELOPMENT SCHEDULE.................................................... 6
4:5 REASONABLENESS OF DEVELOPMENT SCHEDULE'....:,,  8

5. OTHER OBLIGATIONS OF FRANCHISEE....,,....,.... ,.... ....................... ,.............................................8
5.1 EXECUTION OF FRANCHISE AGREEMENTS.............................................................. 8
5.2 ROYALTY FEES AND OTHER FRANCHISE AGREEMENT FEES. ACKNOWLEDGMENT.. 8
5,> modifications TO FRANCHISE AGREEMENT................................................. 8
5:4 COMPLIANCE WITH FRANCHISE AGREEMENTS.......................... .... ,... ........... . 8
5,5: SITE SELECTION.......................................................... ....................................,.............................. 8
5:6 SITE. SELECTION CRITERIA......................................     9

6. TRANSFER OF INTEREST..................................      9
6.1 BY FRANCHISOR............... ...................................... ,........ ..............................................................9
6.2.BY FRANCHISEE,,.,...,..,.....„........ ................... ,.................................... .......................................... 9

7. ENFORCEMENT AND CONSTRUCTION........................................................................................... . 9
7.1 severability AND SUBSTITUTION OF VALID PRO VISIONS.,........... . 9
7:2 WAIVER OF OBLIGATIONS.................. .................... ........................ ...... ................................  10
7.3 SPECIFIC PERFORMANCE. AND INJUNCTIVE RELIEF ..-..................................... 10
7.4 RIGHTS.OF PARTIES ARE CUMULATIVE  10
7.5 GOVERNING LAW....... .................................... ,............................... ;............................ ....,......, 10
7.6 EXCLUSIVE jurisdiction AND VENUE..................................................... ....................... , 11
^VARIANCESi..;,..,...^..,.J.    ....................................................................... 1 1
7.8 LIMITATIONS OF CLAIMS...........................................................   II
7.9 WAIVER OF PUNITIVE DAMAGES ..... ........................................................................11
7.10 WAIVER OF JURY TRIAL................. .......................................................................................  12
7.11, BINDING EFFECT,,,,...,.,,,,,..,.,............................     I2
7.12 COMPLETE agreement.........................................................................................   12
T. 13 Attorney fees and expenses......................................................... .............................. 12
7.14 WAIVER OF CLASS-ACTION:............... ......................... ..................... .:................................ 12
INDIVIDUAL DISPUTE iRESOLUTlON AND NO MULTI-PARTY ACTIONS,................................ 1'2
7.15 ACC EPTANCE. B Y FRANCHISOR ................................................................. .......12
7.16 opportunity FORREVIEWBY FRANCHISEE’S ADVISORS..........................................12
7.17 NO personal liability BY FRANCHISOR ’ S EMPLOY EES, OFFICERS AND/OR
authorized AGENTS:.................................................................................................   13
7.18 NON-UNIFORM AGREEMENTS........ ..................................................... 13
7.19 NO RIGHT TO OFFSET...........................^...... ,.......................................................................... 13
7.20 HEADINGS.................................................................. ,..,,,13

Yang.Ming Vu'Braised Chicken USA Group FDD 4.15.2018



i:M AUTHORITY TO:EXECUTE AND BIND........................... .....................................................13
7.22 COUNTERPARTS; ELECTRONIC SIGNATURES;.MULTIPLE COPIES............................ 13
7.23 JOINT AND SEVERAL LIABILITY..........................................................................................13
7.24 RECITALS AND REPRESENTATIONS....................................................................13

8. NOTICES..,.....,..,......,.....,..,....,.... ....................... ................................... ...............,............................. ,... 14

Yang Ming.Yu Brarscd Chickcn USA Grdlfp FDD 4.J 5.201 S



YANG’S BRAISED Chicken RICE Restaurant Development agreement 

This Development Agreement (the “Agreement”) is made and entered into on
(“Effective Date”), by and between Yang. Ming Yii 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 distihctiye and proprietary system (the “System”) for the: 
establishment, deyeldptnent and operation 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 Braised Chicken 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 formats, equipment products, supplies, operating 
procedures, programs, methodsi pfocedures, and marketing and advertising standards; all of which are 
part,of the System and all of which Franchisor may modify from time to time;

WHEREAS, Simultaneous or prior to the execution of this Agreement, Franchisor and Franchisee have 
entered into a Restaurant franchise agreement for, among other things,, Franchisee’s establishment,, 
development and operation of a Restaurant to be located within a territory loCated within the 
Development Area (defined below);

Whereas, Franchisee has requested the right to develop and operate multiple Restaurants to be located 
with a defined geographical area (the “Development Area”) in accordance with a development schedule 
that must be strictly adhered to, with each Restaurant within the Development Area being opened and 
operating utilizing; the Marks and System pursuant to the: tenns,and conditions set forth in a separate form of 
Franchisor’s then-current franchise agreement for Yang’s Braised Chicken Rice Restaurants (each, a 
“Franchise Agreement”); and

WHEREAS, Franchisee acknowledges that adherence: to the terms of this Agreement, each and every 
Restaurant individual unit Franchise Agreement, Franchisor’s operations manual, and Ffahchisor’s 
System, ;standards and specifications, are essential to the operation, of all Yang’s Braised Chicken Rice 

. Restaurants.ahd the System as. a whole............................................ . . ............................... ..

NOW TFIEREFQRE,. the parties, in consideration, of the mutual undertakings and commitments of each 
party set forth herein, agree, as follows:

SECTION 1 
DEFINITIONS

For purposes of this Agreement,, and sUppleihentihg the definitions, contained in the Recitals, above, the 
following terms will.have the meaning as defined below;

“Abandonment” refers to and means the Conduct Of the Franchisee, including acts of omission as 
well as commission, indicating the willingiiess, desire or intent of the Franchisee to discontinue the> 
development ahd/br Operation Of the Yang’s Braised Chicken Rice Restaurants in the Development 
Area in accordance with die terms, of this Agreement.
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“Affiliates” means individually or collectively, any and all entities controlling, controlled by, ior 
under common ownership with Franchisor.

“Corporate Entity” refers to and means a corporation, limited liability company; partnership or other 
corporate legal entity that is not an individual person.

“Development Area” shall have the meaning defined and set forth in Section 2.1 of this Agi eement.

“Development Period” shall, respectively, have the meaning defined and set forth in Section 4A of 
this Agreement,

“Development Schedule” shall have the meaning defined and set forth in Section 4.4 of this 
A.greement.,

“Development Restaurant” shall have the meaning, defined and set forth in Section 2.1 of this 
Agreement.,

“Effective Date” shall be. the date set forth, defined and referred to in tire first paragraph of this 
Agreement.

“Francliise Agreement” refers to and rneans Franchisor’s individual unit Yang’s Braised Chicken 
Rice Restaurant Franchise Agreement as designated and determined by Franchisor from time; to time.

“Yang’s Braised Chicken Rice Restaurantfs)” shall have the meaning defined in the Recitals 
section of this A.greement 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/pr authorized ffanGhisee(s') that 
utilize and/br is/are required to utilize the System arid/or Licensed Marks inclufong, blit not limited 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,

“Operations Manual” refers to anfomeans, individually and collectively, the manual(s) designated 
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 one of more volumes,, handbooks, manuals, written materials, videos, electronic media 
files, clpud/internet based list-ser-vice, intranet, interhet based and accessed databases, computer 
media,,email, webinars and other materials as may be modified, added to, replaced or supplemented 
by Franchisor from time to time in Franchisor’s Reasonable Business Judgment, whether by way of 
supplements,, replacement pages, franchise bulletins, or other official pronouncements, or means. 
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 Products 
and Services that must be. offered and provided by the Franchised Business^ and the Restaurant 
Ingredients, and Supplies thait must be exclusively utilized by the Yang’s Braised Chicken Rice 
Restaurant.
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“Owner” refers to and means collectively, individually and jointly: (a) the officers' and directors, of 
Franchisee (ihcludirig the officers and directors of any general partner of Franchisee) who hold an 
■ownership interest iii Franchisee as of the Effective Date; (b) the managing member(s) or manager(s) 
of Ffanehisee 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 business forinat 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 inciuding 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 end vendor lists, trade 
secrets and confidential information as the same may’be modified, amended or replaced from time to 
time hereafter.

“Term” refers, to and ineahs the period of time ,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 involimtary, conditional, or unconditional, and/or direct or indirect: (a) an assignment, 
sale, gift, transfer, pledge or sub-franchise;, (b) the graiit of a mortgage, charge, lien or security 
interest, including, without limitatipn, the grant of a collateral assigrimeht; (c) a merger, 
consolidation, excharige of shares or other ownership interests, issuance of additionai ownership 
interests or securities representing of potentially representing ownership interests, or redemption of 
ownership 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 Ffanch isee.

“Restaurant” shall have the meaning set forth in the Recitals and shall refer to all RestaUrahts 
operating under the System aiid Marks, whether owned' by US or any Affiliate, or licensed or 
franchised by us or any Affiliate.

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

SECTION!
......................................... .. 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 Franchisee develops, opens and 
operates such Restaurants (each,, a “Development Restaurant”) in strict accordance'with the Development 
Schedule set forth in this ■Agreement, the tefrns and- provisions of this Agreement, and, accordance with 
the terms and provisiphs of each respective Franchise Agreement.
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The Development Area is and'shall constitute the following geographic area: 

_________________________________ Development Area

lEnter geographic description of Development Area - If nothing is;entered there is no Development Areal

Franchisee agrees, that Franchise must: (a) open and commence the operations of each new Development 
Restaurant in accordance with the Development Schediile for each respective Development Period; and 
(b) maintain in operation the minimum cumulative nuihber of Development Restaurants in accordance 
with the Develppment Schedule for each respeefive Pevelopment Period. Franchisee agrees that "time is 
of the esseijce’’ \vith respect to Franchisee’s development obligations under this Agreement, and that 
Franchisee’s failure to comply with the Development Schedule is grounds for immediate termination of 
this Agreement and, any future development rights granted under this Agreement,

During the Term of this Agreement, provided that Franchisee is in compliance, with the terms and 
provisions of this' Agreement ihcliiding^ hut not limited to; the Development Schedule, and each 
resp.ectiye Franchise Agreement,. Franchisor will not open; operate, or license any third party the right to 
open or operate Yjang’s Braised Chicken Rice Restaurants within the Development Area. Franchisee 
agrees that thmdesignated 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 smaller than the Development Area.,

2.2 LIMITED EXeLDSIViTY AND RTISERVED RIGHTS.
Except 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 Franchisor,, on Franchisor’s own 
behalf and on behalf of Franchisor’s affiliates, successors and assigns, reserves all other rights not 
expressly granted to Franchisee in this Agreement.

2.3 PERSONAL RIGHTS,
Franchisee agrees that Ffanehisee does not and shall not have or possess the right to franchise, 
subfranchise, license, sublieense-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 .Restaurant,

SECTION 3
TERM AiND TERMINATION

3.1 TERM.
This Agreement will be for a term that cbmmertces as of the Effective Date and, unless earlier-terminated 
by Franchisor, will, automatically end on the: earlier of ,(aj the last day of the calendar month that the final 
Resfaurant is required to be opened and operating under the Development Schedule, or (b) the day the 
final Restaurant, 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 the terms pf any-andior each 
respective Franchise Agreement. The Tenn may not be renewed or extended.

3.2 termination BY FRANCHISOR.
Franchisor will have the right, ;at Franchisor’^s option, to terminate, this Agreement and all rights granted 
to Franchisee hereunder; without affording Franchisee with any opportunity to cure: such default 
effective upon written notice to Franchisee; or automatically upon the occurrence of any of the followiihg 
events; (a) if Franchisee Abandons Franchisee’s obligations under this Agreeiiient; (b) if Franchisee for 
four (4) consecufive months, or any shorter period that indicates an intent by Franchisee to discontinue 
Franchisee’s.development of Restaurants w.ithiri the Development, Area; (c) if Franchisee becomes iinsol vent 
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- Franchisee; (d) if Franchisee fails to meet its 
developmenfobligations under the Development Schedule for.any single Pevelopment Pefiod including, 
but not limited to, Franchisee’s failure to establish^ Open and/of maintain the cumulative number of 
Yang.’s Braised Chicken RiCe Restaurants in aGcordance with Development Schedule;; and/or (e) in the 
event that any one Franchise Agfeement 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 rights set forth and granted pursuant to.the terms of this. Agreement, upon execution 
of this Agreement, Franchisee shall pay to Franchisor a Development Area fee of(S) 
Dollars, (the “Development Area Fee”)., The Deveippment Area Fee is, not refundable under any 
circumstance.

Franchisee agrees that the Deveippment Area Fee is not a franchise fee and, that at the lime' of isign'ing 
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 reSpectiye Franchise Agreement, except 
that the initial franchise fee, shall conform to the amounts set fprtli ih Section 4.2 of this Agreement. If the 
then-current standard Franchise Agreefnent 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 from the initial franchise fee specified in Section 4.2, below, then the amount Pf the 
initial fi-anchise fee as specified in Section 4.2 shall govern. However, all Pthef tenns and provisions of 
each respective Franchise Agreement, as to each Respective DeVelppmeht Restaurant, shall take 
precedence and govern.
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4.2 INITIAL FRAPsfCHISE FEES.
The initial franehise fee for each Deyelopment 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:

Initial.Franchise-Fee (First Developnient-Restaurant)

$25,000, payable and diie upon execution of the applicable Franchise Agreement for Franchisee’s 
first Developriient Resfaiirant. This initial franchise fee is separate from and in addition to the 
Development Area Fee set forth m Section 4.1 of this Agreement.

Initial Franchise Fee (All Other Development.Restaurants Authorized by tliis Agreement)

Provided that Franchisee is not in default.Of the terms of this Agreement (including but not limited 
to the Development Schedule set forth below); and that Franchisee is hot in default of any Franchise 
Agreement or other agreement between Franchisor and Franchisee, the initial franchise fee for all 
dthef Development Restaurants^ ;shall be 51,000 for each Development 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 applicable ihitial franchise fee as set forth in Section:4.2.of this Agreement for the first Development 
Restaurant shall be payable as set forth in accordance with the terms of the Franchise Agreement for 
Franchisee’s first Development Restaurant. The applicable initial franchise fees, if any, as may be set 
forth in Section 4.2 of this Agreement for all other De.velopment 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 prior-to of simultaneous to the execution of this Agreement, Franchisee has signed the Franchise 
Agreement for FTanchisee- s first Development Restaurant. 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 
ReStauraht Location) executes a lease for the Restaurant-Location for each respective Development 
RestaOrant; (b) The date Franchisee (subject to FfanchisOr’s approval of’the Resfauraht Location) enters, 
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.
Frahchisee agrees that to induce Franchisor to enter into this Agreement, Franchisee has represented to 
develop^ establish and operate Development Restaurants in accordance with a strict development 
schedule. Franchisee agrees that, as to the Development Restaurants, Franchisee shall meet the following 
development schedule and requfrements as to the niunber of De.velopment Restaurants that must be 
developed and established by Franchisee within the Development Area and in accordance with each 
respective Development Period (the ’‘Development Schedule”):
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Aggregate Number ofDevelQpmeiit Restaurants to be Developed

[[Enter number or Development RestaurantsU
Aggregate number of Developnieht Restaurants: that must be established, opened and operating by 
Franchisee in the Development. Area pursuant to the terms of this Agreement and each respective 
Franchise Agreement.

Development Schedule.

peveloprrierit Period Number of 
Development 
Restaurants to be 
established, developed 
and opened by 
Franchisee within the 
Development Area for 
each respective- 
Development Period;

Restaurants that.must be owned by
Franchise, open and continuously 
operating: (in accordance with each 
respective Franchise Agreement) 
within the: Development Area during 
and \yithin each respective
Development Period.as of the last ,day 
of the calendar month for the 
respective Development Period:

Development Period 1 (Expires 
r 1 Months from Effective Date)

L] ( 1

Development Period 2 Expires,
1 1 Months from Effective Date

[_] r ]

Development Period 3 (Expires 
r i Months from Effective Date)

L_] LJ

Development Period 4 (Expires
1 .1 Months from Effective Date)

[_], [_]

Development Period 5. (Expires 
[ ] Months from Effective Date)

r ] r 1

Development-Period 6 (Expires 
[ ] Months from Effective: Date) .. -11.................. .....................

.Peyelopmerit Period 7 (Expires 
[ 1 Months from Effective,Date)

L] Ll

Developrhent Period 8 (Expires 
f 1 Months from Effective^ Date);

L_] LJ

Development Period 9 (Expires
1 ] Months from Effective' Date)

f ^ r 1

Development Period 10 (Expires
1 1 Months from EffecfiveiDate)

[_] [_]
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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 reasdriable and viable, arid that 
Ffaiichis.ee, fecdghizes. that failure to achieve the results described in the Deyeldprhent iScheduie will 
constifUte a material breach of this Agreement with time being of the essence.

SECTION 5
OTHER OBLIGATIONS OF FRANCHISEE

5.1 EXECUTION OF FRANCHISE AGREEMENTS.
For each Yang’s Braised Chicken Rice Restaurant owned, developed and opened fpr business by the 
Ffanchisee in the Develdprnent Area, Ffanchisee must execute Franchisor’s then-cuffeht 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 Ffanchisee (subject to. Franchisor’s; approval of the 
Restaurant Location) ehtefs into a purchase agreement for the real estate for the Restaurant Location for 
each respective Developmeht Restaurant; of (c) Six months prior to the date that each respective 
Dev.eiopment 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 tenns of each respective Franchise Agreement respecting and/or 
concerning the Development Area and/or this Agreement, that nothing contained in this Agreement shall 
obviate and/or reduce Franchisees bbligations: as set forth in each respective Franchise Agreement 
including, without limitatidn, Franchisees obligations, fespectiyely, to pay royalty and all other 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 Agreement that is modified by this Agreement is the> fixed one-time initial franchise fee'paid by 
Franchisee; to Franchisor at the time of signing the Franchise Agreement, as such initial franchise fee is' 
set .forth and defined in Section 4.2 of this Agreement a,S’ to the Development Restaurants.

5.3 MODIFICATIONS TO FRANCHISE AGREEMENT.
Franchisee agrees that what constitutes Franchisor’s then-current Franchise Agreement shall be 
.determiiied by Franchisor, in Franchisor’s exclusive discretion and thaf.among other things,fhe: Franchise _ 
Agreement may be modified from time to time by Franchisor and that reasonable modification and 
amendments to the Franchise Agreement will not alter Ffanchisee’s bbligations 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 tenns and conditions of each respective Franchise Agreement.

5:5 SITE SELECTION,
Ffanchisee will be solely responsible for selecting the site(S) fOi the Ffanchisee’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 
Franchisee. Franchisee will retain an experienced commercial real estate broker or salesperson who has 
sufficient experience in locating Restaurant sites to locate, acquire,, purchase or lease tlie site for the 
Ffanchisee’s'Deveropnierit Restaurants. Accordingly, no provisidn of this Agreement will be construed or 
interpreted to impose any bbligation upon Franchisor to locate a site fof the Development Restaufants, tp

g Viing:Mitig Yu-Brai.scd Chicken USA Group FDD 4.15.2018



assist Franchisee in the selection of a suitable site for. the Development Restaurants, or to provide any 
assistance to the;Franchisee in the purchase-or lease of the: site for the Development Restaurants.

5.6 SITE SELECTION CRITERIA.
Franchisee will not lease, purchase 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 Franchisor. 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 Restaurant Location 
until Franchisor has approved the site.

SECTION 6
Transfer OF INTEREST

6;1 BY FRANCHISOR
At all times, Franchisor possesses and maintains the sole and absolute right to transfer and/Of assi^ 
Franchisor’s rights and obligations under this Agreement, in whole and/or in part (for any purpose and'in 
any form of transaction as niay be designated and/or elected by Franchisor, in Franchisor’s sole 
discretion) to any person, entity, Corporate-Entity and/or third-party without the consent of Franchisee 
:and without the approval of Franchisee.

6:2 BY FRANCHISEE
Ffanchisee shall not Transfer and/of assign this Agreernent without the express written consent of 
Franchisor which Frahchisor may withhold in Franchisor’s sole discretion and Franchisor’s Reasonable 
Business Judgment. If Franchisee is a Corporate Entity the O wners 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 resulfin the immediate and automatic terraination of this Agreement:

SECTION?
ENFQRCEMFNT AND CONSTRLICTIQN

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 term and condition of this Agreement shall be interpreted or 
otherwise construed 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 term and condition of this Agreement is found by a court of competent 
jurisdiction, agency, or other governmental agency to be, unenforceable as written or otherwise, 
then such term and condition shall be modified, rewritten, interpreted^ Or “blue-hned” to include 
as much.of its natiire and scope as will render it enforceable. If such term .and condition cannot 
be so modified, rewritten, interpreted, 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, 
constnied and enforced as if such term andnondition was not included in this Agreement.

(2) If any applicable and binding law or rule requires’a greater prior notice of the termination of 
this Agreement than is required in this Agreement, of the faking of some other;action not required 
b^ this Agreement, of if ‘uiidef any applicable and binding law or rule, any term and condition of 
this Agreement, or any specification, standard, or operating procedure Franchisor prescribes is
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inyaiid 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 tenn and condition, specification, standard, or 
operating procedure to the extent reqiiired to be valid and enforceable. Fraiichisee agrees to be 
bound by any such substituted and/or modified term and condition of this Agreement imposing 
the maximum duty permitted by law that is prescribed within the terms of any provision of this 
Agreement as though it were originally and separately articulated in, and made a part of, this 
Agreement us of the; Effective Date and/or any specification, standard or operating procedure 
Franchisor prescribes, which may result from striking, from any terms and condifipns, 
specifications, standards; or operating procedures, and any portion or portions thereof, a court 
may hold to be unenforceable or from reducing the scope of any promise or covenant to the 
extent required to.compLy with a court order: Modificatfons to this Agreement shall be effective 
only in those jurisdictions in which such terms and conditions, specifications, standards, or 
operating procedures are found to be imenforceable, 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 siich delay, waiver, 
omission. Or forbearance shall constitute a waiver by Franchisor to subsequently enforce such term and 
condition of this Agreement dr subsequently exercise such right, option, or powen Acceptance by 
Franchisor of .any payments,, fees, charges, or other amount from Franchisee payable to Franchisor 
pursuant to this Agreement shall not constituteia 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 Agreement,, at law, or in 
equity. Franchisor shall likewise riot be deeined to have waived or impaired any term and cOnditio.n, right, 
option Or power set forth in this Agreement by yiftue nf ariy custom or practice of the. parties at variance 
with the tends 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 wai ver 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
Nothing in this Agreement bars Franchisor’s right to obtain specific performance of the provisions^of this; 
Agreement and injunctiye relief under legal and/Or equity rules against threatened conduct that will cause 
damages or loss to. it, the Licensed Marks or the System.

7.4 RIGHTS OF PARTIES ARE CUMULATIVE
The fights of Franchisor and Franchisee under this Agreement are cmnulatiye 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 enforce.

7.5 GOVERNING LAW
THIS AGREEMENT AND THE RELATIONSHIP' BETWEEN THE PARTIES HERETO SHALL BE 
GOVERNED BV AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE 
state of CALIFORNIA, EXCEPT THAT ITS ;CH01CE OF LAW AND CONFLICTS OF LAWS 
RULES shall not APPLY AND ANY FRANCHISE REGISTRATION, DISCLOSURE, 
RELATIONSHIP OR S1MIL/\R STATUTE WHICH MAY BE ADOPTED BY THE STATE OF

I n Yang Ming.Vii BraisccDChickcn USA Group.FDD 4.l5.20iS



FLORIDA SHALL NOT APPLY UNLESS ITS JURISDICTIONAL REQUIREMENTS ARE MET 
INDEPENDENTLY WITHOUT REFERENCE TO THIS PARAGRAPH.

7.6 EXCLUSIVE JURiSDlCTIQN AND VENUE
FRANCHISEE AGREES THAT FRANCHISEE SHALL,, AND FRANCHISOR MAY, AT ITS 
OPTION, INSTITUTE ANY ACTION ARISING GUT OF OR RELATING TO THIS AGREEMENT 
EXCLUSiyELY IN THE RTATE 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 
TIME SUCH ACTION IS FILED). FRANCHISEE IRREVOCABLY SUBMITS TO THE 
JURISDICTION OF ANY SUCH COURT AND WAIVES ANY OBJECTION IT MAY HAVE TO 
EITHER THE JURlSDlC.tlON OR VENUE OF ANY SUCH COURT.,

7.7 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
aDtoMatically 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.

7.8 LilVriTATIONS OF CLAIMS
any AND ALL. CLAIMS AND/QR 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 HEREBA WAIVE TO THE FULLES.T EXTENT PERMITTED 
BY LAW, any right TQ, OR CLAIM FOR ANY PUNITIVE, EXEMPLARY, CONSEQUENTIAL 
OR SPECULATIVE DAMAGES, AGAINSTTHE 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 NQT APPLY TO^ ANY CLAIM (A): ALLOWED BY FRANCHISOR OR 
ERANCHISEE 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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7.10 WAIVER 0F JURY TRIAL
FRANCHISOR AlsID 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 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 
agreernent signed by both Franchisee and Franchisor.

7.12 COMPLETE AGREEMENT
This Agreement, the documents referred to in this Agreement constitutes the entire, full and cornplete 
Agreement between Franchisor and Franchisee concerning the subject matter of this Agreement and 
supersedes all prior related agieements between Franchisor and Franchisee. Notwithstanding the 
foregoing, the disclosure document fas registered with certain states, required by federal law or otherwise 
and provided to Franchisee or its representative) shall not be deemed to constitute a part of this 
A.greement nor as a separate, binding agreement concerning the subject matter hereof Nothing in the 
Agreement is-intended to disclaim the representations We made in the franchise disclosure document that 
we furnished to you.

7.13 ATTORNEY FEES AND EXPENSES
Franchisee agrees that in the event that a court of competent jurisdiction shall issue a judgment, decision 
and/br Order, finding, holding and/or deClarihg Franehisee’s breach Of this Agreeifient than Franchisor 
shall be entitled to the recovery of all reasonabie 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.

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 INDIVID.UAL.BASIS. AND.. 
NOT A CLASS-WIDE BASIS, AND, THAT ANY PROCEEDING BETWEEN FRANCHISEE, 
FRANCHISEE’S OWNERS, SPOUSES AND/OR GUAR.ANTORS 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 hot be binding on Franchisor unless and luitil an.authorized Officer of Ffanchisor 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 Franchise 
Disclosure 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 fulfillrnent of any of Franchisor’s dbligations 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 hone of Franchisor’s employees, officers; and/or authorized agents, shall be personally 
liable to Ffanehisee for ahy reason. In addition to the foregoing; Franchisor and Franchisee, are not joint 
employers.

7.18 NON-UNIFORM AGREEMENTS
Franchisee acbiowledges: that Franchisor makes no representations or warranties that aU other agreements 
with Yang Ming Yu Braised Chicken USA Group franchisees entered into before or after the: Effective 
Date do or will contain ternis. Substantially stniilar to those contained in this Agreement. Franchisee 
agrees, that Franchisor may waive ,or modify comparable provisions of other franchise lagreements to other 
System fi'anchisees in a non-uniform manner.

719 NO RIGHT TO OFFSET.
Franchisee shall not, on grounds of the alleged nonperformahce, material 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, incrudihg, without limitation, the payment of the Royalty Fee and Advertising, Contributions, 
of any other paymeiit obligation by Franchisee to Franchisor. Franchisee shall not have the right to offset 
or withhold any liquidated or unliqiiidated 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 in this Agreement are strictly for convenience and reference only, and they 
shall not limit, expand, or otherwise affect: the interpretation and constniction of the terms and conditions 
of this.. Agreement.

7.21 AUTHORITY TO EXECUTE AND BIND.
Each party acknowledges, waffants and represents that if has all requisite power and authority to enter 
into this Agfeemerit. The executioh,, 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.

7.22 COUNTERPARTS; ELECTRONIC SIGNATURES; MULTIPLE COPIES.
This Agreement may be executed in counterparts, all of which counterparts shall be'deemed originals and 
taken togetherishall constitute a single agreement,,and the signature pagesPf which may be detached fi'om 
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 deemednn original.

7.23 JOINT and several LIABILITY.
If Franchisee consists, of more than one person or entity, then their liability Under this' Agreement shah be 
deerhed joint and several.
7.24 RECITALS AND REPRESENTATIONS.
The parties acknowledge and agree that the recitals and repfeseiitatiOns contairied 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

AH w^ritteri 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 handsi of a national oommercial courier service for overnight delivery (properly addressed 
and with :tracking confinnation), or three (3) business days after placed in the U.S. mail by registered Or 
certified Mail, postage prepaid, and addressed to the party tp be riotified at its most current principal 
business address Of which the hOfilying party has been notified. Reports requiring deliveiy shall' be 
delivered by certified U.S. mail. The. .addresses for the parties set forth in the ihitial 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 he 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’Si 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 apprO.yal shall not be deemed to waive, or render 
unnecessary, consent or approval ofaiiy'Other subsequeht similar act or request.

IN WITNESS 'WHEREOF, the. parties have executed, sealed and delivered this Agreement in duplicate 
on the Effective Date set forth in the first paragraph of this Agreement.

Franchisor:
Yang Ming Yu Braised Chicken USA Group 

By:

Franchisee:

Title

Franchisee Signature

Name (please print)

- ■ - •

Franchisee Signature

Name (please print)
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yY/<N6'S
BniMd ChUlira BIM

FRANCHISE DISCLOSURE DOCUMENT

EXHIBIT G
LIST OF FRANCHISEES:
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,FRANCHISEES, . |
State Business Address Franchisee Phone

Number

California 358 N. Lemon Av'enUe
Walnut, CA91789 
(Outlet Not Yet Open)

Xiang Wang 949-590-0856
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YAM6'S
DmI^ CbUlMD illfla

FRANCHISE DISCLOSURE DOCUMENT

EXHIBIT H
LIST OF franchisees
THAT HAVE left THE SYSTEM ■

There are no franchisees to report..
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FRANCHISEES
State Business Address Franchisee Phone

Number

No
Franehisees
Requiring
Disclosure

■■
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Y4H6’S
Br>lMdChi«k«blUe*

FRANCHISE DISCLOSURE^ DOCUMENT

EXHIBIT I
STATE SPECMC . ADDENDUM

Yang Ming Yu Bniisca.ChickcmUSA Group:EDir4.15.20l 8



California Disclosure 
CALlFOlWlA 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. j The frahchisof, 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 Sec.urities Exchange Act of 1934, 15 U.SiC.A. l%di 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 
concerning termination, transfer or non-renewal of a franchise. If the franchise agreement contains; a 
provision that is inconsistent with the law, the law wiU control.

d. The franchise agreement provides for terinihation upon bankruptcy. This provision may not be 
enforceable under federal bankruptcy law. ,(11 U.S'.C.A. Sec. 101 el seq.).

e. The franchise agreement contains' a covenant not to Compete, which extends beyond' the 
termination of the franchise. This provision ihay not be enforceable under California law.

f. . The franchise agreement contains a liquidated damages clause. Under California Civil Code
Section 16,71, certain liquidated damages clauses are unenforceable.

g. The Franchise Agreement requires litigation to be conducted in a 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 
Pfocedme Section 1281, and the Federal Arbitration Act) to any provisions of a franchise agreement 
restricting venue to a forum outside the S tate of California.

ii The franchise agreement requires application of the laws: of the :State of California.

j. Section 3:1125 of the California Corporations Code requires, us to give you a disclosure 
document, in a’form xontairiing the information that the commissioner may by rule" pr order require," 
before a solicitation of a proposed material modification of an existing francliise.

k. You must sign a general release of claims if you renew or transfer your franchise. California 
Corporations Code SectjOri 31512 voids a waiver of your rights under the Franchise Investment Law 
(California Corporations Code Sections 3100G Through 31516). Business and Professions Code Section 
20010 Voids a waiver of your rights under the Franchise Relations Act (Business and Professions Code 
Sections 20000 through 20043.

l. ITEM 5> Item 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 law 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 
franchisee coriceming termination or non-renewal of a franchise. If the franchise agreement contains a 
provision that is inconsistent with the law, the law will control.
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The following URL address is for the franchisor’s website: www.ymyusa.corn.

OtiR WEBSITE HAS. IjJOT BEEN' REVIEWED OR APPROVED BY THE CALlEORNIA 
DEPARTMENT OF BUSINESS. OVERSIGHT. ANY COMPLAINTS CONCERTvIING THE CONTENT 
OF THIS WEBSITE MAY BE DIRECTED TO THE CALIFORNIA DEPARTMENT OF BUSINESS 
oversight at www.dbo.ca.gov.

p. This Addendum shall be effective only to the extent that the jurisdictional requirements of the 
California Franchise Investment Law are met.independently with respect to such provision, without reference 
to this Addendurnfo 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", It;ean 3 is hereby supplemented by the addition of the following statements 
incorporated at the beginning of the Item ,3,;

a. Neither die Franchisor nor any person identified in Items 1 or 2 above has any 
administrative, criminal or material civil action (or a significant number of civil actions 
iiTespective of materiality) pending against him alleging a violation of any fianchise law, 
fraud, embezzlement,; fraudulent conversion, restraint of trade, unfair pr deceptive practices, 
business opportiinity law, securities law, misappropriation of propeify or comparable 
allegations.

b; Neither die Franchisor nor any other person identified in‘ Items 1 or 2 above has 
during: the ten (10) year.period immediately preceding die date of this Disclosure Documeiit, 
been convicted Of a felony or pleaded liolo contendere to a felony charge or been held liable; in 
tmy civil action by final, judgment, or been the^ subject of any material complaint or other legal 
proceeding where a felony^ civil action, complaint or other legal proceeding involved 
violation of any franchise, law, fraud, embezzlementi 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 rela;tionship.

c. Neither the Franchisor nor any person identified in Items 1 or 2 .above is subject to 
any .cmrently effective injunctive or restrictive order or decree, relating to the franchise, or 
under any federal, state or Canadian, franchise, securities, business opportimity, antitrust, trade 
regulation or trade practice law as. a result of concluded or pending action or proceeding 
brought by a public agency, or isa party to a proceeding cUnently pending in which an order 
is sought, relating to. or affecting business opportunity activities or the seller-purchaser- 
inveStof relationship, of involving fraud, including but not 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 orrestraint of trade.

d. Neither Company nor any person identified in ITEM 2 above is subject to any 
cunently effective order of any national securities association Or"natiOna:l securities exchange 
(as defined in the Seciirities & Exchange Act of 1934) suspending pr'expelling these persons 
from membefship in the association of exchange.

Item 4, “Bankruptcy”, I tem 4 is hereby supplemented by the addition of the following s.tatements
incorporated at the beginning of the Item 4;
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No .entity gr person listed in Items 1 and 2 of this Discldsiire Pocument-has, at any time during 
the previous ten (10) fiscal years (a); filed for banki'uptcy protection, (;b) been; adjudged banknjpt, 
(c) been, reorgahjzed due to insplveneyv or ;(d) been a principal, director, executive officer or 
partner of any other person that has so filed or was adj udged or reorganized, during or within one 
year after the period that the person held a position with the otlier persoh..
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Hawaii Disclosure
HAWAII ADDENDUM TO

Yang Ming Yu Braised Chicken USA Group Franchise Disclosure
Document

ADDITION TO FDD RECEIPT EXHIBIT ‘E’

The Receipt for this Disclosure Document (attached as Exhibit “I”) is supplemented to add the following:

r. THIS FRANCHISE WILL, BE/HAVE BEEN FILED UNDER THE FRANCHISE INVESTMENT LAW 
OF THE STATE OF HAWAII. FILIN.G 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 SUBFRANGHISOR, 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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Illinois Disclosure
ILLINOIS. ADDENDUM TO

Yang Ming Yu-Braised Chicken USA Group Franchise Disclosure 
______ Document

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 OE ILLINOIS, IF YOU HAVE i^Y QUESTIONS OR CONCERNS 
ABOUT THIS INVESTMENT, iSEEK PROFESSIONAL ADVICE. BEFORE YOU SIGN A 
CONTRACT OR MAKE ANY PAYMENT. YOU ARE TQ BE PROVIDED l4 BUSINESS DAYS 
TO REVIEW THIS DOCUMENT BEFORE SIGNING ANY CONTRACT OR AGREEMENT OR 
MAKING ANY PAYMENT TO THE SELLER OR THE SELLER’S REPRESENTATIVE.

Yang Min'g Yu Brjisecl ehicken-USA GroupiFpD 4.15.201,8



a. Item 17., “Renewal,Tenninatioh, Trapsfer and Dispute Resolution,” Item \J is hereby lamended 
and suppieraented, as follows:

lllinGis Franchise Disclosure Act of 1987, 8F5 ILCS 7.05/.19 to 705/20, provides rights to the 
franchisee concerning termination Or non-renewal of a franchise. If the franchise agreement contains 
a provisioii that is inconsisfent 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 extends beyond the 
termination of the franchise. This provision may not be enforceable under Illinois law.

b. Item 17, “Renewal, Terminationy Transfer and Dispute Resolution.” Item 17 is hereby amended 
by deleting “f’, “v”, “w” and theTollowing new “t”, “v”, “w” shall be substituted in lieu'thereof in Item' 
IT:

Provision Seefion ih; Ffanchise- 
or other Agreenfent

Summary

t. Integration / 
Merger Clause

Article 18.M Only the terms of the Franchise Agreement are binding 
(subject to this Disclosure Document and applicable 
federal and/or FTC law). Any other promises may not be 
enforceable., See, lUinois Franchise Agi'eement
Amendrnent.

V. Choice of
forum

Article 18.G The foregoing choice; of forum should not be considered as 
a waiver of any right:conferred upon the franchisor or the 
franchisee by Illinois Law, which claims shall be brought 
exclusively in the State and federal Courts of Illinois. See, 
IllmOis Franchise Agreement Amendment.

w. Choice of 
law

Article 18.F The foregoing choice of law should not be considered as a 
waiver, of any right conferred upon the franchisor or the ■ 
ffanchisee by Illinois Law. See, Illinois Franchise
Agreement Moendmenf.

Prospective franchisees are encouraged to consult private legal counsel to determine the applicability of 
Illinois 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 
franchise agreement restricting venue to a forum outside the iSfate of Illinois'.

The franchise agreement requires application of the laws* of the State of Ca'lifbfnia: This provision may 
not be enforceable :under Illinois law. 14 111. 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 Illinois 
franchise Disclosure Act are met independently with respect to such provision,; without reference to this 
Addendum todhe franchise Disclosure; Document.
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Indiana Disclosure
INDIANA ADDENDUM TO

Yang Ming Yu Braised Chicken USA Group Franchise Disclosure 
_______________________Docuitieot_____________

AMENDMENT OF FDD DISCLOSURES:

a. Item 8^ “Reslrictions on Sources, of Products and Services”. Item 8 is hereby amended and 
supplemented by the addition of the following, disclosure?

Under Indiana Code Section 23T2r2.7-l(4), the franchisor will not obtain money, goods, 
services, or any otlier benefit from any other person with whom the tranchisee does 
busihessj on account of^ or in relation 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 transmitted by the fi'anchisee.

b. Item 6, “Other Fees” and Item 9, "‘Franchisee’s Obligations”, are hereby amended and 
supple'mented, as follows:

The fraiichisee will not be requiretl to indeirinify franchisor for any liability imposed upon 
franchisor as ,a result of franchisee’s reliance upon or use of procedures or products that were 
required by tfanchisor, if the procedures or products were utilized by franchisee in the manner 
required by franchisor.

c. Item 17, “Renewal, Termination. Transfer and Dispute Resolution,” item 1.7 is hereby amended 
and slipplementedi, as follows:

Indiana Code 23-2-2.7-l;(7) makes unlawful imilateral termination of a franchise unless there is a 
material violation of the franchise Agreement and termination is not in bad faitli.

Indiana. Code 23-2-2.7-1(5) prohibits a prospective general release, of' claims subject to the 
Indiana.Deceptive franchise Practices Law.

ITEM. I7(r) is amended subject to Indiana Code 23-2-2.7-l(i9) to provide that the post-term non­
competition covenant shall have a geographical limitation of the territory granted to Franchisee,

ITEM 17(y) is amended to provide that Franchisees will be permitted to commence litigation in 
-■ Indiariafor any cause of action under hidianaLaw. ■ • _

ITEM 17(w)'is amended to provide that in the event of a conflict of law, Indiana Law governs 
any cause of action that arises imder the Indiana Disclosure Law or the Indiana Deceptive 
Franchise Practices Act.

d= This Addendum shall be effective only to the extent that the jurisdictional requirements of the
Indiana Code are met independently with respect to such provision, without reference to this Addendum 
to the Ffanchise pjSclbsure Docliment.

Yang Ming Yu Braised Clijckch-USA Group,FDD 4.15.2018:



Maryland Disclosure
MAR=YLAND ADDENDUM TO 

Yang Ming Yu,Braised Chicken'USA Group Franchise Disclosure 
__________ Ddcumeiit_______________________

AMENDMENT OF FDD DISCLOSURES::

Item 17, “Renewal, Termination, Transfer and Dispute Resolution,'’ Item 17 is hereby amended and 
siipplernented, 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 Franchisee may bring a lawsuit in Ma0iand for claims arising under the Maryland 
Franchise, Registration and Disclpsure 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 
bisclosnre Law, Maryland law shall prevail.

(e) The Franchise Agreement provides for tennination upon hankruptcy; This provision may 
not be .enforceable under federal bankruptcy law (LI 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 FDD DISCLOSURES:

a. TFIE 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.

ii) A requirement that you assent to a release, assignment, novation, waiver or estoppel that 
deprives you of rights and protections provided in this act. This shall not preclude you, after 
entering into a Franchise Agreement, from settling any and aU claims'.

iii) A provision that permits us to terminate a franchise before the expiration of this term 
except for good cause. Good cause shall include your failure to comply with any lawful provision 
of the Franchise Agreement and to cum 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 permits lis to refuse to renew, a franchise vvithoiit fairly compensating 
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 jnaterials that have no 
value toms and inventory,'supplies, equipment, fixtures and furnishings not reasonably required 
in the conduct of the franchise business are not subject to compensation. This subsection applies 
only if: (a) the term of the franchise is less than 5i years,, and (b) you are prohibited by, the 
franchise agreement or other agreement frOm continuing to conduct 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 permits us to refuse to renew a franchise on terms generally available to 
other Franchisees of the same, class or type under similar circumstances. This section does not 
require a renewal provision.

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

• A provision that permits'us to refuse to permit a transfer of ownership of a franchise, 
except for good cause. The Subdivisipn does not prevent us from exercising a fight of 
first refusaj 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 
qualificationsor standards.
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- The fact thathhe 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 or proposed transferee’s failure to pay us.any sums or to cure any default in 
the Franchise Agreement existing at the time of the proposed transfer.

A proyision that,requires 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 as a 
bona fide third party willing and able to purchase those assets, nor does this 
subdivision prohibit a provision that grants' us' the fight to acquire the assets of a 
franchise for the market or appraised value arid has failed to cure the breach in the, 
manner provided in ITEM 17 (g).

A provision that pennits, 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 recent fmaticial statements are uriaudited and ,:show a net worth of less than 
$100^000.00, you niay request that we arrange for the escrow of initial investment and other funds you 
paid until Our Obligations, if any, to provide real estate, iriiprovements, equipment, inventory , training or 
other itenris included in the franchise offering are fulfilled. At our option, a surety bond may be provided 
iri place of escrow.

c. THE FACT THAT THERE IS A N.OTICE OF THIS. OFFERING ON FILE WITH THE 
ATTORNEY GENERAL DOES NOT CONSTITUTE APPRO.VAL,, RECOMMENDATION OR 
ENFORCEMENT BY THE ATTORNEY GENERAL.

d: Aliy questions regarding thls: notice should be directed to: State of Michigan, Consumer
Protection Division, Attention: Franchise Bureau, 670 Law Building,.Lansing, MI 4891’3; telephone 
number (517v) 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 PROVrDED HEREIN IS 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 
OBLIG ATIONS OF BOTH THE FRANCHISOR AND THE FRANCHISEE.

AMENDMENT OF FDD DISCLOSURES::

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 ntarks in the manner authorized by us,, and so long, as we 

- are timely riptified of the-claiin and-given the right-to manage the defense of the claim - ■ -
including the right to compromise, settle or otherwise resolve the claim, and to determine 
whether.to appeal a final determination of the claim.

b. Item i7, “Renewal. Teritiination, Transfer artd Dispute Resolution,”Ttem 1'7 is hereby amended 
and-sUppleraented, as follows:

With respect toi franchises governed by Minnesota law, we will comply with Minn. Stat. 
Sec. 80C.l4„ Subds. 3, 4 arid 5, which require, except in certain specified cases, that you be 
given 90 days’ notice of.termination (with 60 days' to cure) and 180 days’ notice of non­
renewal of the Agreement.

ITEM 17 shall not provide fOr a prospective general release of cfainis against Us that may 
be subject to the Minnesota Franchise Law, Minn. Rule 2860.4400D prohibits a franchisor 
from requiring a franchisee to assent to a general release.
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- Minn. Stat. §80C.2l and Minn, Rule 286.0.4400J prohibit us from requiring litigation to 
be conducted outside' Minnesota. In addition-' nothing in the Disclosure Document or 
Franchise'Agreement can abrogate or reduce ;any of your rights as provided for in Minnesota 
Statutes; Chapter 80C, or your rights to any procedure, forum or remedies provided for by the 
laws of'the jurisdiction.
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New York Disclosure
NEW YORK ADDENDUM TO

Yang.Ming YuDraised Chicken USA Group Franchise Disclosure
Document

additional risk factors

The FDD Cover page is amended to add the following risk factors:

1, 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 10271.

2. THE FRANCHISOR MAY, IF IT CHOOSES, NEGOTIATE WITH YOU ABOUT 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 PRQS:PECTUS,

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 (NW, Comp:, Code R. & Regs. tjt. 13, 
§:§200.I through 201.1,6), the Franchise Disclosure Document for Yang Ming Yu Braised Chicken USA 
Group for use 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
incorirofated at the beginning of the Item 3 :

Except as described beloxy,-, neither \ve, nor any of our predecessors^ nor any person 
identified in Item 2, above, nor any affiliate offering franchises or licenses imder our 
trademark, has an administrative, criminal or civil action pending agajhst thaf person 
alleging: a felony; a violation of a franchise, antitrust or securities law; fraud, 
embezzlement, fraudulent conversion, misappropriation of property; unfair or deceptive 
practices or comparable ciyil or misdemeanor allegations.

Except as described helpw, heither we, nor any of our predecessors, nor any person 
identified in Item 2 above, nor any affiliate offering, franchises or licenses under oUr 
trademark, has beeti convicted of a felony or pleaded hplo contendere to a felony charge 
or, within the ten-year period immediately preceding the application for registration, has 
been Conyicted. of or pleaded nolo contendere to a misdemeanor charge or has been the 
subject of a civil action alleging: violation of a franchise, antiffaud or securities law;
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. fraud, embezzlement^ fraudulent conversion, or misappropriation of property, or unfair or 
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 dr licenses under our 
trademark, is subject to a cun-ently effective injunctive dr restrictive order or decree 
relating to the franchise, or under a federal. State or Canadian franchise, securities, 
antitrust, trade regulation of trade practice law, resulting from a concluded or pending 
action or proceediiig brought by a public, agency;, or is subject to any currently 
effective order of any national secufiti'es association dr national secufifies 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 cufrentry 
effective injunctive of restrictive order relating to any other business activity as a 
result of an action brought by a public agency dr department,, including, without 
limitation, aetidns affecting a license as a real estate broker or sales agent.

Accordingly, other than the actions described bejdw,, no litigation is required to be 
disclb.sed in this Disclosure Document.

b. Item. 4, “Bankruptcy", Item 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 their officers Of general 
partners, during the 10 year penod 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 O.S. Bankruptcy Code; (b) Obtained a disCjiarge Of its debts under the bankruptcy 
code; or (c) 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 petition to start an action under the U.S. 
Bankruptcy'Code of that obtained a discharge of its debts under the U'.S. Banki'uptcy 
Code during or within 1 year after the officer or general partner of the franchisor held this' 
position in the company Of paftnership.

c. . Item 17,. “Renewal, Termination, Transfer, and Dispute Resolutioh,” Item 17 is hereby amended
by deleting “d”, “j”, “w” and the, following new “d”, “j”, “w” shall be substituted in lieu thereof in Item

Provision Section: in Franchise 
or other Agreement

' Summary

d. Teimination 
by franchisee

Article l4.B . Material default by us and compliance with post- 
terminatiOn Obligations. Pursuant to Ne.w York General 
Business Law,,the:franChisee^may terniinate the Franchise 
Agreement upon any grounds available by law. No 
general release shall be required as a condition of renewal, 
tefmination and/or transfer that is intended to exclude 
claims arising under the New Y'Ofk Genefal Business: Law, 
ArticTe 3, Sections 687.4 and 687.5.
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j. Assignment of 
contract by us

Article 14.A No restriction on our right to assign.

w. Choice of law Article 18 J Califoniia law applies.

The foregoing choice of law should.not be considered as a 
waiver oTany right conferred upon the franchisor or the 
franchisee by the General Busiiiess Law oTthe State of
New York, Article 33.

d. Item 17(bl “Termmatidn by Franchisee,’' 
statement to Item 17(b):

Item 17(b), is. supplemented to add the following

No genera) release shall be required as, a condition of renewal, termination 
and/or transfer that is intended to exclude claims arising under the New York 
General Business Law, Article 3, Sections 687.4 and 687.5,

e. Item 5, “Initial Fees,” Item 5 is supplemented to add the following statemenftp Item 5:

The Franchise Fee may be used to defray franchisor’s costs in obtaining and 
screening' franchisees^, providing trainings training materials and assisting in 
ppening the franchised business.

f. Item 6, “Other Fees” and Item 11, “Franchisor’s Assistance, Advertising. Computer Systems and 
Training”, Items 6 and 1 lof the Disclosure Document are amended to*add tlie following:

The franchisee will not be required to indemni^ 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. There are circurnstances in which an offering made fry 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. Flowever, 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. We are required to furnish; a New York 
prospectus to every prospective frahchisee 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 
contain any untme statemerifs: pfra material fact.

L This Addendiufi shall, be effective only to the extent that the jufisdictiPnal requirements 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 to the Franchise Disclosure 
Dociirnent.,
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Noisth Dakota Disclosure
NORTH DAKOTA ADDENDUM TO 

Yang Ming, Yu Braised Chicken USA Group Franchise Disqiosure 
'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 5,1-19, Sections 51- 
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 
preparatory’Work performed and expenses actually incurred.

b. Itern 6, “Other Fees”, is.hereby amended and supplemented, as follows;.

No consent to termination or liquidated damages shall be required from franchisees in the 
State of N orth Dakota.

c. Item 17, “Renewal, Terrriinatibn, Transfer and Dispute Resolution,” Item 17 is hereby amended 
and supplemented, as 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 the 
intent of Section 51-19-09 of the North Dakota Franchise Investment Law.

- Any pfovisiort requiring a frarichisee'to consent to tennihation or liquidation damages 
has been detennined to be Unfair, unjust and inequitable within the intent of Section 51- 
19-^09 of the North Dakota Franchise Investment Law.

- Covenants reshicting competition contraiy to Section 9-08-06 of the North Dakota 
Century Code, without frirther disclosing that such covenants may bei subject to this 
statute, are unfair, unjust and inequitable. Covenants riot to compete such as those

. -,rrieritibned.above;are generally .considered, unenforceable inrthe State of North Dakota. . ,,.

- Any provision in, the Franchise Agreement requiring: a franchisee to, agree to the 
arbitration or mediation of disputes at a location that is remote from the ;site of the 
franchisee’s business has been determined tp be unfair, imjust and inequitable Within the 
intent of Section .51-19-09 of the North Dakota Ffanchise Investment Law. The site: of 
arbitration or mediation must be agreeable to all parties and may not be remote from the 
frarichisee,’ s place of business;

- Any provision in' the Franchise Agreement which designates' jurisdiction or veniie Or 
requires the franchisee to agree to jurisdittipti or' venue in a fortiin outside of North 
Dakota is void with respect to any cause of action which is otherwise enforceable in North 
Dakota.,

- Apart from civil liability as set forth in Section 51-I9-J2 of the N.D.C.C., which is 
limited to. violations of the North Dakota Franchise Investment Law (registratiori and
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fraud), the iiability 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 investbrs to require them to waive then rights under 
North Dakota Law.

- Any provision in the Franchise Agreement requiring that the Franchise Agreement be 
construed according to the laws* of a state other than North Dakota are unfair,, unjust or 
inequitable, within the intent of Section 51-19-09 of the North 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 Dakota Franchise Investment Law.
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Rhode Island Disclosure
RHODE ISLAND ADDENDUM TO 

Yang Ming Yii Braised Chicken USA Group Franchise Disclosure
Document

AMENDMENT OF FDD DISCLOSURES':

Item 17..“Renewal Tennihation. Transfer and Dispute'Resolution.” Item 17 is hereby amended and 
siipplerhented, as follows'!

- The Rhode Island Franchise Investment Act, R.l. Gen. Law Ch, .395 Sec. 19-28,UI4 
provides that a provision in a Franchise Agreement restricting;,jurisdiction or yenlie to a 
forum outside this state or re.quiring the application of the laws of another state is void 
with respect to a claim, Othervvise 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 Act.
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Virginia Disclosure
VIRGINIA ADDENDUM TO.

Yang Ming Yu Braised Chicken USA Group Franchise Dfsclbsure
_______________ Dgc.umerit_________________________

Item IT, “Renewal, Tennination. Transfer and Dispute Resolution,” Item 17.h. is hereby 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 
tennination stated in Yang’s Braised Chicken Rice Restaurant Franchise Agreement do 
not constitute “reasonable eausei” as that term may be defined in the Virginia Retail 
Franchising Act or the laws of Virginia, that provision may not be eiiforceable.
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Washington State Disclosure
WASHINGTON ADDENDUM TO 

Yaiig Ming Yu Bfaised Chicken USA Group Franchise Disclosure
Document

AMENDMENT OF FDD DTSCLOSURES:.

tn recognition of the requirements of the Washington Franchise Investment Protection Act, Wash.
Rev. Code §;§: 19.100.f80, the Uniform Franchise' Disclosure Document in connection with the 
offer and sale of franchises for use'in the State of'Washington: will be amended to include the 
following;

Item 17, “Renewal^ Terminationj 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 you Will not include rights under the 
Washington Franchise Investment Protection.Act.

(C) Provisions that .unreasonably restrict or limit the statute Of limitations period! for claims under 
the Act, rights or remedies uiidef the Act including the’right to a jury trial may not be enforceable.

(d) Transfer fees are collectable if they reflect our reasonable estimated or actual costs in 
effecting a transfer.

^e) The Franchise Agreenient requires any litigation to be cohducted in a state other than 
Washington;: the requirement shall not limit any rights Ffanchisee, may have under the 
Washington Franchise Investment Protection, Act to bring suit in the State pf Washington.

(f) 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 termihatibn and renewal 
of your franchise. There may also be court decisions which may supersede the franchise 
agreerhenf in your relationship with the franchisor including the areas offerminatibn and renewal 
of your franchise.

(g) In. any arbitration involving a franchise purchased in Washington, or in a place mutually 
agreed iipon at the time of arbitfatioh, or as deterinined by the arbitrator.

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 Document.
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Wisconsin Disclosure
WISCONSIN ADDENEUM TO

Yang Ming; Yu Braised Chicken USA Group Franchise Disclosure 
________ Pocument

Item 17./‘Renewal. Termination, Transferiahd Pispute Resolution.” Item 17 is hereby amended and 
supplemented,, aS' follow,s:

The Wisconsin Fair Pealership Law Title XIV-A Ch. 13’5, Section 135.01-135.07 may 
affect the termination provision of the Franchise Agreerheut.
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Ha\vaii - Franchise Agreement Amendment
to Yang’s Braised Chicken Rice Restaurant Franchise Agreement

In recogriitioh of the requirements of the Hawaii Franchise Investment Law, the parties to the attached 
Yang filing Yu Braised Chicken USA Group Franchise Agreement (,tlie “Agreement”) agree as 
follows;

1. Under Article 14.C of the Agreement, under the heading “Conditions for Approval of Transfer,” 
the 'suba'rticle 14;C(6) shall bei 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 must execute a general release in a form 
satisfactory to Franchisor, releasing Franchisor, Franchisor’s' affiliates and past and 

. present officers, directors,, shareholders, partners, agents, representativesi independent 
contractors, servants and employees, of any and all claims against . Franchisor for matters 
arifing on or before the effective 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 Hawaii Franchise Investment Law, shall remain in force; it 
being the intent of this provision that the non-waiver provisions of the Hawaii 
Franchise Investment Law be satisfied; and

The Hawaii Franchise Investment Law provides rights to the franchisee concerning non- 
renewaL terniihatibn and transfer of the Franchise Agreement. If this subarficle contains 
a provision that is; inconsistent with the Hawaii Franchise Investment Law,, the Hawaii 
Franchise Investment Law will control.

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 following 
shall be substituted in lieu thereof:

(5.) Franchisee and the Owners must execute the general release, attached hereto as 
Exhibit lO releasing Franchisor, its. affiliates and their respective officers^ directors, 
shareholders, partners, agents, representatives, independent contractors, servants, 
erhplbyees,-successors and assigns from any and all claims, including, without limitation, 
claims arising under this Agreement under federal, state or local laws, rules, regulations,

- - - - or orders If pfeciuded-by law-from-giving a general release,.Franchisee shall execute an --- 
estoppel statement -; provided, however, that ail rights enjoyed by Franchisee and 
any causes of action arising in Franchisee’s favor from the provisions of the Hawaii 
Franchise' Investment Law, shall remain in. force; it being the intent of this 
provision, that the non-waiver provisions of the Hawaii Franchise Investment Law be 
satisfied; and

The Hawaii Franchise Invesunent Law provides rights to the franchisee concerning non­
renewal, temiination and transfer of the Franchise Agreement. If this subarlicle contains 
a provision that is inconsistent with the Hawaii Franchise Investment Law, the Hawaii 
Franchise Investment Law will control.

.3,, Each provision of this amendment shall be effective only to the extent, with respect to such 
provision, that the jurisdictional requirements of the Hawaii Franchise, investment Law are met 
independent^ without reference tO this amendment,
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IN WITNESS WHEREOF, the parties have duly executed .and delivered this Hawaii State amendment to 
the Yang Ming Yu Braised Chicken USA Group Franchise Agreement oh the same*date as the Franchise 
Agreernent was executed.

Franchisor: Franchisee:
Yang Ming Yu Braised Chicken USA Group

By:_____
Signature Signature

Narne and Title Name (please print)

Sighatm-e

NamesCpiease print)
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liiihbiSj- Franchise Agreement Amendment
to Yang’s Braised Chicken Rice Restaurant Franchise
Agreement

In recognition Of the-requirements of the Illinois Franchise Disclosure Act, 815 ILCS 705/1 to 705/45, 
and 111. Admin. Code tit., 15, §200.100 et seq., the parties to the attached Yang Ming Yu Braised 
Chicken WSA 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 subarticle 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 must execute a general release in a form 
satisfactory to Franchisor, releasing Franchisori Franchisor’s affiliates and past and 
present officers, directors, shareholders, partners, agents, representatives, independent 
confractors, 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 claims as 
the transferor and its owners and Owners may have under the Illinois Franchise 
Disclosure Act (8T5 ILCS 705/1 to 705/45).

2. Under Article 15.D of the Agreement, under the heading “Conditions for Renewal,” the 
subartide lf5.D(5) shall be deleted in its entirety and shall have: no force or effecf and the following 
shall be subsfifuted in lieu thereof;

(5) Franchisee and the Owners must execute the general release, attached hereto as.
Exhibit 10 releasing Ffanehisor, its affiliates and their respective officers, directors, 
shareholders, partners, agents, representatives, independent contractors, servants, 
employees, siiccessors and assigns from any and all claims,, including, without 
limitation, claims arising under this Agreement under federal, state or local laws, rules, 
regulations, or orders r If precluded by law froiti 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 Illinois Franchise Disclosure Act 
(815 ILCS 705/1 to ‘705/4'5.).

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 sentencetof Article 18.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
amended by the addition of the following statement added to the;endi of the last sentence of Article' I.8.G.;

• except with respect to claims arising under Illinois Law.

5. Article 18.1, of the Agreement, under the heading “Limitations of Claims,” shall be aiTiended by 
the addition of the followingistatement 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 FD A upon which 
it is based,- the expiration of One year after the franchisee becpnies aware of facts Or 
circumstances reasonably indicating that he or she may have a claim for relief in respect to 
conduct governed by the FDA, or '9,0 days after dejiveiy to the franchisee of a written notice 
disclosing the violation of the FDA,whichever shall first expire.

6. Article i8.K of toe 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 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 Cpnstructihn,” shall be 
supplemented by the addition of the following newaubarticle 18.T.:

18.T Any foregoing acknowledgments are not intended to nor-shall they act as a release, 
estoppel or waiyer or any liability under the Illinois Franchise Disclosure Act.

8. Each pro,vision of this amendment shall be effective Only to thc extent, with respect to such 
provision, that the jurisdictional requirements of the Illinois Fra:nchise Disclosure Act (815 ILCS 
705/1 to 705145) are rhet independently without reference to this amendment.

9. if Franchisee executes a Yang’s Braised Chicken Rice Develbpraent Agreemenf then Article 
12.6 of the Development Agreement,, under the heading “Venue and Jurisdiction”, is amended by the 
addition of the following statement added to the end .of the last sentence of Article 12/6.;:

except with respect to, claims arising under Illinois Law.

10. If Franchisee executes ,a Yang’s: Braised Chicken Rice Development Agreement then Article 
15.1 of the. Development Agreement, under the heading “Goveming: Law”; is hereby modified and 
replaced such tliaf Article 15.1 shall state, the following;

15.1 GOVEPAIING LAW.
Except to the extent, igoyerned by the United States Trademark Act of 1946 (Lanham Act, 15 
U.S.C. ;§; 1051 et seq.) and except with respect to claims that arise under Illinois Law,, this 
Agreement and the relationship between Franchisor and the Franchisee will be gpyemed by the 
laws of the State of California, However, if the Development Territory is located in the state of 
California, Hawaii, Illinois, Indiahai Maryland, Michigan, Minnesota, New York, North .Dakota, 
Oregon, Rhode Islandj South Dakota, Virginia, Washington or Wisconsin, 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 states listed above,, in which case the 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 Of are inconsistent with applicable governing 
law will be superseded and/of ihodified by such applicable law only to the extent such provisions 
are inconsistent, AU other provisions of this Agreement will be enforceable as originally made 
and entefed into upon the execution ofthis 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: ■ ................
Yang Ming Yu Braised Chicken US A Group

Franchisee:

By:_____
Signatiire Signature

Name and Title Name (please print)

Yang Ming Yu’/Braiscd'Chickcn USA-Group FDD 4:15;20I8



Mary land - 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 
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 subarficle 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 must execute a general release in a form 
satisfactory tO Franchisor^ releasing Franchisor, Franchisor’s affiliates and past and 

• present officers, directors, shareholders, partners', agents, representatives, independent 
contractors, servants and employees, of any and all claims against Franchisortfor matters 
arising on or before the effective date of the Transfer; provided, however, that all rights 
and causes of action larising in favor of Franchisee from the provisions of the 
Maryland Franchise RegistfatiOn and Disclosure Law and the regulations issued 
thereunder, shall remain in force; it being the intent of this provision that the non­
waiver pfoyisions Of the Maryland Franchise Registration and Disclosure Law 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 following 
shall be substituted in lieu thereof:

(5.) Franchisee and the Owners must execute the general release, attached hereto as 
Exhibit 1.0 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, 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 statement -; provided,,however, that all rights and causes of 
action arising; in favor of Franchisee from the provisions of the Maryland' Franchise 
RegistrafiOn 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 
Maryland Franchise Registration and Disclosure Law be satisfied.

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 I8.L of the Agreement, under the, heading “Limitations of Claims,” shall be amended by 
the addition Of the following Statement added to Article 1:8, l.v

Any claims arising under the Maryland Franchise Registration and Disclosure Law must 
be brought within.3 years after the grant of the franchise;

5'. 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 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 Mainland Franchise Registration and Disclbsiire LaW.

A general release required as a condition of renewal, sale and/or assignment or tr ansfer of 
a Franchise Agreement shall not apply to ariy liability under the, Maryland Franchise 
Registratibii and Disclosure Law

6. Each provision of this amendment shall be effective only to the extent, with respect to such 
provisioiij that the jiirisdictional requirements' of the Maryland Frahchise Registratibn and Disclosure 
Law are met independently without;reference to this amendment.

IN WITNESS WHEREOF, the parties have duly executed and delivered this Maryland amendment to the 
Yang Miiig Yu Braised Chicken USA Group Franchise Agreement on the same date as the Franchise 
Agreement was executed.

Franchisor:
Yang Ming Yu Braised Chicken USA Group

B,y;_

Franchisee;

Signature Signature

Name and Title Name (please print)

Signatui-e

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 2.860, the parties to the attached Yang Ming, Yu Braised Chicken USA Group 
Franchise Agreement (the:'“Agreement”) agree as follows:

1. Under Article lALC of the Agreement, under the heading “Conditions for Approval of Transfer,” 
the: subarftcle i4.e(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 audits owners and Owners must execute a general release in a fonh 
satisfactory to Franchisor, releasing Franchisor^ Franchisor’s affiliates and past and 
present officers, directors, shareholders,, partners, agents, representatives, independent 
contractors, servants and employees, of any and all Claims against Franchisor for matters 
arising ori or before the effective 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(0), 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 certairi termination and noh-^renewal rights,
Minn. Stat. Sect. 80C.14 Subdivisions 3, 4, and 5 require, except in certain 
specified cases, that franchisee be- given'one hundred eighty (1:80) days’ notice 
of nonrenewal of this Agreement by Franchisor;

2: Under Article 15.D of the Agreement, under the headirig “Conditions for Renewal,” the
subarticle 15.0(5) shall be deletetl 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 Frahchisor, its affiliates and their respective officers, directors, 
shareholders, parmers, agents, representatives, independent contractors, servants, 
ernployees,. successors and assigns frOm any and ah claims, 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 statement -; provided,' hovveyer, that all rights, enjoyed' by Francliisee'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 2860:44.00(0) be satisfied; and

Minnesota law provides a franchisee With cettain termination and ndn-renewal rights.
Minn., Stat. Sect., I80C.14 Subdivisions 3, 4, and 5 require; except in certain 
specified eases, that franchisee be given one hundred eighty (1'80)' days’ notice 
of nonrenewal .of this Agreement by Franchisor.

3. Under Article 11 of the AgreemeiitY under the heading “Notice of Infringement and Claims,” 
the subarticle 1 l.C. shall be supplemented by the addition of the following:

Franchisor agrees to protect Franchisee; to the’ extent required by the Minnesota 
Franchise Act, against claims of infringement or unfair competition with respect to
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Franchisee’s use of the Licensed Nlarks when, in the-opinion of Franchisor’s counsel. 
Franchisee’s rights warrant protection pursuant to Article,! 1 .E, of this' Agreement.

4. Under Article 14: of the Agreement, under the heading “Transfer of Interest,” the subarticlei 
l 4.,C. shall be supplemented b.y the-addition of the following:

Franchisor shall not unreasonably withhold consent to transfer the franchise agreement.

5. Under Article 16 of the Agreement, under the heading “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 extent prohibited by applicable law.

6. Under Article 16 of the Agreemenh under the heading “Termination After .Cure Period,” the 
subarticle r6.A(3)(d), shall be: supplemented by the addition of the following:

Subarticle l6.A(3)(d) will not be enforced to the extent prohibited by applicable law.

7.. Under Artible 16- of the A,greement, under the heading “Termination After Cure Period,” the: 
subarticle 16.A(3), is. hereby amended to replaGe the: “30” day Cure period with “6,0” days and the 
following is added;

Minnesota law provides a franchisee with certain termination rights. Minn. Stat.
Sect. 8,0C.,14 Subdivisions 3, 4, and 5 require, except in certain specified cases, that 
franchisee be given ninety (90) days’ notice of tenPination (with sixty days to cure) of 
this Agreement.

8. Article 18.F. of the Agreerheht, under the heading “Governing Law’’, shall be amended by the- 
addition of the following statement added to the end of the. last;sentence of Article 18 .F. ;;

; except to the extent otherwise prohibited by applicable law with respect to claims arising undei' 
the Minnesota Franchise Act.

9. Article f8.G. of the Agreement, under the heading “Exclusive Jurisdictibn and Venue”, shall be 
amended by the addition of the following statement added to the end of the lastsentence of Article 18.G.:

; except the extent.otherwisOprohibited by applicable law with respect tO Claims arising under the 
Mmnesota Franchise Aet.

10. Article 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 
i;8.K.:

except that nothing: in this Agreemeht should be considered a waiver of any right 
conferred upon Franchisee by the Minnesota Franchise Act;

- 'Ll. ■ Article 18.1. of"the'Agreement; under the heading'“LinVitations of'eiaims,’’ shall • be 
supplemented by the addition Of the following, statement:

Under the Minnesota Franchise Act, any claims between the parties rhuSt be 
eommenced within three years of the OcGurrehce of the facts giving rise to such 
claim,, or such claim shall be barred.

12. 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 Any foregoing ackiiowledgments are 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 extent, with respect to such 
provision, that the jurisdictional requirements of the Minnesota Franchise Act are met independently 
without reference to this amendment.

Yang;Ming‘Yu:Braiscd.Cmckcn USA Group FDD 4:15.2018



IN WITNESS WHE^OF,.the parties haye duly executed and delivered this Minnesota State amendment 
to the Y;ang Ming Yu Braised Chicken USA Group Franchise Agreement on the same date as the 
Franchise Agfeeraerit was^executed.

Franchisor:
Yang Ming Yu Braised Chicken USA Group

Franchisee:

By:_____
Signature Signature

Name and Title Name (please print)

Signature

Name (please print)

Yiing Ming.Yu HraiscdiChickciitUSA Croup EDD'4.15,2018'



New York - Franchise Agreement AiriendmMt
to Yang’s Braised Chicken Rice Restaurant Franchise Agreement

In recognition of the requirements of the New York General Business Law, Article 3:3„ Sections 680 
through 695, and of the regulations promulgated thereunder (N.Y. Eomp. Code R. & Regs., tit. 13, §.§ 
200.1 through 201.16), the parties to the attached Yang Ming Yu Braised ChicReti USA GrOtip Franchise 
Agreemeht (the “Agreement”) agree as, follows;

1; Under Article 14.C of the Agreement, under the heading “Conditions for Appro.val of Transfer,” 
the subarticle 14.C'{6) shall be deleted in its entirety and shall haye no force or effect, and the following 
shall bc'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, directors, shareholders, paftnerSj 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, hoVyever, 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 thereunder, shall 
remain 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 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 affiliates and their respective officers, directors, 
shareholders, partners, agents, representatives, independent contractors, servants, 
employees, successors and. assigns from any and all claims, including, without 
limitatipn, 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 statement; provided, however, that all fights and causes of 
action arising; in favor of Franchisee from the provisions of New York General Business 
Law Sections 680-695 and the regUlatiohS issued thereuhdef; shall femaih 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..

3. Article 18 pf 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 considered 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 Yii Braised Chicken USA 
Group would not fall within the scope Of the Ne.w York General Business Law, Article 33, such as when 
the offer and acceptance occurred outside the state Of New York, However, ah 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 
Miiig Yu Braised Chicken USA Group is required to furnish a New York prospectlis to e,very prospective 
franchisee who is protected under the New York General Business Law, Article 33.

Yang Ming Yu'Braiscd Chicken USAtGroiip FDD 4?15;2018



5. Each provision of tliis amendment shall be effective only to the extent, \yith respect to such 
provision, that the jurisdictional requirements^ of the New York General Business Law, are met 
independently without reference to this amendment.

IN WITNESS WHEREOF, the parties have duly executed and delivered this New York amendment to the 
Yang Ming Yu Braised Chicken USA Group Franchise Agreement on the same date as the Franchise 
Agreement was executed.

Franchisor:
Yang Ming Yu Braised Chicken USA Group

Signature

Franchisee:

Signature

Name and Title Name (please .print)

Signature

Name (please print)

Ynrig’Ming Yu Braised Chicken USA Group l'bD.4rl>.2018



North Dakota - Franchise Agreement Amendment 
to Yang’s Braised Chicken Rice Restaurant Franchise 
Agreement

Notwithstanding anything to the contrary set forth iW 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 DakOta.Or if your Yang’s 
Braised Chicken Rice Restaurant outlet will be located within the State of North Dakota.

1. Article 15 of the Agreemenfis hereby amended'by the addition of the following 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 1.6 of the Agreement is hereby amended by the addition of the foliowing.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 follo\ying language:
Cdveiiants not to Compete such as those mehtiohed above are generally 
considered imenforceable in ithe state of North. Dakota.

4. Article 18 Of the Agreement is hereby amended by the addition of the following language:
Covenants requiring North Dakota: franchisees to Consent t0> the jurisdiCtiph 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 la\y shall apply .-

6. Article 18 of the Agreement is hereby amended by the addition 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 Investment 
Law..

7., Article Ig of the Agreement is hereby amended, by the addition of the following language:
Provisions requiring the franchisee to consent to a waiver of exemplary and 
punitive damages are not enforceable' under Section 5i-19-09 of the North 
Dakota Franchise Investment Law.

8 . Article 18 of the Agreement .is hefeby 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 Investment Law. Therefore, 
for North Dakota franchisees;, the statute of limitations under North Dakota Law 
will apply.
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Each-provision of this arnendment shall be effective only to the extent, ’with respect to such provision, 
:that the jurisdictional requirements of North Dakota Law are met independently without reference to 
this ameridment.

Franchisof:
Yang Ming Yu Braised Chicken USA Croup

Franchisee:

By:
Signature Signature

N'arrie and 'Title. Name (please-print)

Signature

Name (please print)

Yans'Ming Vu Braised Chicken USA’Grpup FDD 4.15.2018.



Washington State - Franchise Agreement Amendment 
to Yang’s Braised Chicken Rice Restaurant Franchise 
Agreement

in recognition of the requirements of the Washington Franchise Investment Protection Act 
RCW19.100.180j 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 Transferi” 
the subarticle 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 must execute a general release in a fonn 
satisfactory to Franchisor, releasihg Franchisor, Franchisor’s affiliates and past and 
present officers; directors, shareholders, partners, agents, representatives, independent 
contractors, servants and employees, of any and all clainis 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 Owners may have Under the Washington Franchise 
Investment Protection Act.

2. Under Article I5.D. of the Agreement; under the heading “Conditions for Renewal,” the 
subarticle 15,D(5) shall be deleted in its entirety and ishall 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 fO releasing Franehisor, 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 
lirhitation, 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 statement excluding only such claims as the transferor 
and its owners and Owners may have under the Washington Franchise Investment 
Protection Act;,

3. Article 1'8.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 Article 18.F. ;

; except with respect to claims arising under the Washington Franchise Investment 
PfotectidnActfCh'apter 19710.0'RCW.■ ■ ’ .............- - ...

4. 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 the end of the last sentence of Article J8,G.:

; except with respect to claims arising under the Washihgtoh Franchise Investment 
Protection Act, Chapter lU.l OO RGW.

5. Article 18.K of the Agreement, imder the; heading “Waiver Of Jury Triarij shall be 
supplemented by the addition of the foilowing statement at the end of the sentence contained in Article 
18.K.:

; except with respect to claims arising tuider the Washington Franchise Investment 
Protection Act, Chapter 19.100 RCW.

6. Article 18 of the Agreement, under the heading “Enforcement and Construction,” shall be 
supplemented by the addition of the'following new subarticle 18.X.:

18.T Any foregoing acknowledgments’ are not intended to nor shall they act as a 
release, estoppel or waiver of any liability under the Washington Franchise Investment

Yang Ming'Yu Braised ChickcmUSA Group, l-DD 4.15.2018



7.

Protection Act. Provisions'which unreasonably restrict or limit the statute of limitations 
period for claims under the Washington Franchise investment Protection Act, rights or 
remedies under the Washington Franchise Investment Protection Act,, may not be 
enforceable.

The Franchise Agreement is hereby amended to include the following provision:
“In the event of a conflict of laws, the provisions of the Washington Franchise 
InvesPnent Protection Act, Chapter 1,9.100 ROW will prevail”.

8. Each provision of this amendment shall be effective only to the extent, with respect to such 
provision^ that the jurisdictibha] requirements Of the Washington Franchise Investment Protection Act, 
Chapter RCW 19.100.180,. are met independently without reference 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:
Yang Ming Yu,Braised Chicken USA Group

Franchisee:

By:_____
Signature Signature

Name .and Title Nanie (please pfint)'

'Signature

Name (please print)

Yang Ming Yii Braised CliickcnjUSA Gtoup FDD d.I .V’OlS
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Y4H6'S
Yang Ming Yu Braised Chicken USA Group

RECEIPT

This Disclosure Document summarizes certain provisions of the franchise agreement and other 
irifprination in plain language. Read this Disclosure bpcument and ah the agreernents carefully.

If Yang Ming Yu Braised Chicken USA Group offers you a franchise, we must provideThis 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.

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 of 
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 hot 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 respective state agencies identified in ExhibifB 
of this Disclosure Document to receive service of process for us in the particular state.

issuance Date of tliis Disclosure Document: April I S, 2Qil 8

Our sales;agents for this offering are:
Name(s): Xinyu Zhang, and Eriko Zhao
Address: 17800 Castieton SUeet, Suite468 City of lndustry, CA 91748 
Telepfrone Number: (71:81 666-1622

The following indiyidual and/or individuals are also sales agents for this offering:
□ pother:]_______________________________________________ ____________

1 have received a,disclosure document dated April 15, 20l!8 that contained the following Exhibits:-
A. List of State, Administrators F. Development Agreement
B. _List of Agents for Sery ice of PrpcesA ... ___ G, List of .Franchisees................ .............. .. ... ..
G. Operations Manual Table of Contents H. List of Franchisees Who Have Left the .System
D. Financial Statements 1. State Specific Addendum
E. Franchise Agreement J. Receipts

PROSPECTIVE FRANCHISEE:

DATE RECEIVED (Must be Completed) Authorized Signature

Name and Title (please print)

Vang Ming Vu,Braised Cliickcn.USA Group FDD 4.15.3018



6
Yang MnVG Yu Braised Chicken USA Group

RECEIPT

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 Braised Chicken USA Group offers you a franchise, we must provide this Disclosure 
Document to you 14 calendar days before you sign a biiiding agreement with,, or make a payment to, lis or 
an affiliate of ours in connection with the proposed frarichiSe 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 or other agreement,mr the payment of any Consideration, whichever occurs 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 respective state agencies identified in Exhibit B: 
of this Disc losure Document to receive ser vice of process for lis in the particular state.

Issuance Date of this Disclosure Document; April 15, 2018

Our sales agents for this offering, are:
Name(;s): .Xinyu-Zhang, and. Eriko Zhao:
Address: 17800 Castleton .Street, Suite-468 City of Industry, CA 9'1748 
Telephone Number;; gii8^ 666-,! 622

The following individual ;and/or individuals are also sales agents for this offering:
□ rOther:1 .

1 have received a disclosure do’cnment dated April 15, 2018 that contained the following Exhibits;
A. List of State Administrators F, Development Agreement
fi. List ofjAggnts-fftf.S'eryiicg pCPcpcess,.............  ... G. List of Franchisees.................................
C. Operations Manual Table of Contents H. List of Franchisees Who Have Left the System
D. Financial Statements 1. State Specific Addendum
E. Franchise Agreement J. Receipts

PROSPECTIVE FRAJNGHISEE:

DATE RECEIVED (Must be Completed) Authorized S ignature

Name and Title (please print)

Vang Ming YuiBniiscd^Gliicken'iUSA Group FDP'4.I5.20IS


