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The franchise that'we offer is'for Yang’s Braised Chicken Ricé, a fast casual restaurant serving;a specialized
menu.of ‘authentic ‘Chinese: braised chicken and rice prepared with our signature: broth and.sauces (each, a
“Franchised Business” or “Restaurant”). We offer individual unit Restaurant franchises and aréa
development franchises for the development of multiple Restaurants.

The total investment necessary to begin operation of a Réstaurant uridér a franchise agreement is. $258,000
to $460;000. This includes $35,000:that must be: paid to-us.or-our: affiliates. The total investment necessary:
to begin operation of a Restaurant under a developmént agreement depends on the number of Restaurants
that you are authorized to-devélop-and:ranges from '$306,000-to $676,000. This includes $35,000 that must
be paid to us orour affiliates for-your first Restaurant and a development fee-of $24,000 for each additional
Res__t_aurant that you are authorized to establish under the developmeént ‘agreement, Under'a,deVeLmeeﬂt
agreeiment, the minimum. number 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:disclosuré documient'sumrmarizes certain provisions of your franchiseragreement.and other information
in plain English. Réad this disclosure document and :all accompanying ‘agreements carefiilly. Y.ou must
receive: this disclosure document at least 14 calendar-days before you sign a binding agrement withi, of
make, any payment to, the franchisor.or an affiliate in. connection with the proposed franchise sale. Naote,
however, that -no government agency has verified the information contained inthis dociment.

i_ e woe . -.. You may ‘wish to receive your disclosure' document in another form. that.is.more convenient for you. Te.
- dis¢uss the avallablhty of disclosures in different forms, contact Xinyu Zhang, Yang Ming Yu Braised
' Chicken USA Group, 9891 Irvine Center Dr., Suite 180, Irvine CA 92618.

Theiterms;of your-contract will govern your franchise relationship. Do not rely on the disclosure document
alonzto understand your coritract. Read your entire: contract carefully. Show your contract and this
w disclosure documeént to-an advisor, like-a lawyer or an accountant..

Buying a franchise is a:complex investment. The informdtion in, this disclosure docuinent can help you

make: up your mind. More information on franchising, such as “A ‘Consumer'’s Guide to Buying a

Franchise,” which ¢an help you understaiid how to use this. disclosure: document, is available from the-

Federal Trade-Commnission. 'You:can contact the FTC.at 1-877-FTC-HELP or by writing to the FTC at 600

Pennsylvama Avénue, NW, Washington, DC 20580. Y.ou can also visit the FTC’s home page at
| wwwfic: gov for additional information. Call your state agency or visit your-public library for other sources
oof information on. franchising.

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

T [ssuance Date: April 9,.2019
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STATE COVER PAGE

Your state may have a franchise ‘l,a,.“" that requires a franchisor to register .or. file with a state franchise
admiinistration before:offering or selling in your state. REGISTRATION:OF A FRANCHISE BY ASTATE

DOES NOT MEAN THAT THE STATE RECOMMENDS THE FRANCHISE OR HAS VERIFIED THE

INFORMATION IN THIS DISCLOSURE DOCUMENT.

Call the state franchise administrator liste‘d‘ n E)ghib'i't 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 YQU TO RENEW UNCONDITIONALLY
AFTER THE INITIAL TERM EXPIRES. YOU MAY HAVE TO:SIGN A NEW AGREEMENT WITH
DIFFERENT TERMS AND CONDITIONS IN ORDER TO CONTINUE TO OPERATE YOUR
BUSINESS. BEFORE YOU BUY, CONSIDER WHAT RIGHTS YOU HAVE TO RENEW YOUR
FRANCHISE, IF ANY, AND WHAT TERMS YOU MIGHT HAVE TO ACCEPT IN ORDER TO

RENEW.

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

1. THE FRANCHISE AGREEMENT AND DEVELOPMENT AGREEMENT PERMIT YOU TO

SUE THE FRANCHISOR ONLY IN THE STATE OF CALIFORNIA. QUT OF STATE

" LITIGATION MAY FORCE YOU TO ACCEPT A LESS FAVORABLE SETTLEMENT FOR

DISPUTES. IT MAY ALSO COST MORE TO SUE THE FRANCHISOR IN THE STATE OF
CALIFORNIA.

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

3. YOUR SPOUSE MUST SIGN A DOCUMENT THAT MAKES YOUR SPOUSE LIABLE FOR
77 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 MAR[TAL AND.

PERSONAL ASSETS AT RISK.IF ' YOUR FRANCHISE. FAILS.

4, THE FRANCHISEE W*iLL BE REQUII'{ED\ TO MAKE AN ESTIMATED INITIAL .

INVESTMENT RANGING FROM $258,000. TO $676,000. THIS AMOUNT EXCEEDS THE
FRANCHISOR’S STOCKHOLDERS EQUITY AS OF DECEMBER 31, 2018 IS $356,417.

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 YOU..

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

7. THE PRIMARY TRADEMARK THAT YOU WILL USE IN YOUR BUSINESS IS NOT
FEDERALLY REGISTERED. IF THE FRANCHISOR’S RIGHT TO USE THIS TRADEMARK
IN. YOUR AREA IS CHALLENGED, YOU MAY HAVE TO IDENTIFY YOUR BUSINESS

AND ITS PRODUCTS OR SERVICES WITH A NAME THAT DIFFERS FROM THAT USED

il
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BY OTHER FRANCHISEES OR THE FRANCHISOR. THIS CHANGE CAN BE EXPENSIVE
AND MAY REDUCE BRAND RECOGNITION OF THE PRODUCTS OR SERVICES YOU
OFFER.
8. THEREMAY BE OTHER RISKS CONCERNING THIS FRANCHISE.
‘We use-the services of ‘enie or more FRANCHISE BROKERS or reférral sources to assist us in selling our

franghi'sc. A franchise broker or referral' source represents us; not you. We pay this person.a _fee for seiling
-our franchise orreferring you to us. Y'ou should be sure to de your own investigation of'the franchise.

‘State Effective Dates: Please see next page

1ii
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State Effective Dates.

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

The Franchise Disclosure Document'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 October 15, 2018
Hawaii

Ilinois.

Indiana

Kentucky

Maine

Maryland

Michigan.

Minnesota

Nebraska.

New York

North Carélind

Notth Dakota

Rhode Island

South Carolina

South Dakota

Texas Exeinpt October 10, 2018
Utah '
Virginia

Washington

Wisconsin

In all other states the:effective-date.of'this Franchise Disclosure Document is the issuance date of:
April 9, 2019

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

Yang Ming Yu Braised Chicken USA Group, franchisor of the Yang’s Braised Chicken Rice fra’nchise is

teferred to in this franchise disclosure document (the “Disclosure Document”):as “we”, “us” .ot “our” as:

the context requires. A franchisee is referred.to in this Disclosure Document as “you” and “vour” as the
you your

‘context requires: Ifyou are a corporation, partnership or other legal entity. (a “Corporate Entity™), our
Franchise' Agreement will also apply to your individual ewners, shareholders, members, officers, directors

and other principals.

The Franchisor

We are a California corporation established on‘October 7, 2016. Ourbusiness.address is 9891 Irvine Center
Dr., Suite 180, Irvine CA 92618 and we conduct business under-our-corporate:name Yang Ming Yu Braised
Chicken USA Group and under the Yiang’s Braised:Chicken Rice trade name. Qur'business is operating'the
Yang’s Braised:Chicken Rice franchise:system and granting franchises to third parties like. you to develop
and opefate a Restaurant. We also own and ‘operate' a Yang’s Braised Chicken Rice Restaurant that we
opened in September, 2017 in Tustin, California. Under a separate disclosure document, we also offer

qualified individuals.(“Area Representatives”) the right-operate an area tepresentative business (the “Area

Representative Business”) offéring, qualifying and supporting Restaurant franchisees within a defined
territory, Depending on the location. of your-Restauraiit or designated territory, we may have an existing or
future Aréa Representative that assists us.with your Restaurant. We began offering franchises in April 2018.

Other than as. discussed above, we are not in any other business, we have not conducted business in any,
other line of business and we have not offered or sold franchises in any other lin¢ of bu,siness. We do not
have any predecessors and we do not have any affilidtes. Our parent company is:41 Flavors Management
Group, a California corporation with a business address of 9891 Irvine Center Dr., Suite 180, Irvine CA
92618. Our registered agents for service of process.are disclosed in Exhibit.B of this Disclosure: Document.

The Franchised Business

‘We have developed and presently license a-system (the “System”) for the operation of :a fast-casual
restaurant serving a specialized menu of authentic Chinése braised chicken and rice prepared with our
signature broth and sauces, for on-preinises dining; carryout and delivery (the “System Products and
Services”). The Systém is presently identified by the Yang’s Braised Chicken. Rice trademark, logo and
such other trademarks that we may designate, modify and .adopt from time to time for use in the System
and as-same may or may not be registered with'the United States Patent.and Trademark-Office (collectively
referred to.as the “Licensed Marks™).

We refer to Réstaurants in our System as “Restaurants”and weirefer to the Restaurant that'you will develop
and operate. as either “your Restaurant” or 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”) within a
designated territory. Under the Franchise Agreement you will be required to develop and .operate: your
Restaurant in-conformitywith the requiréments of our System. The System includes System Products and
Services that'we curréntly-designate and that we may modify, add to.ordiscontinue from time to time, and
our specifications, methods and procedures for the preparation, service, marketing and sale of System
Products and Services by the Franchised. Business. The System-also featiirés and requires; as designated by
us, your exclusive use. of certain 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.dre requlred 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

I
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in «conformity with the :specifications, procedures, criteria and requirements that we designate in our
confidential operations manual and other proprietary manuals that we may designate:and, as we may, from
time to time, supplement and (cclléctively, 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 fixed location. (the: “Restaurant Location™) within a
designated territory in'conformity with the requirements of our System as.designated by us and, as:contained
in the Manuals and as our System requirements and Manuals may be modified by us from time. to time. A
Restaurant Location will, otdinafily, be located in high traffic retail commercial locations, ‘including strip
shopping centers. If you do not-have an.approved site for your Restaurant Location you must select a site
in accordance with the Franchise Agreement and you must obtain our written approval of the Restaurant
Location. ‘

Development Agreement.

If weapprove you as a multi-unit franchisée, you may sign a Franchise Agreeémerit in the form attached as.
Exhibit E and & Developmerit Agreement in the form attached.as Exhibit F,to develop and operate:multiple
Restaurants. The: total number of Restaurants that you must develop and operate: under a Developmerit
Agreement will vary from three (3) Restaurants to ten.(10) Restaurants, as.determined.and negotiated at the
time of signing the Development. Agreement. Each Restaurant must be developed by you within a
designated geographic ‘area (the “Development Area™), and each Restaurant must be developed .and
operated underithe terms of ourthen:current individual unit franchise agreement for the Franchised Business,
that may be different-from the-current Franchise Agreementincluded with this Disclosure Document. Your
Development Agreement will include a development schedule:(the “Development Schedule”) containing a
deadline by which you must have.each Restaurant open and operating. Your Development Schedile may
varydepending on your:Development Area'and the number of Restaurants that you are required to develop.

Unless otherwise specified, the information coﬁtaihgd.in this Disclosure Docuni€nt applies to single unit
development under'a Franchise Agréement and multi-unit developmént under-a Development Agreement.

If you are not contracting for the fight 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 simultaneous with the signing of
the, Development Agreement. )

Market:and Competition

The restaurant industry. is extremely competitive. You will be compefing with numerous restaurants that
offer-a wide range of food and beverage-items in a wide variety of service formats. You will be competing
with:many local restaurants that are independently owned or part of regional or national franchise chain.
These competing restaurants will include restaurants that serve Chinese food and other restaurarits service
othier food types. The market for'the imenu items, products and services:offered and sold by the Franchised.
Biisiness is not seasonal.and is very highly compefitive.

Industry Specific Laws.

Many states and local jurisdictions have laws, rules, and regulations that may apply to your Réstaurarit,
including rules and regulations related to construction; design and inaintenance of your Restaurant,
construction requirements, zoning and availability of outdoor patios; health.and sanitation requirements for
restaurant operation and employee practices concerning the storage, handling and preparation .of food;,
restrictions. on smoking; availability and cleanliness ‘of restroonis; employee health ‘and safety and
emergency preparedness; use, storage and disposal of waste; menu labeling; équal access for'the disabled
(including requirements imposed by The Americans with Disability Act of 1990 and numerous state

2‘
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equivalént laws: that may affect your restaurant construction and/or location requirements, including
specialized entrance ramps, doors, seating, bathroom facilities and other facility requiremerits). You should
investigate and evaluate how these regulations and requirements and other regulations and requirements
apply in the geographic where you will be locating your Restaurant.

You will also be: subject to federal and state laws -and regulations that apply to businesses generally,
including rules and regulations involving employment practices, wage and hour laws, immigration and
employment laws. You must review federal minimum wage and overtime laws, as well as similar laws

‘within yourstate'to ensure compliance with ldbor and wage laws currently in existence and those that may

later be adopted. You should eonsult with your attorney, ‘concerning these and .other local laws, rules and

regulations that may affect the operation of your Restaurant..

- ITEM2
BUSINESS EXPERIENCE

Xiaolu Lu Yang, Founder.

Xiaol Lu Yang, is the founder-of Yang’s Braised Chicken Rice restaurants originally founded in 2011 in
Ji Nan, China. Since its founding in 2011 Mr. Yang has been and remains thé foundér and President of
Yang Ming Yu Restaurant Management Corp. in.China,,

Xinyu Zhang, Chief Executive Officer

Xinyw.Zhang is our founder and Chief Executive Officer and he has served in this role since:our formation
in‘October 2016. Since October 2016 Mr. Zhang, has also been and remains the Chief Executive Officer of
our affiliate 41 Flavors Management Group, a restaurant development company. that develops restaurant
brands. From 2010 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.

Qiong Zhao, Vice Picesident

Q‘iQn»g‘,.Zhao is our Vice President-and she has,served in this role since our formation.in‘October 2016. Since
2010 Ms. Zhao has been and remains the General Manager -of Huayi Brothers Fashion Group, the apparel
fashion division of a Chinese entertainment studio.

Jesus Vargas, Director of Training

Jesus Vargas is.a Director of Training:and he has served in this role since:October 2016. Mr Vargas is also
a supervising manager-of our Yang’s Braised Chicken Rice Restaurant in California. Froim 2013 t0:October
2016 Mr. Vargas was head of training at Earl of Sandwich.

Sergio Elias, Director of Training

Sergio Elias is.a Director of Training:and he has served in this role since January 2019, From 2017't0 2019
Mr: Elias was a Director of Training for-a corporate office specializing, in the training of kitchen and line
¢ooks. From 2014-to 2017 Mr. Elias was the head chef'at Jeff's Inviting Food restaurant located in. Tustin;
California.

ITEM 3
LITIGATION

No litigation is required to be disclosed in this Item.

ITEM 4
BANKRUPTCY

No bankruptcy information is required to be disclosed in this [tem.

3
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ITEM 5
INITIAL FEES

Franchise Agre¢ement

When you sign.a Franchise Agreement you must pay us a non-refundable initial franchise fee (the “Initial.
Franchise Fee”) of Thirty-Five Thousand.($35,000) Dollars, The Initial Franchise Fee is fuilly eamed by us
upon:payment, represents consideration for a désignated territdry as reférenced in Item 12 of this Disclosure
Document and,,is used in part to defray our-costs for providing initial training and other services.

"The method we use to calculate the Initial Franchise Fee is-uniform for all franchises that we offer: ‘throtigh
this Disclosure Document; except that we offer'the following limited discounts respecting the first thirty
Franchise Agreements'that we:sign and enter into:

(@) Inifial Eranchise Fee for Franchise Agreements I 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 Agreements signed sinee: the
Issuance Date of this Disclosure Document and.not the nuniber of franchisées. If one franchisée ertefs
into multiple franchise. agreements we count each franchise agreement; and

(b) Initial Franchise Fee for Franchise Agreemierits 11 to 20— For Franchise: Agreements 11 to 20 that
we enter into followifig the Issuance Date of this Disclosure Document the Initial Franchise Fee:shall
bie Twenty Nine Thousand Seven Hundred and Fifty ($29,750) Dollars. For. purposes of calculating and
determmmg application .of this discounted Initial Franchise Fee we add the dggregate: nurnber of
Franchise Agreements signed since the [ssuance Date of this Disclosure Doctiment.and not‘thé number
of franchisees. If one franchisee enters into multiple franchise .agreements we count each franchise
agreement. '

~Development:Agreement T e s
I 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 you will be -authorizéd to develop under thé Development
Agreement (the:“Development Area Fee”). The Development Area Fee:that-you:must pay to'usids in addition
to a discounted Initial Franchise Fee of Thirty-Five Thousand ($35,000) Dollars that you must pay to.us:at
the time of signing the: Franchise Agréement for-yourfirst Restaurant. At the time of signing the franchise
agreement- for each additional Restaurant:(over and above your first Restaurant) that you. devélop under the
Development Agreement, you will.be required tospay us.an additional initial franchise fee of $1,000 at the
time. of signing, the franchise ag’reemejht for-each additional Restaurart that you develop under the
Development Area. '

[REMAINDER: OF PAGE INTENTIONALLY LEFT BLANK]

© 2019, The'lntemicola Law Firm. P.C. Yang:s FDI'4.9:19



ITEM 6

OTHER FEES
Type of Fee Amount Due Date Remarks
) ] _(qu. B ) |
Royalty 6% of Gross Sales Due weekly onthe: | This payment will be debited
(Noter2and 3y Thursday of each | automatically from. your business
week for'the | barik threuiigh ACH. See, Notes 2
preceding week and 3.
Brarid Up to 2%.0f Gross Due weekly on the | This payment will be debited
. Development Sales. Currently we do | Thursday of each | automatically from your business
‘ ‘ Fund not charge a Brand week for the bank through ACH. See, Note 4.
| (Nowed) Development Fund precéding week
| Fee
Local Marketing | Minimum of 2%.of Monithly, as You must spend.not less than 2% of
| (Noe 3) | monthly Gross Sales. | incurred by you Gross Sales per month on pre-
: and negotiated approved business development and
with local marketing; within your-designated
suppliers. territory. See, Note. 5.
Grand Opening | $10,000 Prior to-openirig Prior-to thé opening of your
| Marketing Restaurant you must market and
(Note 6) ‘promote its grand-opening. Y-ou
must submit to-us your grand-
 opening marketing plan for our
.approval prior to opening. See,
T . Note 6.
‘Local and | Established.by As determined by | Established by cooperative
Regional cooperative members | cooperative ' members. See, Note 7:
Advertising ’ members: ‘
Cooperatives
(Note 7)
Technology $200 per month. Due monthly. on This payment will be debited
(Note 8) the 5th day of automatically from your business
every month for | bank through ACH. See, Note 8.
the preceding *'
month
Initial Training | Our thén cufrent On démand Under our pre-opening, initial
for Additional training fee, plus: ' training program, we:will train you
Employees expenses. Our current - or your managing owner and.one of’
fee1s $300 per'person - .| yourdesignated managers at no
per day. additional charge, If you request
that we provide our-initial training
' program to-additional managers,
5
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Type of Fee

{Noie 1)

Amount

Due Date

Remarks

| either before or after the opening of

your Restaurant, you-must pay. our
then currenttraining. fee. Initial

' training is.conducted at facilities

| that we-designate and you must pay
for-all other expenses of your
trainees, including salary, travel and

. accommodations.

Supplemental
On-Site
Training;

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

On demand

| Following participation in our
| initial training program and the.

opening of your Restaurant, if you

| request that we provide training or
| assistance on-site at your

Restaurant Location, you must pay

| Gur then cirrent fee, for éach trainer.

Y-ou must also reimburse us for our
trainer(s)-expenses including travel
and accommodations.

Annual
Gonference
(N6t&'9).

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; Note 9.

Royalty
Payment Late
Charge

The lesser.of 5% per
month.of any late

' royalty payment or

On demand

Applies to past due payments:of
royalty: fees.

Royalty
Rc"p()rtin g
Charge

$50 per oceurrence.

On demand

If you fail to timely submit:to, us &
coniplete.and accurdte royalty-
report due weekly on the Thursday
of each, week for the preceding,
accounting week ,you will be:
required to pay a royalty reporting
charge.

Financial
Reporting: Late:
Charge

$100 per occurrence

On demand

If you fail to timely submit to us
your unaudited monthly profitand
loss statement and balance-sheet
within 60 days after-the end of each
month, you will be required topay"
a.fee of $100.

©-2019. The Internicola Law' Firm, P.G;
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|- Fype of Fee

| annum orthe

maximuin legal rate

| allowable by the State

in which your
Restaurant is.located

e of. Amount Due Date Remarks
"~ (Note:1)
Interest:Charges | The lesser of 18% per | On demand. Applies to past due payments of

' royalty fees, brand development
fund fees, advertising, find fees.and
all other fees,.charges, interest and
paymenits due to us. from you.
I»nteres‘t begins to accrue-on the date

that any payment is due from'you to |

us..

Review and
Audit

1 Actual costs

1 On receipt .of

mvoice.

Y ou. must payto us the: costs that
we incur in reviewing and auditing:
your records if the réview and/or
audit pérformed by us results ina
finding that you failed to comply:
with the: terms of your Franchise
Agreement. These fees include the
actual costs that we incur including,
fees for-accountants, attorneys;
administrative staff; travel, meals
and lodging-éxpenses.

| Transfer

$10,000

Prior‘to the date. of
transfer.

All transfers are subject to-our

| approval and require the

transféree’s satisfaction -of our
training, requirements.

"] Renewal

$10,000

'Upon signing
renewal franchise
agreement

'If wé dpprove renéwal of your
Franchise Agreement, at the time of
renewal, you will be required to

| sign our then current Franchise
Agreement and' pay the:renewal fee.

' Collection Costs
and Attorney
Fees

Amount incurred by
us to collect unpaid

‘ royal't_y fees and other
| fees or sums due 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
including attorney fées, deposition
expenses, expert witness fees,
-accounting feés and filing fees.

NSF Check Fee
of Fiiled
Electronic Fund
Transfer

7 5% of amount or $50

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.
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" Type of Fee
i(Note'l)

Amount

Diure Date

! Remarks

General Non-

| Amount of fees, costs.

Within 14 days of

| You must pay to us.and. reimburse

© 2019, Thednternicola Law.Firm; P.G:

compliance and/or expenses that our invojice: | us forall costs, fees and expenses
we incur in connection. that weiiicur as:a resuit-of or in
| with your | connection with your breach of the
nonperformance of | Franchise Agreement. This includes
your obligations under | legal fees,.expenses and costs that
thie' Franchise we incur'with outside legal counsel
Agreement. and.costs-associated with: services
and/or work performed by our.own
iri-house legal staff.
Product or  $1,000.per dayand.in | Within 14 days of | 1fyou use an unauthorized prodiict
Supplier Non- | addition plus-amount our‘invoice orservice in the operation of your
Compliance of fees, costs.and/or : Restaurant:or'you s€ive an
.expenses that 'we incur \ unauthorized menu item, in
in contection with { -addition to. other remedies, we will
your'nonperformance. | charge you a fee of §1,000 per.day
of your obligations for each day that the violation
under the Franchise: occurs. Additionally we will charge.
Agreement you addition expenses and fees,
| includirig attorney fees, that we
1incur.
Architectural $1,000 to $3,000 On.demand You must pay this fee to us or the
Plan Review party'we designate-if the
constriction and design plans for
i - T your Restaurant is preparéd by an~ ~
architect other than.an architect that
we designate as one of our
: préferred architects:
Insurance $1,000 - On demand You must pay this fee to'us or'the
Review ‘ party 'we designate if you purchase:
‘ ; the insurance for your Restaurant
1 from an insurance broker or
insurance carrier other-than the
broker-and carrier-that we designate
as our preferred insurance provider-
| Late Opening $1,000 per day On demand Youmust pay this fee if you fail to
) ' open' your restaurant within nine:
months of signing your Franchise
Agreement. This fee is charged per
day arid, in aggregate is cappéd at
$15,000.
8
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Type of Fee Amount Due Date | Reinarks
* o (Noted) |

Supplier Rfévfi'éwr Our actual costs to | Within 14-days-of | As:determined by'us, in our
review a supplier invoice, reasonable business judgiment. We
 suggested by-you ‘ may require your submission of ‘

samples. and specifications. ,

Explanatory Notes to Item 6
“Other Fees™

Note 1: Type of Fee / Fees Payable - The above table describes fées and payments that you must pay to
us or-our affiliates, or which we or ouraffilidtes may impose or-collect on behalf of a third party. All fees
are recurring unless rioted. 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 refindable:unless otherwise noted. All fees payable to us shiall be payablé subject to our
specification. and instruction, including, our election to have all feés automatically drafted from your
business bank account or automatically. debited or charged to your business bank account.

You will be réquired to:sign an ACH authorization form (Franchise Agreement, Exhibit 11) permitting us
to electronically debit your designated barik. account for payment of all fees payable to us (other:than the
Initial Franchise Fee) as well as-any amount owed to us or our affiliated fof 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; electionic debit and/or electronic funds transfer systems that we
designaté and require in the operation of your Restaurant. You must pay all:service:charges and fees charged
to'you by your bank so that we mayelectronically.debit.your bank account.

Note 2: Royalty Fees - You must pay a continuing royalty fee equal to Six (6%). Percent of your weekly
Gross Sales (defined below). If any féderal, state. or Iocal tax other than an income tax is imposed .on the
Royalty Fee whiich we canriot directly-and, dollar for'dollas; offset agaifist-taxes required to. be paid under
amy applicablé federal or statelaws, you must compensate us in the manner prescribed by us so:that the-net
amount or neteffective rate.received by us is not less than that which has been established by the Franchise

Agreement and which was due‘to us on the effective:date of the Franchise Agreement.

Note 3: Gross Sales - “Gross Sales” means the total dollar sales froin.all business and customers of your
Restaurantandiincludes 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 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
Restaurant 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 you: (including any-person and/or corporate
entity acting on your behalf) from business conducted' within and/or outside your designated territory that
1s related to your Restaurant and/or a competitive business located and/or operated at your Réstaurant
Location, within your designated territory, outside your-designated territory, and/or otherwise. Gross.sales
domot include sales or use taxes.collected by you.

Note4: Brand Development Fund - Y.ou must pay:a continuing brand development fund fee-in an amount
up to two (2%) percent of your weekly Gross Sales. - -
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Note S: Local Marketing:- On a monthly and on-going basis:are required to spend not less than two (2%).
percent of your monthly Gross' Sales toward the marketing and prometion of your Restaurant. Your local
marketing efforts and expeniditurés must be targeted to a market.compriséd. of your designated tetvitory and
may- only include media, networking, business development, public relations. 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 ($10,000) Dollars
toward the marketing and promotion of the grand opening of your Restaurant. Not later than ninety (90)
days prior to the opening of'your Restaurant you must submit to us your grand opening marketing plan for
our approval. Your marketing must be pré-approved by us. If you fail to timely submit your grand opéning
marketing plan to us and to obtam our approval we may charge you .a Grand Opemng Marketing fee of”

+ $10;000 that must be paid-to us prior to the opening of your Restaurant and that will be used by toward the

marketing of the grand opening of your Restaurant.

Note 7: Liocal and Regional Advertising Cooperatives — [f two or-more Restaurants afe-opérating within
a market, designated by us we reserve the right to establish and require your participation in a local or
regional advertising cooperative within a geographic area, region, or market designated by us. If a local or
regional advertising cooperative: is established within a market. that includes your Restaurant(s), you will
be. required to participate. in the cooperative and make on-going payments to the cooperative:'in such
amounts and subject to''such caps as established by the cooperative members.. We anticipate. that -each:

Restaurant franchisee will;have one vote for each Restaurant location located within the cooperative market

and that cooperative decisions shall be made based on approval of a:simple majority vote based on.a guorum
of not less than twenty-five percent of the designated. coopérative members. Contributions to a,local or
regional cooperative, that we designate shall count toward the satisfaction of your local marketing
obligations and shall not the-amount of your monthly minimum local marketing obligation.

Note 8: Teclinology Fee - The continuing morthly techiiology fee is an administrative fée and is not

associated with any particular service.,

Note 9: Annual Conference - If-'we establish:a-franchisee annual conference you or your Managing Owner
must attend. the' conference on the dates:and. at the location that we designate. Y.ou will be responsible for

all travel, lodging, food, automobile rental expenses.and employee wages that you incur‘in-connection with

yourattendance. We may charge-you an Annual Conference fee in.an.amount not exceeding Seven Hundred

and Fifty ($750) Dollars. We reserve: the tight to waive the Annual Conference Fee for those franchisees
that attend the conference and te:charge the Annual Conference Fee to-those franchisees who fail to attend.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 7

ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

A, Franchise Agreement

Typerof ' Amount Methiod of When Due To Whom Payment |
Expenditure Payment is;Made -
(Note'1) ‘ .
Initial Franchise |'$35,000 Lump sum Whenyou sign | Us
Fee Mote? the Franchise
, Agreement
Construction  $128,000 - $240,000 | Varies “Prior to opening | Approved third party
and Leasehold - suppliers and
ImprpV’eme'ri,t's vendors, subject to
(Note.3), our specifications. ‘
|
|
Furniture, 1'$39,000 - $55,000 As:billed As incurred \ Approved third party
Fixtures and suppliers and
Equipment - vendors, subjéct to
(Notedy our specifications
Signs $3,000 - $7,000 As billed . Before opening | Approved third party-
(Note's), ! suppliers and
'vendors, subject'to
~our specifications
Computer;, $2,000 - $3,000 - Asbilled “As incurred Approved third party
Seftware and suppliers and
Point of Sales vendors, subject to
System, N ® our specifications
| Initial Inventory | $8,000 - $10,000 | As billed Before opening | Us, ouraffiliate, or
| (ote.) third party suppliers
and vendors, subject
' to our'specifications
Prepaid Rent $4,000.- $1'1,000 Lump sum Varies Third party landlord
and Lease |
Deposits
(Nole 8)
Utility Deposits | $500.- $1,000 As billed: Before opening | Utility companies
1(Note 9)
' Insurance $500--$5,000 As billed Varies : Insurance companies
| Deposits and |
| Premiums
(Note 10)
11
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Type.of Amount ~ Method df Whien Due To Whoim Payment
fExp(ﬁndll)ture ‘ Paymeént is Made
| Travel and $2,000:- $3,000 As incurred Before opening | Third paty
Lodging for ‘ - h '
Initial Training
(MNote 1)
Grand Opening | $10,000 - 15,000 Inaccordance | As incurred but | Approved Thlrd party
Marketing, ‘ with your prior to opening: | Suppliers and
Expense grand opening : “endors; subjectto
(Note [2) marketing plan ‘our specifications.and
-approval
Professional $5,000 - $23,000 As billed Before opening | Third paitiés,
Fees Mo 13 . including attorneys,
_accountants and
| architects
Business $500 - $5,000 Lump sum Before opening | Govérnment
| Lieenseés and | authorities
Permits:
(Note 14y
Printing, '$500:- 52,000 As billed Before opening | Third party
Stationary and
Office Supphes
{Note 15)
Additional $20 000 $45 000. As incurred Before opening | Us, utilities
Funds — Initial ' i approved vendors,
period of 3 employees and.other
months | providers of'services
(Note 16y and/or goods
necessary for the
operation of your
Restaurant.,
TOTAL $258,000 - $460,000
ESTIMATE

Explanatory Notes:to Item 7

For Franchise- Agreement.

Note 1: About Your Estimated Initial Investment - These are only estimates anhd your costs- may vary
depending on the size of your Restaurant, economic and markét conditions, .competition, wage rates, the
capabilities of your management teain; your business experience and other factors. You should carefully
review these &stimates with your business, accounting and legal advisors before making any decision. in
signinga Franchise Agreement. These estimates de not include interest and ﬁnanCihg chafg@s‘thagyo,u: may

©2019; Theititerficola Law. Eirm. P.G.

12

Yang’s:EDD 4:9:19




incur and they do not include royalties, marketing development and other continuing fees that you will be
required to pay to us. Payments.aré non-refundable unless otherwise:noted. Wie.do not offer direct or indirect
financing: The'total estimates.are based on our experience in establishing a Restaurarit. Your-costs may vary
based on a number-of factorsiincluding the geographic area in which you:epen, local market conditions, your
Restaurant Location, the time. it takes to build sales and your:skills at operating a business. We recommend
that you, use these categories and estimates s :a guide to develop your own business plan and budget and
investigate specific costs in your area.

Naote 2: Initial Franchise Fee - The Initial Franchise Fee for a Restaurant under the Franchise Agreement
is' Thirty-Five Thousand.($35,000) Dollars. All fees paid to us for your initial franchise' fee are non-
refundable. There. are no refunds under any othér circumstances, including if you breach the franchise
agreement and we terminate the Franchise Agreement.

Note 3: Construction and Leasehold Improvements - This estimate, is for'the cost of construction and
build-out of a Restaurant but does not including furniture, fixtures and equipment. We have, based our
estimates on our experience in establishing a Restaurant. Our estimates are based on the assumption that the:
typical square footage for:a Restaurant:ranges from 800 to 1,500 square feet. The différence in the low and
the high improvement cost estimates is.due to différences in the physical attributes.of the location such.as
ceiling hieights and street frontage. These estimates are applicable to-a site' which has been obtained.in the
“vanilla box? stage which refers to the interior condition of eithier a new or existing building in which the
existing improvements generally -consist of Keating/cooling with delivery systems, essential lighting,
electrical switches and outlefs, lavatories, a finished ceiling, walls, that are prepped for painting and a
concrete slab.floor. These numbers.are ot inclusive:of any architect fees or.other fees charged by licensed
proféssionals (other than genera[ contractors and licensed tradesmen) and do not inchide: any special
‘heating cooling-or ductwork required by a restaurant. They also donot-include any financial contributions
by alandlord. There are many variables.that may‘impact your overall costs mcludmg landlord contribution,

the size of your Restaurant, rates for construction, personnel, freight; vendor pricing and taxes, overall
costs and efficiencies in your market. The costs for developing your Restaurant may be higher or lower
than. the:estimates’ provided.

Note 4: Furniture, Fixtures and Equipment - You will be required to-purchase-certain types.of furniture,

fixtures and eqmpment for your Restaurant. Among other things, you will be fequired ‘to purchase ovens,

baking equipment, mixing equipment, refrigeration, freezers, kitchen equipment, prep stations, service
stations and computer- equipment from us, out approved manufacturers, and/or suppliers and/or subject to.
our specifications.. The costs for furniture and fixtures may differ depending. on the material quality and on
other factors.. Significant factors that will influence and will increase the cost of fiimiture, fixtures and
equipment-Wi'li depend onrthe size of your Restaurant. The costs listed here-do not include any transportation
or -set up costs. It is;assumed that some of the equipment will be leased. If you elect to purchase 'such
equipment; your cosfs may. be higher. Third-party financirig: may be available for qualified candidates for
some of the leasehold iiﬁpto\lé;né'nt costs, however, with such financing comes .associated costs and fees
which will cause the cost’to exceed what is indicated in this chart.

Note 5: Signs - You are required to purchase, subject to our design and construction specifications and
approval, interior:and exterior signs and displays that we designate: This estimate is for the cost to produce
wall signage to be mounted to the-6utside.of the ‘building as well as all interiorisignage. This estimate includes
other elements of brand identification within the Restaurant such as wall graphics.

Note 6: Compter, Software and Point of Sales System - You will be required to purchase and utilize:a
Revel Systems, point of sale system and you will need to maintain a dédicated computér at the Restaurant
Location that maintains ‘a consistent high-speed intérnet connection and permits, remote access by us at all
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times. Additional information.about the POS and computer. systems are disclosed in Item 11 of this Disclesure:
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 or from our'designated: suppliers are paid for at:standard prices and terms ‘and
your engoing 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 1s a commercial business location that'we approve and that complies with state

- and local laws. The cost of real estate varies.considerably based on'the local real estate market and the size

and location of the:property that you.elect to purchase or lease. Thi¢ “Estimated Initial [avestment” for'the
establishment of a.Restatrant is based:on the assumption that-you will be.leasing the Restaurant Location.
You will be required to pay the landlofd a security deposit. The amount of your security deposit- is
something that you will negotiate directly-with the landlord and will vary significantly based on a numbet
.offactors, including the ’desirabiiity:of your leased location and your own negotiations. Our estimates are
‘based on the assumption that the typical square footage for a. Restaurant 'rafng'és from 800 to- 1,500 square
feet. If your Restaurant Location is in-a downtown or prestigious area yourrent may be higher. Pre-paid rent
is generally non-refundable ‘while security or other deposits may be refundable either in full or in part
depending upon your lease or réntal contract. This estimate dees not include the purchase of real property
should you €lect to purchase the real property of your Restaurant Location.

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

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

Note 11: Travel and Lodging - Pnor to opéning your Restaurant you must complete our pre-opening
training program. We-do not- charge a fee for our pre-opening initial training however you will incur travel
and lodging costs associated with attending our pre-opening training program. You are responsible: for the
travél, food, and lodging expenses that you and your-participating managers will incur'when you atterid.our
training program and the salary and benefit costs of your attendees. Costs, vary due to distances from your
location to our trai’ning fac‘ility and the qual‘ity of the fbod and l'odgiﬁ’g you ChOOSC Other féctors include

persxstence in. obtammg the best Pprices. avallable

This estimate is. for the cost for you or your Managing Owrer and one designated manager (two individuals
in total) to attend the initial training prograin held in Industry, CA. We do riot charge tuition for training fee
foryou or your designated. Managing Owner and,one of yoiit déesignated managers. Y.ou will be responsible
for all costs ‘associated with attending the initial training program for you and your staff. Your costs will
depenid on the number of people attending training, their point of origin, method of ‘travel, class of
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accommodation ‘and living expenses (food, transportation, etc.). The duration of the training program is 72
hours over a period of 9-days. This estimate.does fiot include the-cost of labor.

Note 12: Grand Operning Marketing Expense'- You must:spend a minimum:of Ten Thousand ($10,000)
Dollars prior to'the opening your Restaurant fo ‘promote' your grand opening. You must subinit your grand
opening marketing plan to.us for our pre-approval.

Note 13: Professional Fees - These estimates are: for costs:associated with the:engagement of professionals
such ag attorneys, accountarts and.architects: for-advisories consistent with the start-up of a Restaurant. You
will be required to hire an architect to develop plans that meet our standards and specifications and comply
with applicable laws, rules and regulations respecting:the development and opération of your Restaurant. We-
recommend that you seek the assistance of professional advisors when évaluating 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 all required permits;and
licenses necessary to-operate the Franchised Business. The licenses will vary:depending on local, municipal,

county and state regulations. All licensing fees aré patd directly to the governmental authorities' when
incuired and are due prior to opening the Franchised Business.

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

Note 16: Additional Funds - You will need additional capital to support on-going businesses expenses,
mcludmg business expenses; such .as-payroll, inventory, marketing, rent and-utilities. In:making this estimate
we‘have not:considered and do not estimate sales.revenue:that you may or may not generate. It is: extremely
common for new businesses to generate negative cash flow: This estimate. i$ only to cover .on-going
expenses-during the initial start-up phase of the:Franchised Business comprised of the first three (3) months
followingthe-openingof the Franchised Business.. This; is.only an estimate and we cannot:assure-you-that -
you will not incur additional expenses during the initial 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 addifional 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 Agreemierit the estimated.amount will be required for each
Restaurant that you.develop. We have relied on the experiences of our affiliate in making this estimate.

[REMAINDER OF RPAGE INTENTIONALLY LEFT BLANK]
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B. Development Agreement

'YOUR ESTIMATED INITIAL INVESTMENT ™'

"TYPEOF AMOUNT | METHOD | ‘WHENDUE ° To WHOM
TE"XEENT)]’:BURE ‘ | OF PAYMENT IS MADE

S -  PaYMENF | . -

Development Area $48,000 - $216;000 Lump'sum. | When yousign. | Us

Fee Nore the Franchise

Agreement

Initial Investment

to Open Franchised | $258,000 - $460,000 See Chart A of this Item 7

Business ‘

TOTAL $306,000 - $676,000-

ESTIMATE ®oed :

Explanatory Notes to Item 7
Eor Development Agreement

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

Note 2: Development Area Fee and Franchise Fees — When you sign a, Development Agreement you
must also sign a Franchise Agreement for the first Restaurant that you will be requ1red to develop under
your Development: Agreement. At the time of signing'your Development Agréement, ini addition'to paying

us the Franchise Fee for your first Restaurant, you must pay to us a Developmient Area Fee. The amount of’

the Development Area Fee varies depending on the number of additional Restaurants (over and above the
first Restaurant -authorized by the Franchisé- Agreement that you must sign simultaneously with the
Development Agreeinent) that you will be authorized and :required to develop. and operate within the
Development Area. .

Under a Development Agreement the minimum number of RéStaurants that you may bé authorized to
development is three (3) Restaurants and thé:maximum is ten (10) Restaurants. The Development Area Fee
is Twenty Four Thousand ($24,000) Dollars for each Restaurant (over and above your first Restaurant
authorized by the Franchise Agreement that you will sign simultaneously with the Devélopmerit
Agreement) that you may be authorized to: development under the Development Agreement. In addition to
the initial franchise fee of Thirty-Five Thousand ($35,000) Dollars that. you will be required to pay at the
time of signing the: Franchise Agreement for the first Restaurant in your Development Area and the
Development Area Fee that you will pay to usat the time of signing the Development Agreement, you will
pay to us an [nitial Franchise Fee of One Thousand ($1,000) Dollars at the time .of signing, the: franchise
agréement for each additional Restaurant that you develop within the Development Area.

16

©2019, The'Internicola Law Firm} P.C. Yang's FDD4.9.19



Note 3: Total Estimate — This is the total estimated investment to enter into a Development Agreement
for the rightto, potentially, develop and operate between three (3) to ten (10) Réstaurants-and the éstimated.
initial investment for developing one Restaurant. This estimate does not inclide the -estimated initial
investment that you will incur each and every timé you develop a Restaurant under your Development
Agreement, except foi*your first Restaurant.

ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS.AND SERVICES

You may only offer and sell the System Products and Services that we-designate and you may only utilize
those products, supplies, equipment, ingredients and services that we duthorize and designate in writing.
To ensure that,our standards and specificdtions of quality, sefvice and System developmentare maintained,
you must operate your Restaurant in strict conformity with the Franchise Agreement :and the methods,
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:development and
operation of your Restaurant. Source restricted goods and services are goods and services that must meet
our-spetifications and/or must be purchased from an:approved.or-designated supplier. We'may designate.a
supplier (which may‘include us or ouraffiliates) as the exclusive supplier forthe System. Quf specifications
and list of approved and designated suppliers is contained in our Manuals. We will notify you of any
changes fo our specifications or list of appreved or designated suppliers. We may: notify you of these
changes in various ways; including written or €lectronic correspondence, amendments and updates to our
Manuals, verbal and other fotms of communication. We formulate -and modify our standards and
specifications for products and services based on our industry experience and .our management decisions
as'to the overall operation and .expansion of the System.

Suppliers and Supplier Criteria

" Weiihay desighate ourselves and our.affiliates as-exclusive'suppliers of source restricted goods and services.
We-may designate ourselves or.a third party as exclusive supplier irrespective of the existence of competing
suppliers. If thére is no designated supplier for a particular item, you will purchase al} products, supplies
and services from suppliers who meet our specifications and standards.

If you want to purchase or lease a source restrictéed item from a supplier that has ot 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 samples from the:supplier for testing,and documentation from the supplier fot
evaluation. We may also require, subject to our discretion, that we be allowed to inspect the supplier’s
facilities. We will notify you of our:approval or dlsapproval within a reasonable time (not'to excéed sixty
(60) days) after we receive: your written request for approval and all addifional information and samples
that we may request. We imay, in our discretion, withhold our- approval. When evaluating the approval ofa
particular supplier; among other things, we consider: whether the supplier can demonstrate to our
teasonable satisfaction the ability to meet our standards, specifications and production requirements, the
suppliers quality control, whether or not we are thesexclusive supplier of the particular item, whether-or not
our affiliate or affiliates are the exclusive supplier of the particular item, and whether or riot the suppliers
approval, in our sole:determination, will allowus to advance the:overall ifiterésts of the System.

We estimate that your purchase of goods and services from suppliers :according to our specifications,
ificluding 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
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approximately 80% of'the :on-going operating expenses of your Franchised Business. Currently, neither us
nor our affiliates are approved suppliers of the source restricted goods and services identified below.
Currently no officer of ours owns an interest in any of our designated supplier%s‘,

As described below iri more detail; we currently require that you purchase or lease the following source
restricted goods and services:

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

2. System Ingredients, Equipment and Suppliés - Your Restauraiit niust maintdin an initial and ongoing
inventory of System Ingredients; Equ1pment and Supplies. You must purchase the System Ingredients,
Equipment.and Suppliés 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 imay purchase unbranded
furniture and fixtures from any supplier of*your choosing, provided that the furniture and fixtures meet
our specifications and standards, which may also, include specifiéd manufacturers and brands. If the
furniture 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. from our desigriated 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 maximum of 2 configured hardware terminals
subject to the size of your Restaurant. Additionally, you must purchase:and maintain a computer system
on-site’ at the Restaurant Location of your Restaurant. In, general, you will be required to obtdin a
computer system. that w’ill con‘si'st df’c’ertaih ha’rdWare Softwaré and'pe'ripheral devices such.as printers

(b) becunty S.Y-Stems, (c) ,prmters and other perlpheral de,v.lces, (d) archive and back- -up systems, and
(e) high-speed internet access mode.

6. Branded Items and Marketing Materials - All materials: bearmg the Licenséd Marks.(including, but not
limited to, stationary, business cards, brochures, apparel, sigrisrand 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. Y-ou 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 désignated exclusive supplier. We
may require that you exclusively. use, at'your cost, our designated supplier for social and digital media
marketing, services and exciusively use, .at your cost, our social media platforms, vendors and marketing
channels.
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7. Insurance - You must obtain the insurance coverage that we require from time to time as presently
disclosed in the Manuals and as we mdy modify. All insurance: policies required under your Franchise:
Agreement and as set forth in the. Franchise Agreement must be written by a responsible. carfier,
reasonably acceptable' to. us and all insurance (excluding workers’ compensation) must name us, our
officers, directors, shareholders, partners, agents, representatives and independent contractors: as
additienal insureds. The insurance policies must tiiclude 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 pollcy A certificate of insurance must be furnished by you to use at thie
earlier of ninety (90) days after the Effective Date of the Franchise Agréement or priof to the
commencement of ourinitial training program.

Insurance:-coverage must be at least-as comprehensive.as the minimum requirements-set forth in the chart
below and in the Franchise Agreement (Article 8 of the Franchise Agreement). Yoou must consult your
carrier representative fo, determine: the level of coverage necessary 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 betterments, written on a special form peril basis, mcludmg flood -and
earthquake, if the relevant property: is: situated in a flood or-earthquake zone, i ai amount equal to
at least 100% of your Restaurant's full insurable value;

b) Comprehensive:general liability insurance, written.on an occurfence 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 $2, 000,000 per occurrence,
$1,000,000 in aggregate;

c)/Statutory workers' compensation insurance:and employers! liability insurance-as required by the
law. of the-state in which your Restaurant is located, mc]udmg statutory workers" compensation —-- - -
limits and employers' liability limits of at least $1,000,000;

d) Businéss autémobile insurance (including !jabili’ty insurance coverage for hired and non-owned
automobiles) with a combined single bodily injury and property damage limit of at least
$1,000,000 peroccurrence;

¢) Businéss ‘iﬁterruptiqn ‘insurance equal to twelve (12) months. of your net income arid continuing
expenses including royalty fees;

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

g) Employer practices liability i'nsu_rénce with a limit.of at least $2;000,000000 including,actions
of.a third-party and a minimum of $100,000 for wage and Hour disputes; and

h). All ether insurance that we require in the Manual or that is required by law or by the lease or
sublease for‘)your“Re‘_s,taurz{nt,

‘We have negotiated on.ourown behalfand that of our‘affiliates, insurance po’licies from apreferred broker
and .insurance carrier that that meets our speCIﬁcatlons for applicable: msurance coverage. Yiou may
purchase insurance: from the preferred brokers and insurdnce carriers that we designate or you may:
purchase insurance: from brokers and. insurance carriers that you seléct provided that your insurance
coverage meets our standards.and:specifications and that'you submit the-proposed insurance policies to us:
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for our review and approval. In such instance, where: you select a broker and/or insurance carrier other
than the:select broker and carrier that we de51gnate you must pay to us an insurance: policy review fee of
$1,000. If the insurance policy is reviewed by us in-house we will retain the: fee. If we elect to have the
policy-reviewed by an outside consultant we will use the fee to pay the outside consultant:

Purchase Agreements and Cooperatives

We may, inour discretion, negotiate purchase agreements; iricluding price terms, With designated suppliers.
for source restricted .goods and services on behalf of the System: We may establish preferred vendor
programs with suppliers on behalf of'some-or-all of the Restaurants under-the System and, in doing,so0, we
may limit the number of approved vendors and/or suppliers.that you may purchase from and we may
desighate one vendor as your sole-supplier. Presently there:are no purchase.or supply agreeinents in effect
for: source restncted products or services and there are no purchasmg or dlstrlbutlon cooperatlves that you

Our Right to Receive Compensation and Our Revenue firom Source Restricted Purchases

We: reserve the right to make a profit on goods and/or services that-franchisees may purchase from us or
our affiliates. ‘Certain of our-designatéd.and/or preférred vendors and suppliers have agreed to provide us a

rebate in connection with products and services purchased by franchisees from those preferred vendors.and -

su,p_pliers. In addition, we reservethe right to-receive rebates or otherconsidération orrevenue in‘coniiection
with required purchases of goods and/or services from designated or preferred vendors and suppliers. We

receiverebates, payments or other material benefits fiom suppliers based on franchisee purchases and we .

reservethe rlght to institute:and expand these programs in the future.

[REMAINDER.OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM9
FRANCHISEE’S OBLIGATIONS

This table lists your principal obligations under the franchise and other agreements. It will help:you
| _ find more deétailed information about your obligations in these agreements and in other'items of this
Disclosure Document.

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

‘Obligation ’ Article(s) in Agreement Disclosure Document |
| ‘ Item
a. Site selection and acquisition/lease | FA: 2.4, 3.A, 3.B Items 7, 11
‘ DA:2,55,5.6
| b. Pre-opening purchases and leases | FA:3, 8 Items 7,'8
1 DA: Not applicable
"¢. Site development.and other pre- FA:3,4,7F,7.G, 71, 74,8, |ltems6,7 11
opening requirements.. 9B
DA:2,5.5,5.6
d. Initial.and.ongoing training FA:A, 7.] - Tterir 11
DA: Not applicable
e. Opening FA:2,3,4,9:B Item: 11
DA:2,3,4,1,44,4.5,4.6,4.7
f. Fees FA:3,4.A,5,9,12, 13, 14,15, | Items 5, 6, 7
S P 16, 18.N. e e
DA:?2,4,5.2
g Compﬁ&nceWith stanidards.and FA:3,4,78,9,12 Items 8, 11
policies/manual DA:2,5
h. Trademarks and proprietary FA 6;7, 11 Items 13, 14
information DA:2,5
. Restrictions on.products and FA:3,4D,7.F,7.G.7.H,7I, |ltems8, 11,16
services . offered 7.J,.8
DA:2,§
j. Warranty and customer-service FA: 7 Item 16
requirements DA: Not applicable
k. Térritorial development and sales FA: 2 Item 12
quotas, DA: 4 _ A
1. Ongoing product and s¢rvice FA:3,4D,5,7 Item 8
purchases , DA: Not applicable
m. Maintenance, appearance and FA: 7 ’ Items 7, 17
remodeling requirements DA:S
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Obligation

Article(s) in Agreemment

Disclosure Document
Ttem

| n. Insurance:

FA-8
DA: Not applicable

Ttems 7, 8

0. Advertising

| FA:3.F,4.D,7.1,9, 11
| DA: Not applicable

Items 6, 11

p. Indemnification _

FAD *
DA: Not applicable

' [tem 6

Items 11, 15

DA: Not a_ppli_cable

q. Owner’s participation, FA: 4,6,7
management, staffing DA:2.5, 6.2 ‘
r. Records and reports. FA:5,12 Item 6

s. Inspections.and Audits

FA: 13
DA Not applicable

Ttems 6,11

t. Transfer V‘F"A':; 14. [tem 17
DA: 6

u. Renewal FA:15 Item 17
DA: 3

v. Post-termination obligations

FA: 6,17, 18

DA: Not applicable

Item 17

w. Non-Comnipétition. Covenants FA: 6,17, 18 Item 17
DA: Not applicable

x. Dispute .Resoiution FA: I18.F, 18:G. Item 17
DA:7

y. Other: Individual guarantee.of FA: 2.C, 6, i4.C, l4E Item 9

franchisee obligations DA: 2.5,6.2
TTEM. 10
FINANCING .

We do not offer direct or indirect financing. We do not guarantee aiy note, l€ase .or-other oblifgati"on on

your behalf.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 11
FRANCHISOR'’S ASSISTANCE, ADVERTISING,
COMPUTER SYSTEMS AND TRAINING
Except as listed below, we are not réquiréd to provide you with any assistance.
Pre-Opériing Obligations

1. Grant.of Franchise -We will.grant to you the:right to operate a Restaurantat.a single Restaurant Location
that is located within a designated territ'oty: ‘(Franchise Agreement, Article 2);

2. Eranchise 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 and/or a
description.of your Designated Territory within the Schedules arid/or Exhibits:to the Franchise. Agreement:
(Franchise Agréement, Article 2; Schedule 1; Schedule 2, and Exhibit 5);

3. Development Agreement Development Territory - If you haverentered into a Development Agreeinent,
‘we will designate: your Development Territory. The Restaurants to be developed by'you must be: located
within the Development Territory. Once you select a Restaurant Location(s) that we approve within the.
Development Territory, within the franchise agreement for each respective Restaurant we will define: the:
Designated Territory and include the geographic boundaries and/or a description of your Designated
Territory for-each respective Réstaurant. (Development Agreement, Article 2);

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

5. Site Review, Approval and Designated Territory.~ We-will review the proposed site that you select for
your Restaurant Location and we will notify you.of our-approval or- disapproval of your propesed site. Once
you select a site thit we approve of as your Restaurant Location, we ‘will designate your Designated
Territory. However, if you negotiate. and we agree to designate and grant to you a Designated Territory
prior to your:selection:of a Restaurant Location, then'you'must locate your Restaurant within the Designated
Territery and at a site that we approve as your Restaurant ‘Location. At all tinies, you must obtain our
approval of your Restaurant Location. Additional information about site selection is discussed in more
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 désignated theém), €ither as part of 'the Manuals or otherwisé in
writing. (Franchise Agreement, Articles 3 and 4);

7. Signs. Equipment, Furniture, and Fixtures - We will provide you with a list of our approved signage,
equipment, fumniture and fixtures (to the extent that we-have.designated them), either as part.of the Manuals
or otherwise in writing and we will review and approve, in our discretion, your proposed signage,
equipment, furniture:and fixtures. We:do not provide assistance in dellvermglor installing signs; equipment,
furniture, or fixtures. (Franchise Agreement Articles 3 and 4);
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8. Website and Digital Media - We will identify and locate your Restaurant on our website. You may not
utilize any. websites, web based media or digital media- unless expressly approved by us in writing. We
strictly. control how you.may or may not use websites and digital media and you miust assign all website
media-and digital media accountsto us. (Franchise Agreement, Articlés 3.F and 9); and

9. Initial Training - Not less. than forty-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 up to one of your designated managers) with training in
accordance with ‘our initial training; program. (Franchise Agreemient, Article 4). Our curfent training,
program is to be attended by you, orif you area Corporate Entity, yeur: wManagmg Owner-and.one Operating,
Manager at:our training facility located in Tustin, CA. The; training program'takes’ place overia S day period
in Tustin, CA and is described below in this Item 11 in more detail.

_ Although you are responsible for selecting a site for your Réstaurant Location-you must obtairi:our.approval

of your Restaurant Location. Generally, we do niof 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 de51gnates a
Designated Territory, your Restaurant Location must be located within your Desighated Territory at a site
that we approve. If 'you sign a Development Agreement than each Restaurant Location must be located
within the Dévelopment Territory designated in the Development Agreementand at site(s) that we approve:
within the Development Territory. Your rights in your Restaurant Location must be subordinate to our
rights as set forth in the Lease Rider attached as Exhibit 7 to the Franchise Agreement and the Collateral
Assignment of Lease attached as Exhibit 8 to the Franchise Agreement.

Although there is no specified time limit for us to review the propesed site for your Restaurant Location,

we will do-so within.a reasonably timé period, not-exceeding thirty (30) days of our recelpt of your written
réquest for our review-of a proposed site.and your submission to us-of‘the information and.documentation
that we may request concerning, the proposed site. In determining, whether to appreve or disapprove a
proposed site for your Restaurant Location, factors that we take into.consideration include; (a)-déemographic
factors, traffic patterns, parking, bu1ld1ng struetures, visibility and avdilable sign locations; (b)
characteristics:of the proposed site; (c) the location of your proposed site relative to your-overall Designated.
Territory -and. proxjmity tq otlier Réstaurarts, if*your De51gnated Territory was previously designated; (d)
the location of your proposed site relative to your overall Development Territory and proximity to other
Restaurants, if you signed a Development Agreement and your Development Territory was previously

designated; and (e)-whether or not the landlord for the Restaurant Location approves of our Leéasé Rider in

substantially the same form as contained in Exhibit 7 of the Franchise Agreement.

Within ninety (90), days of signing your Franchise Agreement you inust 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 without refunding any fees to
you. Itis your obligationto consult with government agencies, architects.and legal professionals to-evaluate
and determine that your Restaurant Location permits the establishment and operation of ‘the Franchised

Business and that you possess the necessary. licenses arid authority to operate a restaurant that offers and.
provides the System Products and Services. (Franchise Agreement, Artieles 2, 3, 7.and 16).

Time to'Open
Y.ou may not.open your Restaurant until you have:completed our-inifial-training requirements, obtained.the
necessary licensing and authorization from state and regulatory agéncies within your Designated Térritory,
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obtained and provided us with written proof of the required insurance,.and have timely secured a Restatirant
Location that we approved.

We estimate that the length of time between the s1gnmg youf Franchise Agreement and opening your
Restaurant to be approximately three (3) months to.nine (9) months. Factors that may affect 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.

determiining; whether ornot to approve of the'site for your ‘proposed Reéstaurant Location; (¢). length of time

undertaken by you to complete our initial training pragram to out satisfaction; (d): negotiating'and obtaining
a suitable lease for your Restaurant Location that'is approved by us; (€) obtain third-party ‘lender financing, -

if necessary; and (ﬂrobtaihinigft'he necessary licenses for the:operation of your Restaurant. Other factors that
may affect this time:period include availability of equipment, delays.associated:with equipinent.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 Agreément, otherwise we may
terminate your Franchise Agreement without refunding any fees to you.

Post-Opening'Obligations

1. Supplemental Training - We .may rtequire that you and your Operating Manager participate in
supplemental on-site: training, that we may designate and require in our discretion. We may provide, in our
discretion, supplemental training on-site at yout Restaurant Location. You will be required to pay our then
current'supplemental training fée; which is currently. Three Hundred ($300) Dollars, per on-site trainer, per
day, plus travel expenses, imeals and .accommodation expenses incurred by us. (Franchise Agreement,
Article 4.A.);

2. Initial Training for Replacement Operating Manager(s) - Y our Operating Manager must- complete,'to our
satisfaction, our‘initial training program. We will offér and make available to your replacement Operating
Manager our initial training program which must be completed to our satisfaction. The initial training
program will be prov1ded by us at the facilities that we designate that, presently, is comprised. of our

Restaurant-tocated  in Tustin, California and at the certified training Restaurant that we-designate in’

California. You will be:required to pay our then current supplementalitraining fee for replacement Operating
Manager, which is currently Three Hundred ($300) Dollars, per manager; per day for each replacement
manager:attending our initial training.. You will also be responsible for-all costs incurred by your'managers
in attending our initial training (Franchisé Agreement, Article 4.A. and 4.C.);

3. Communication of Operating Standards - Wermay establish, update and provide you with consultatiéns
and communications. as to the standards, procedures and System requirements. as to the operation of your
Restaurant including, but not limijted to, System Products.and Services, System Ingredients, Equipment and
Supplies, marketing and promotlon standards, and as we may, in our discretion, designate, modify,
supplemerit.and amend from time to time and, as;set forth in the:Manuals which we may,, in our-discretion,
modify from time to time. (Franchise Agreement, Articles:4.B..and 4.D.);

4. Marketing Standards and Approval - We may establish, update and communicdte to you our: standards

for the marketing and promotnon .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 marketing materials and mediums that may be requested by you: for use
in the marketing and promotion: 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.):
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5. Approved Veridors - 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: Agreement,,
Articles4.B. and 4.D.);

6. Annual System Conference - We may,, in our discrétion, coordinate an annual cenference to be attended
by franchisees of the System that are i good standifig. We may charge an annual conference fee not
exce’ed‘in'g Seven HUndréd and Fiﬁy ($750) Dollars. You will be responsib]e for all travel and

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

8. Hiring and Trairiing of'Employees - We do net provide assistance with the hiring and training of your
employees. You 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’ uniforms
with eur approved System branded apparel and uniforms including, but not limited to the apparel and
uniforms comprising System lngrediehts Equipment and Supplies. You must monitor:and ensure that all
System Ingredients, Equlpment and.Suipplies and System Products and Services.are prepared, maintained,
and served in.accordance with the System standards and Manuals; and

9. Pricing - You will exciusively determine the p'rfices‘ that yon charge for'the System Products and Services
served and sold by your. Restaurant. However, wé may suggest p[i'c‘ih”g levels that we.récommend.

A"dvertisring’

1. Genérally - All advertising; marketing, marketing materials and all marketing mediums used by you in
the marketing and promotion. .of your'Restaurant must be pre-approved by us in-writing and conform to out
Standards and specifications. Y.ou may only utilize those advertising and marketing materials and mediums

-=--—=-that we" designate 'and approve. in"writing. In our discretion, wé may make availablé“to you- approved
marketing;templates comprised of pré-apptoved.ads, ad.copy arid digital media that you may-utilize at your
OWn experse. If you wish to utilize marketing materials and/or marketing mediums that are not. currently
approved by us in writing; you may:submit a written request requesting permission and we will approve or
disapprové of your request within fifteen (15) days of your submiission of the written request:and sample
marketing materials. We are: not required. to. spend any amount on yeur behalf on advertising in your
designated territory. (Franchise: Agreement, Article 9);

2. Locdl Marketing, - You dre not authorized to engage in any marketmg uniess we pre-approve such
marketing. (Franchise: Agreement, Article 9.B). Y.ou are required to'engage in local marketing and you are
Tequired to commit and spend an amount equal to no less: than Two. Percent (2%) of yeur 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 brochures,
displays, presentations and marketing’ campalgns (in the form of a source document)-that you may utilize.
In those instances where we provide you with access toour marketing campaigns we provide you with the
source designs and de51gn specifications. However, you will ‘incur the direct costs associated with
duplicating ‘and utilizing such marketing campaigns and in ‘having such campaigns printed, distributed
and/or placed with media sources. (Franchise Agreement, Article 9);

3. Digital Media.and Website - All digital media and marketing must-be:approved by us. We will.designate
for yQUr»—Design‘ated Teiritory information about your Restaurant on the www.ymyusa.com: webpage or
such other websites as we may designate: for the System. (Franchise Agreement, Article 9);
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4. Brand Development Fund - We may control and administér a brand development fund (the "Brand
Development Fund-"_) (Franchise Agreement, Article 9.A). As: disclosed in Item 6 of this Disclosure
Document, you thust contribute a ‘weekly sum not to exceed Two Percent (2%) 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 development, advertising
and public relations studies. or services, creative: production -and printing of advertising -and marketing
materials, advertising copy and commercials, tracking costs, agency fees, administrative costs, which may
include reimbursement for-direct. adininistrative and personnel costs associated with advemsmg and.public
relations, and any other costs associated with the: development, marketing and testing of advertising,
marketing and public relations:materials, and.the purchase of media placement, advertising time and:public
relations materials ‘in national, regional or other advertising and public relations media in a manner
determined by us, in our-discretion, to be in the best intérest of the franchisees andithe System. Our company
and/or affiliate-owned Restaurarits inay but.are not required to contribute to the Brand.Development. Fund.
The Brand Development Fund will be required to maintain unaudited financial records detailing its
expenditures and will make available to you (no.more'frequently than.onetime in any twelve-month period)
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 Developinent Fund from our:general operating funds and
we -are not a fiduciary or trustee: of the Brand Development Fund: The Brand Development: Fund will not
bé used to directly promote-yourRestaurant or the-marketing area in which'your Restaurant will be located.

(Franchlse Agreement, Article 9.A). We- may utilize the Brand Development 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/or 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 implementéd on behalf of Restaurants: You may or may not benefit from these
technology devélopments and itnprovemerits. (Franchise Agreement, Article’9.A.);

We may use the Brand Development Fund te compensate ourselves for administrative fees associated with
managing the Brand Development Fund and for -eur internal employee salaries, expenses and overhead
associated with or reasonablyallocated-to managing ‘the activities of‘the Brand Development Fund and
performing services ori behalf of the Brand Development Fund ‘including, but not limited to, directing,
developing and managing media of the Brand Development Fund. We will not directly utilize the Brand
Development Fund:todirectly market the sale of Restaurants, however the advertising, marketing andbrand
development materials developed (including the System website) may contain basic information as to the

availability of Restaurant franchises. for sale-andcontact information for frarichise inquiries:

5. Local and Régional Advertising Cooperative. We possess the exclusive right to authorize, establish,
designate and ‘de-anthorize .a local or regional advertising cooperative within those markets that we

designate. We will.exclusively determine-the geographic and other boundaries-constituting each respective

cooperative and factors that we will consider include media markets including print, télevision and 'd"igitalr.
If we establish a cooperative within a market that includes your Restaurant you must contributé to the
cooperativie in such amounts.and frequéericy as determined by the-cooperative. Members of the cooperatlve
will be responsible for- administering the cooperative, including determining, the amount of contributions,
marketing:expenditures.and allocations..-However, we.may require that.cooperative:decisions be made based
on approval of a simple majority of franchisee memibers based on one vote per Restaurant located and a
quorum -of not less than twenty-five. percent .of the designated. franchisee cooperative members. If d
cooperative exceeds nine franchisee members we may require that the cooperative establish formial
governing documents. Each cooperative must prepare annual uhaudited financial statements that must be
provided to each coeperative member for review: We-reserve the right to form, change, dissolve, or'merge
any advertising cooperative. 1f we elect to form a local or regional cooperatlve or if a cooperative already
exists as to the area of 'your Restaurant, you will be required to participate in the cooperative in accordance
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with.the provisions.of 'our'Operati‘o'ns Manual which we may, isupplement and modify from :fiﬁ'l(? to ’tim¢. As
of the [ssuance Date of this Disclosure Decument we havé not established danylocal or regional advertising

ccooperatives but reserve the:right to-do so in the future; and

6: Advertising Council - We have not established and advertising council but reserve the right to.do so in

the future: (Franchise Agreement, Article 9.A).

‘Computer System

You must utilize the computer systems, point of sal¢ systems and business management systems that we

specify and designate. Presently, you are required to operate and maintaina Revel Systems: point of sale
system as desxgnated in the Manuals with a minimum of 1 and a maximum of 2 configured hardware

terminals; Addmonally, you must purchase and maintain a computer system .on-site at the Restaurant
Location.of your Restaurant. In general, you will be required to-obtaih a.coifipiitér system that will consist

of certain hardware and software items and peripheral devices (such as printers). Among other things,
you will be required to meet our requirements concerning: (a) back office and ‘point of sale systems;
(b) security. systems; (¢): printers and other peripheral devices; (d)archive and back-up: systems; and
(€) internet access mode (for example, broadband) and speed. The cost of the point of sale and computer

system that you will be required to purchase varies depending on.the size. of your Restaurant with your

estimated costs for a.computer and point of sale system being:$3,000 - $7,000.. Yiou are obligated to install

the software upgrades and patches as provided by the manufacturer of the computer and point of sale

system. You are responsible for hardware repairs or replacement of systems that are no longer covered

under warranty. Your estimated costs for the mairitenance, repair and updates for the computer and point
of sale'systéms i5.$1,500 pér-year. You: ‘will also be required-to utilize:those customer reward programs and
systems-that we*designate. There are no.contractual limitations on the frequency or cost of this obligation.
We will have independent.access to-all of the information and data that is-electronically collected aind 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 youare-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 ne later than forty-five (45) days prior

to the opening of your Restaurant. The initial training program takes place over an -dpproximate 9 day
period. If more than two ‘individuals attend initial trainitigi you will be charged an additional fee per
additional petsons attending:initial training (Item 6). Although we provide you (or your'managing owner if

you are a: corporate éntity) 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 partlclpatlon in our injtial training program and the

-attendance -and participation of your designated managers in .our initial training program. (Franchise

Agreement, Article 4). Currently, we provide our initial trdining program no less frequently than quarterly
and on an as-needed basis.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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7 7 TRAINING PROGRAM
The following chart:summarizes the subjects.covered in our initial training program:

N Classroom On the Job
Subject Training, Training, Location
Orientation-and Team Intro ] 0 Tustin, CA
Training; Schedule, brand culture | 3 0 Tastifi, CA
and goal of owirig a Yang’s
Braised Chicken Rice: ‘
Review Preparation List 4 0] Tustin, CA
Labor, Operatiiig Forms.and o
Procedures 6 2 Tustin, CA
Service Standards, Qpening and | 4 4 Tustin, CA
Closing Procedures
| _Inventory and Ordering 4 2 Tustin, CA
POS System 4 4 Tustin, CA
Cook Training 4 {10 Tustin, CA
Cleaning, Sanitation:and 2 16 Tustin, CA I
Maintenance
| Marketing 6 Lo Tustin, CA
" Floor Control 6 lo Tustin, CA
\
‘ ‘
| Subtotal Hours 44 | 28 I !
Total Hours | 72 |

Instructional materials that will.be_utilized in the initial training;process includes our Manuals. All training - __ ..
will be conducted under the direction and supervision of our Director of Training, Jesus Vargas and will

utilize instructional materials comprised of live instruction, handouts and the Manuals. Jesus Vargas is o

Director of Trairiing ‘and he Has. served in this role since October 2016. Mr: Vargas is also a supervising
manager of our Yiang’s Braised Chicken Rice Restaurant in California. From 2013 to October 2016 Mr.

Vargas was: head of"trafning, at Earl of Sandwich.

In additionto initial fraining you will also be.required to participate in and satisfy all other trainingiprograms
that we may establish respectmg the operation of your Restaurant, (Franchise Agreement, Articles 4 and
1.J). After the opening:of your Restaurant we-reserve the-right to require that you (or-your managing owner
if you are a corporate-€ntity) attend a system-wide trammg 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. connection ‘with your
attendance. We will not require your attendance at a System-Wide Training Program for mote than a total
of 5 days in any calendaryear. )

! [REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Restaurant Locatlon and (¢) delivery customiefts located within your Designated Temtory

ITEM 12
TERRITORY

Franchise Agreement
Under the Franchise Agreement, we will grant to you, subject:to our Reserved Rights as discussed below

in this ltem 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 yourdesignated territory (the “Designated Territory”). The area that-we designate:
as your Designated Territory will be determiried by us:

You will hot receive an exclusive-territory. Y.ou may face-competition from other franchiseés, from outlets'
that we.own, or from other channels of distribution or competitive brands that'we control. However, during
the term of the Franchise Agreement, provided that you are not in defanlt of your obligatiens to us or our
affiliates and, except as to the Reserved Rights identified below;, we will not- éstablish.and open and we will
not grant -another franchisee the right to éstablish and open a Restaurant using the: Licensed Marks and.
System at a Restaurant Location within‘yotit Désignated Territory. The scope of your Designated Territory
will vary from the:size of the designated territories.of other franchisees.in.our System and will be determined
by us based.on population density, demographics, and geographical boundaries. While there:is no:minimum
sizé fora designated territory, the'scope of the area compnsmg your Designated Territory will, generally,
be a distance of one (1) mile from the Restaurant Location in all directions travelable by road but-may be
smaller based on population density, demographics, and geographical boundaries: Depending on the:
demographics and geography wemay designate your Designated Territory where your Restaurant is located
at the center of the Designated Tetritory or where your 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 ini Schedule

2 or Exhibit 5 attached to the Franchise Agreement. You may only offér and sell System Products and

Services from your Restaurant Location located within“your Designated Territory and, only to (a) retail
customers. for consumption on the premises of your Restaurant Location, (b)' personal carryout from your

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 Deésignated Tetritory-in Schedule 2 to the Franchise Agreement. Ifan.approved Restaurant Location
for your Restaurant is not know.n at the time. of signing the Franchise Agreement then; within ninety (90)

days of the:effective date of your Franchise Agreement, you must secure & Restaurant Location that. meets

our standards and speci'ﬁcations.rand is approved by us through our execution.of Schiedule.5 to the Franchise
Agreement.

We cannot alter theisize of your Designated Territory without your written-consent, We will not shrink the
size of your Designated Territory if the population within your Designated Territory increases. during the

term. of your Franchise Agreement. We will not increase the size of your Designated Territory. if the
‘population within your Designated Territory decreases during the term of your Franchise Agreement. The
continuation of your Déesignated Territory is not dependent upon the:achievement:of a certain sales volume,

market penetration or-any-other contingency other than your continued compliance with and satisfaction of
the terms and conditions -of your Franchise Agreement. The Franchise: Agreement does not grant ary

‘optiens, rights of first.:refusal or similar:rights to you ﬂfor'thesaéqui\sition'Qf*additliOnal franchises within your

Designated Territory or contiguous areas.

Although we will not establish and open or grant another System franchisee the right fo.establish and open
a Restaurant at a Restaurant Location that is located within your Designated Territory,, you may face -
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competition from other Yang’s Braised Chicken Rice Restaurants and System Franchisees including
System- franchisees with restaurant locations-and/or designated territories that are adjacent to-and/or withiin
a close proximity. to your Restaurant Location or Designated Territory :and/or through third-party food
delivery services or on-line ordering services and systeins, iiicluding our own on-line ordering system.
There are no- restrictioris on us, our affiliates or our System Franchisees from advertising or soliciting
customers of Yang’s Braised Chicken Rice Restaurants from anywhere, including within'your Designated
Territory-except that we reserve the right to approve or disapprove.of your'marketing, marketing mediumnis
and marketing distribution channels. ‘Subject to the foregoing conditions, you will'not be required to pay us
any consideration for accepting business from those that reside-outside of your Designated Territory. You
may ‘not use alternative channels of distribution, such as the Tnternet, catalog sales, telemarketing, or other
direct marketing, to make-sales outside of your Designated Territory. We reserve the right to. disapprove of
any marketiiig medium,that reaches outside-of your Designated Territory.

Development Agreement

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

Other than as permitted by our Reserved Rights as:discussed.below in this [tein 12, we will not operate or
grant franchises for Restaurants within your Development Area until the éatlier of the expxratlon or
termination of the: Development Agreement for ariy. reason. The Designated Territory for each restaurant
that you establish under the Development Agreement, individually and, in‘aggregate, will'be smaller than.
your overall Developinent 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 Territory will be-terminated. Once the Development Agreement expires or
is teriinated, you will not have any options, right-of first refusal or similar rights for the acquisition of
additional, establishment and/or development of additional Restaurants within the Development Territory
.orany adjoining or.contiguous areas

Reserved Riglits

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 deem advisable and, without any compensation or consideration to you (Franchise Agreement,
Article 2.Drand Development Agreement, Article 2.3), to:engage in the following activities (our “Reserved;
Rights”): (a) operate and grant to others: the right to develop and operate Restaurants and Franchised
Busifiesses using the Systemn .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, if applicable, Development Territory; (b) -acquire, merge with or ctherwise
affiliate with one or more businesses of any kind, including businessés that offer and sell products and
‘serv'ices that are the Same as, ot Si'mi]a'r to, the Fra'n‘chise'd' Bliéiness and after such acqu‘i‘sition merger or
and ope[ate such busmesses. of any kind, eyen lf such businesses otfer and sell products 'and services that
are the same:as.or similarto a the. Franchised Business (but not utilizing the Licensed Marks) within your
Designated Territory and, if applicable, within your Development Territory; (c) be acquired by or merge
with or otherwise-affiliate with one or more businesses.of any kind, including businesses that offér and sell
products and services that are the same as or similar to the Franchised Business, even ‘if 'such business or
businesses presently of, in the future, own and operate and franchise or license: others to: own and.operate.
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businesses:that offer and'sell products‘and services that,are tie.sameras ot 'similai to the Franchised Business
(but not utilizing, the 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 the Franchised Business or products and services similar to the approved
products and services offered and sold by the Franchised. Business in alternative ¢hannels of distribution
(including supermarkets, grocery stores, ‘wholesale stores and. other outlets) within or outside your
Designated Territory and, if applicable, your Development Tefritory; (e) operate, and grant to others the:
right fo own and operate, a Restaurants in non-traditional sites including, but not limited to, airports, bus
and train stations, factories, federal, state or local govemment facilities, military bases, hospitals,
amusément parks, recreational facilities; schools, colleges and other academic facilities, seasonal facilifies,
shopping malls, theaters, workplace cafeterias, and hotels, both within and outside. your Designated
Territory and, if applicable, your Development Territory; and (f). use the Licensed Marks and System and

to license others to use the: Licensed Marks and System, to engage in all othier activities not expressly

prohibited by the Franchise. Agreement..
Additional Disclosureés

The Franchise Agreement and, if applicable, the Development Agreement do not grant you any nght to

'share in the proceeds received by us, our affiliates or any thud-party fromi the activities, outlined in the

preceding paragraph as to our Reserved Rights incliding, soliciting or conducting business under our
Reserved Rights within your Designated Territory;:

Your right to relocate your Restaurant is not guaranteed and is -at our discretion. In evaluating your
relocation request we will evaluate your compliance with your Franchise Agreement, your prior operatlonal
‘history, the location of other Restaurants, our expansion plans, your Désignated Térritory, demographics
:and.other factors: that, at the time of your request, are-relevant to us.

We doiot have plansto operate or franchise-a business under trademarks different from the Licensed:Marks
that sells or will sell goods or services similar to those that will be offered by you through the Franchised

- Business. " T

ITEM13
TRADEMARKS

Undér the terms of the Franchise: Agreement, you will be granted a license fo use the “Yang’s Braised

Chicken Rice” trademark and those other'marks. We. reserve the right to-supplement and inodify. the' marks

that you may or may not use in connection with the operations of your Restaurant. You may onlyuse the
Licensed Marks' in the manner authorizéd by us in writing and pursuant to the terms of the Franchise
Agreement. You may not use the Licensed Marks in connection with the name of your corporation or, other
corporate, ertity that:you may establish in connection with the operations of your Restaurant..

Principal Trademarks Registered with the United States Patent.arid Trademark Office
The following trademarks (the “Marks”) aré.a part.of our'System, will be utilized by-you-in connection with

the operations of your Restaurant, unless otherwise designated by us, are registered with the United States
Patent and Trademark Office (“USPTO”) and all required affidavits have been. filed with:the USPTO.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Mark ' Registration Number. with USPTO Registration Type | Registration Date

'YA NG'S 5581821 TA October 9, 2018

Wruisd Chickan Blce

IR

There are no.currently effective material determinations of the United States Patent and Trademark Office,
the Trademark and Appeal Board, the trademark administrator in any state or any court, no pending,
infringément, opposition or cancellation proceedings; and no pending litigation involving the Marks.

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

‘You are required to provide us with written:notice:as to any claims that 'yowmay become aware of réspecting
the Licensed Marks including, but not limited to, your use of the Licensed Marks and/ora claim associated
with a third-party’s use of a trademark that is identical or'confusinigly similar to the Licensed Marks that
we have licensed to' you. We maintain the exclusive discretion to take any.and all actions or, to refrain from
any action, that we believe:to be appropriate in,response to-any trademark infringement, challenge ot 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 infringément, challengé or claim relating
to the Licensed Marks. You must sign all documents, instruments and-agreements and undertakeithe actions
that ‘we, with the advice of our legal counsel, determme to. be necéssary or advisable respecting the
protection and/or maintenance ofiour ifiterésts'in thé Licensed Marks in any legal proceeding, administrative
proceeding or as may be otherwise detérmiiied by us. As to the foregoing, we will reimburse you for the
réasonable out-of-pocket administrative expenses that you incur and pay in complying with our writtén
instructions. o

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

If any third-party establishes to our satisfaction.and in our-discretion that its rights to the Licensed Marks
are, for any legal reason, superior to-any of our rights or 6f a nature that we believe, in our discretion, that
it is-advisable to discontinue and/or modify the Licensed Marks, then we will modlfy and/er replace the
Lgcen,sed Marks and you.must use the:stibstitutions; replacements:and/or variations of and/or to the Licensed
Marks and use the those trademarks, service marks, logos and trade names required designated by us. In
such event, our sole liability .and obligation will be to reimburse’ you for the direct out-of-pocket costs of
complying with this obligation, which you must document to our satisfaction, including, by way of exaimple;,
alterations in signage and replacement of marketing materials.

[REMAINDER 'OF PAGE INTENTIONALLY LEFT‘BLANK]
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ITEM 14
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

We do not own any patents. We: have .copyrighted or may copyright. advertising materials and design
speciﬁ‘cations-, our Manuals.and other written materials.and items. Wie have not'applied to the United States
Copyright Office to register these copyrights. We have not applied to the United States Patent arid
Trademark Office for the issuance:of any patents,

You must keep as confidential our Manuals, any supplemerits to the Manuals and any other manuals. or
written materials (including those materials made available to you in electronic format or ias part of an
online or'cloud based network that is a-part of the System or designated by the System) used in connegtion
with the Franchised Business. The Manuals contain information about.our System,, System Products and
Services, System Ingredients, Equipment and Supplies;, proprietary products marketifig, systemns, and,

among other things, confidential methods of operation. We cornsidet the information atrade secret and
extremely‘confidential. Y ou must use all reasonable means to keep'this information.confidentialiand prevent
any unauthorized copy, duplication, record or reproduction of this information. You must also require: your
employeés to sign confidentiality agreements.that will require them 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, infringement or-challenge to'the copyrighted materials, proprietary or
confidential information, including but riot limited to our Manuals. We will take any and all action(s) (or
refrain from same) that we determine; in our discretion, to be approptiate: We may-control any 'action we'
choose to-bring, We need notparticipate in your defénse and/or indemnify, you for damages or: expenses n
a proceeding. involving a copyright or patent. If any third-party establishes to -our satisfaction, in our
discretion, that its right to these materials are ‘superior, then you must medify or discontinué 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 managmg,
shareholder, member-or: partner be personally responsible for the managemerit and overall supervision of
your Restaurant (the “Managing Owner”). Your Managing Ownef must complete, to our satisfaction, our
initial training program and be approved'by:us. While we recommend that your Managing Owner personal ly
participaté: in the day to day management and on-site supervision and operations of your Restaurant, you
rhay hite: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 trammg program; and (c) signs our confidentiality agreements. (an “Qperating
Manager”). We do not require that your Operating Manager own any equity interest . the franchise.
(Franchise Agreeinent, Article 7.J). At-all times, your Restaurant-must be. managed and supervised .on-site
by ‘either a Managing Owner-or Operating Manager. If you own and operate multiple Restaurants then each
Restaurant must be managed .and.supervised on-site by an Operating Manager.

You and, if ‘you are Corporate Entity, .each. of your mefibers, sharelolders and/or partners, (collectively,

“Qwners”), must personally guarantee all of your obligations to us undei-th¢ Franchise' Agreement. Each

Owner and Owner’s Spouse must personally guarantee your obligations to us under the Franchise
Agreement (Franchise Agreement, Article 6 arid, Franchise Agreement Exhibits | and 2). You and each

‘Owner and,Spouse must also promise in writing that, among other things, during the term.of the Franchise

Agreenient you will not participate in any business that.in any' way-competes with-the Franchised Business,

and that for thirty-six (36) months after-the expirafion of termination of the:Franchise Agreement (with said
period being tolled during any periods of non-compliance), you will net participate in any cempetitive
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business located within afid/or servicing customers located within your Designated Territory and a- twenty-
five (25) mile radius surrounding your Designated Terrifory. Further you will not participate in any
competitive business located within and/or servicing customers located within a twelve (12) mile radius of
any other'Restaurant and/or the designated territory of any other Franchised Business. Your:managers and
all other employees and agents with access to our confidential information will be required by us to sign:a
confi dentlallty agreement (Franchise Agreement Atrticle:6 and, Franchise Agreement, Exhibit 4).

ITEM 16
RESTRICTIONS ON PRODUCTS AND SERVICES SOLD

You may only sell the System Products.and Services.as specified in the Manuals:or-otherwise approved by
us in writing and may only sell the products and services required by us. We can change the products: and
services that you must offer. There:is no limitation on 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 your

Restaurant Location and ‘as otherwisé required by 'and.in compliance with the standards we determine for
the System.

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 rélated agreements. You:should read these
provisions in the agreements attached to this Disclosure Document.

owners and the spouses of your ewnérs inust be in,
.compllance with and not have violated their agreements
with us; give us one hundred and eighty (180) days
prior written notice:of your request to rénew- the
Franchise Agreement;.sigii our then current form of
franchise agreement-and rélated agreements; sign a
general release; pay a-renéwal fee; pay all monetary
6bli_g‘ati0n‘s owed to usi remodel and‘upgrade the facility
for your Restaurant; and maintain the right to continu¢
toroccupy the Restaurant Location. Upon renewal, the

Sections in
Provision " Franchise Tttt T~~~ Summary
Agréement
Length of the franchise | 2.B The term is ten (10) years.
term ‘ ' |
Al
b. Renewal or-exterision { 15 [f you.meet our conditions for renewal you may renew |
of the terin ! your franchise for one additional ten (10) year term. ‘\
. \
Requirements for 15 You must: not be in default of the Franchise |
franchiseg to renew or Agreement; have complied with all material terms-and
extend conditions of your:current Franchise Agreement; your
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» Sections‘in
Provision ‘ Franchise 'Summar_y.
| Agreement

| then current form of franchise agreement that you will

. be required to-sign'may contain terms and conditions
materially different from' those in your previous
franchise agreement,

d. Termination by 16.B You may terminate the Franchise Agreement only if
franchisee you are in compliance with the Franchise: Agreernent
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. |
; I _ |
€. Termination by | Not applicable | Not applicable. |
franchisor without :
cause.
f. Termination by 16.A "We can terminate 1f you are: in default.of the terms of
franchisor with “cause” | the Franchise Agreement.
g “Causé” defined- 16.A(3) Y ou will have thirty (30) days to cure a default- where
:curable:defaults you: fail fo timely lease a location that we approve for

your Restaurant; fail to timely develop your Reéstaurarit;
fail'to timely open your Restaurant; your-development
and/ot operation of your Restaurant violates federal,
state or local.laws, unless such'violation poses @ threat
to public health.or saféty; fail to maintain insurance
coverage that we'tequire; fail to comply with otr
standards, systems or specifications ds we may
designate.oras otherwise designated in the-Operations
Manual; refuse-orfail to pay a supplier-or vendor
without legal justification; fail to.operate:your
Restaurant in conformity with our System: of‘otherwisg
violate the Franchise Agreement, except as to-events.of |
default that:are not:.curable. Y.ou have'ten (1 O)daysto |
cure a failure to pay fees due to us or an.affiliate of
ours:

h.  *“Cause¢” defined-non- | 6.A(1), 16.A(2). | The following; defaults cannot:be'cured where: yeu are
curable defaults. deemed insolvent; you make an agsignment for the |
benefit of creditors; adnit in writing your inability to
pay debts; you are adjudicated bankrupt or insolvent;
you file a voluntary bankruptcy petition; a voluntary
bankruptcy petition is filed against you.and you fail to
filera motion.to vacate or.dismiss the petition Within
sixty (60) days of its filing; you seek or acquiésce to-the: |

appointment of a.trustee or réceiver; a court orders the |
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Scefionjs in
Provision ~ Franchise | Summary
Agréement

W

i

‘ ' appointment of a tfustee or receiver-over the Franchised,
‘ Busifiess; execution is levied against the Franchised
| Business; a final judgment is entered against the
Franchise Business:and.is not'satisfied within thirty (30)
days; you are dissolved; a. lawsuit or dactiofi is ' '
commenced against the Franchised Businéss t6
foreclose on 4 lien on equipment of the Franchise:
Business-and.suchaction is:not dismissed after sixty
(60) days; real or. personal propertyused by the
Franchised Business is sold or levied by a sheriff or
‘other'l'a’w enfOrcelnent o’ff'cer you abandon or fail to

on three (3) or more occasions durmg the term of the:
Franchise Agreement you fail to timely submit records
and/or reports to us; on tliree (3) or riore ‘occasions
during the term of the Franchise Agreément you fail to.
timely pay feés and/or othér fiiiaicial sums due to-us;
the Franchisee’s Disclosuré Questionnaire and
Represeritations Agreement contains material omissions,
and/or misstatements; you attempt to transfer the
Franchise Agreement and/or the.assets of the
Franchised Business without-our priorwritten consents
you misuse, divilge or commiinicate to any.
unauthorized third party the-confidential information.
and/or the; contents of the Operations Manual; you
“¢ngage”in conduct that materially impairs our Licensed
Marks or System .and/or the ;goodwill.and reputation of
our Licensed Marks or System; you or an owner are
convicted of a felony or plead guilty ornolo contendere
to:a felony; you or an owner'engaged un dishonest.or
unethical conduct that, in our judgment, results in
embarrassment to us, our Restaurants and/or the:
System,; you underreport your gross:sales and/or
financial performance resulting in, in any instance, the
underpayment, by five (5%) percent or more, of
royalties and/or other fees due from you to us; you use
ingredients, equipment and/or 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
Businéss that-poses an immediate threat or 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 immediately notify us of any know breach by
a third-party of:our Confidentiality Agreement; you
misappropriate, niisuse or otherwise make any
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Provision,

Séctions_in
Franchise

| Agreement

Summhary

unauthorized use of the Licensed Marks, the 7
confideritial infonnation.and/or the ‘System; you fail to

pay a fee due to us within ten (10)-days’ notice from us; '
and/or you fail, without legal justification, on more than

three:(3) occasions to pay-a supplier-or-vendor of the
Franchised Business.

Franchisee’s
obligations on
termination/non-
renewal

| 6.17

You must: pay all sums that you owe to us under the
Franchise: Agreement:and all other agreements with us;

.cease owning.andsoperafing the Franchised Businéss;
Cease representing yourse'lf as.a franchisee of ours;
‘permanently cease using and/or accessing the: System
the Licensed Marks, our confidential ‘information, the
Operations Manual, the Business Management System,
‘the Business:Management System Data, and the System

Ingredients, Equipmerit.and Supplies; return the:
Operations Manual and all conifidential information to
us in the original form ptovided to you and document
the destructior of all électronic. files related to:same;

ccompletely de-identify 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 fion-competition covenants and restrictions. |

Assignment: of the
contract by franchisor

No restriction on our right-to assign.

“Transfer” b
franchiseé-definition

A transfer inéans and includes, whether voluntary or
involuntary, conditional or-uncenditional, direct or
indirect: (a) an assignment, sale, gift, transfer, pledge or

'sub-franchise; (b) the grant.of a mortgage,.charge, lien

r security interest, including; without limitation, the
grant of'a collateral assignment; (c) a merger,
consolldatlon 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)-a sale or exchange of voting interests
or'securities; convertible to V'ot'ing'ihterests oran
agreement granting the right to.exercise-or control the
exercise of the voting rights of any holder of ownership
interests-or'to control the operations or affairs of
Franchisee.

© 2019, The Iniernicota Law Firm, P.C.
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Sections in.

Provision Franchise Summary
Agreement
F ranchisor’sxapproval 14.B. Transfers require our prior writteri consent, which may:
of transfer by be.granted orwithheld in our discretion.
franchisee
m:. Conditions for 14.C Provide us with thirty (30) days'priot-writtén notice of
franchisor’s approval of the proposed transfer; yoii and your owners:must not
transfer have defaulted in your obligations under the Franchise
Agreement and all other agreements with us; you and
your owners: must be.in cotnpliance with. your
obligations under the Franchise Agreement 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:all of the terms and
provisions of the Franchise Agreement; you and your |
owners and their spouses must sign a general release: in
- favor of us; the transfer must.provide for'the assignment
+ and/er owriership, of thei.approved location for the
{ Franchise Business; and the transferees continued use
{ -and-occupancy of'such location throughout the term of
the Franchise Agreement; the-assets of the Franchised
Business must.be transferred to the transféree: the
transferee and the transfer¢e’s owners and managers, at
the transferee’s expense must.complete our training
programs; we waive our- right of first refusal; and we
approve of the-transfér and trafisferee in writing and
subject to our discretion; yow pay the Transfer Feeé.
Franchisor’s right of 14.F We have the right to match any offer to purchase your |
first refusal to acquire Restaurant or the corporate entity operating your "
franchisee’s business Restaurant. |
' |
Franchisor’s option to ' Not applicable | Not applicable. |
purchase franchisée’s | | !
business ‘
Dedth or-disability of | 14.D  If you:are an individual, within thirty (30) days of the
franchisee | death or permanent disability of Franchisee, your

| Operating Manager approved by us and within sixty

| program. Within twelve:(12) months of the date:of

éxecutor and/or legal represénta'tive must appointian

days of such appointment the Operating;Manager must |
complete, to our'satisfaction, our initial training ;
death or disability, the Franchis¢ Agreement must be }
transferred to a transferee approved by us and otherwise, |
transferred. in accordance with the terms of the |

© 2019, Theilnternicola Law Firr, PC.
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Sections in’
Provision Franchise Summary
Agreement
' Franchise Agreement. If franchisee is.a Corporate
| Entity, within thirty (30) days of the-death or'permanent
disability of your'Managing Owner, if there are other
‘Owners, must appoint a replacement Operating
| Managertapproved by us and within sixty days of such
appointment the replacement Operating Manager must
complete, to our-safisfaction, our initial training
program:

q. 'Nonﬁcompet'it'ion 6 No involvement in‘any competitive business and must
covenants during the comply confidentiality, non-disclosure and non- 1
term.of the franchise soli¢itation covenarits.

I Noncompetition 6, 17.E No involvement for three (3) years in competinig
covenants after the business.in: your designated térritory; atwenty-five
franchise is terminated (25) mile radius of your desighated territory; a twelve
or expires (12) thile radius of the designated territory of'any other

' Restaurant;.and you must:comply with confidentiality,
non-disclosure.and non-solicitation covenants.

S. Modification.of the 18.L Requires writing signed by you and us, except for
agreement unilateral changes that we may make to the Manuals or

otir-urilateral reduction of the scope of a restrictive
covénant that we may make in our-discretion.

t. "Integration/merger 18.M Only the terms of the Franchise Agreemeritand
clauses schedules to the Franchise Agfeemernt 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 Agréement may not be
enforceable.

u.  Dispute resolution by | Not applicable | Not Applicable.
arbitration, or mediation

V. Choice:of foruin 18:G State court of general jurisdiction that is within.or

closest to City of Industry, CA or, if appropriate, the
United States District Court nedrest to 6urvcoifp0rate
headquarters at thie time such action is filed.

(w.  Choice-of law 18.F California law will ;govern (except as otherwise

I disclosed in Exhibit I to this Disclosure, Docuinent).

© 2019, The, Internicola, Law Firm:P.C.
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The Franchise Relationship Under a Development Agreement

THE FRANCHISE RELATIONSHIP

This table lists certain important provis‘ifo’ns;_ of the Franchise and related agreements. You should
read these provisions in: the agreements attached to this Disclosure Document.

Segtions in

franchisor with “cause”

Provision Development Summary
Agreement \
\
- A . > |
a, Length of the franchise |3 Varies deperiding on the number of Restaurants to be
term developed and the Development Area. The agreement
commences on the:effective:date and the'term ‘
automatically expires.at the:earlier of the opening.of
the final.Restaurant required for development, or the
last.day of'the. calendar tnonth 1n-which the final
Restaurant was required to be open under the
Development Agreement.
b. Renewal or extension Not appl‘ica_ble' There is no renewal of the Developmert Agreement.
of the. term
¢.  Requirements for Not applicable There is no renewal of the Development Agreement;.
franchisee to.renew or
extend
d.  Termination by Not applicable There.is no option for your-termination of the \
franchisee Development. Agreement.
¢.  Termindtion by Not applicable, We can terminate without cause only-if' you and we
franchisor without mutually agree, in writing, to terminate.
cause
f.  Termination by 13.2 We may terminate your Development Agreement \

with cause. Your Development Agreement can be
terminated by us if: (a) you abandon your obligations
under the Development Agreement; (b) if you for
four (4) consecutive'months, or.any shorterperiod
that indicates an intent by you to discontinue your
development of Restaurants-within the. Development
Area: (c) if you become:insolvent or you are

adjudicated bankrupt, or if any action is taken by you,

‘or'by others against you, under any insolvency,
bankruptcy or reorganization act, or if- you make an
,assignment for the benefit or creditors:or a receiver is
.appointed by you, (d)if you fail to meet your
development obligations under the Development
Schedule for any:single' Development:Period
including, but;not limited to, . your failure to establish,,

©°2019.,The Internicola.Law Eirm..P.C.
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franchisor’s approval of
transfer

Sections in
Provision Development: Summary
: Agreement
'open and/or mainfain the:cumulative:number of
Restaurants in accordance with Development
Schedule; and/or (e).in the event that any. one
Franchise Agreement is terminated respecting-any
Restaurant:and/or any other franchise agreement
between you and-us.
g  “Cause” defined- Not applicable Not applicable.
curable defaults ' ) |
h. *Cause” defined-non- | 3.2 Your Development Agreement can be terminated by
curable defaults us if: (a);you abandon your obligations under the: ‘
Development Agreement; (b) if you for four (4)
. consecutive.months, or any shorter period. that
. indicates an: intent by you toidiscontinuge your |
- development of Restaurants withinthe Development
Area; (c) if you become insolvent or'you are
adjudicated bankrupt, or if any action is taken by you;
or by .others against you, under any inselvency,
bankruptcy or reorganization act, or if you make-an
assignment for the benefit or creditors orareceiveris
appointed by you;(d) if you fail to meet your
development.obligations under the.Development:
Schedule for-any single Development Period
including, but not limited to, your failure fo establish,
open.and/or maintain the cumulative number of
e Restaurants in.accordance with Development
Schedule; and/or (€) in the:event that any orié
‘ Franchise Agreement is terminated respecting any
| Restaurant and/or any othér franchise agreement
i between you and us.
i.  Franchisee’s ' Not applicable You lose all rights.under the Development
obligations on | Agreement. There are no.renewal rights respecting
termination/non- the Deveélopment Agreement.
renewal : )
Je Assigiiment of the 6 There are:no restrictions on our right to assign.
contract by franchisor ) )
k.  “Transfer” by 6 You have no right to transfér the Development
franchisée-definition Agreement.
. Franchisor’s approval |6 You havg no right to transfer the Development
of transferby Agreement.
franchiseé ]
m. Conditions for 6 You have no right to transfer the: Dévelopment

Agreement.

©:2019, The Internicola-Law Firm; P:C.
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Sections in

Provision Development Summary
1 Agreement

n.  Franchisor’s rightof | Not.applicable Not applicable.
first refusal to acquire
franchisee’s business

0.  FEranchisor’s-optionto, | Notapplicable: Not applicable.

i purchase franchisee’s
business

p.  Dedth ordisability of Notapplicable Not applicable.
franchisee

'q. Non-competition Not applicable Not Applicable as to Development Agreement.
-covenants during the - However, each Restaurant.developed pursuant to
term.of the franchise | Development Agreement will be subject to non-
| eompetition covenants:set forth in each respective
Franchise Agreement.

r.  Noncompetition Not-appﬁt_:_eibl'e Not Applicable as to ﬁe\(cl‘Oping’:nt Agreement.
covenants after the However, each Restaurant developed pursuant to
franchise is termindted ;De»vélqpment Agreement will be subject to: non-
or €xpires competition covenants set forth in:each respective:

Franchise Agreement.
I's.  Modification of the 5.4, 7.12. Onily by wiitten agreement between you and us or if
agreement governing law requires a modification. We-can
T change the form of the Franchise Agreement for
future Restaurants which will not alter your
obligations underthe Development Agreement.

t.  Integration/merger 7.12 The Development Agreement is the entire agreement
clauses ‘ between you and us relating to the development of the- |

‘ Exclusive Territory. Any representations or promises
i outside of the agreement.arid the Disclosure:
‘ Documént.inay fiot be enforceable.

u.  Dispute resolution by | Not applicable Not Applicable.
arbitration .or mediation 7 } ‘ ,

v.  Choice.of forum. | 7.5,7.6 State court of general‘jurisditt‘ion ‘that is within or

‘ closest to City of Industry, CA .or, if appropriate, the:
United States District Court.nearest to our.corporate,
headquarters at'the time such action is filed..

w. Choice of law 7.5,7.6 California law will govern (except:as otherwise

disclosed in Exhibit | to. this Disclosure Document).
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ITEM 18
PUBLIC FIGURES

We donot currently use any public figure to promote its franchise. No public figure is currently involved
in our management.

ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Rule permits a franchisor to provide information.about the actual-orpotential finaricial
performance of its franchised and/or franchisor-owned outlets,, if ‘there is' a reasonable basis for the
information, and if the information is included in the disclosure documerit. Financial performance
information that differs from that included in Item 19 may be given only if: (I) a franchisor provides the
actual records of an existing outlét you are con51dermg buying; or (2) franchisor 'supplements the
information provided in this Itemi 19; for examiple, by providing information.about possible performanceat
a particular-location or under particular circumstances..

We do not.make any. representations.about a franchisee’s future financial performance or the past financial
performance of company-owned or franchised outlets, We also de not authorize our employees. or
representatives to make any such répresentations eithér -orally or in writing. If you are purchasing an

existing outlet, however, we'may provide.you with thejactual records of'that outlet. 1f you receiverany 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 Chicken USA Grouprat 9891

[rvine Center Dr., Suite 180, Irvine CA 92618 and (949) 381-7660, thé Federal Trade Cominission, and the
appropriate state:regulatory agencies..

—[REMAINDER. OF PAGE INTENTIONALLY LEFT BLANK] e

44

©:2019. The InternicolaLaw Firm, P.C. Yang's;sFDD 4.9.19-



ITEM 20
‘OUTLETS. AND FRANCHISEE INFORMATION
TABLE NO. 1
SYSTEMWIDE OUTLET SUMMARY
FOR YEARS 2016 to 2018
‘ %Otitlet,sh at the Start | Outlets.at the: End

Outléet Type: Year of'the Year ' of'the Year Net Change

Franchised 2016 0 } 0 ) 0

2017 0 o 0

2018 0 /I 0

Company 2016 0 | 0 0

Owned

2017 0 0 0

2018 0 0 0

Total Outlets 2016 0. 0 0

2017 0 0 0

2018 O 1 +1

TABLE NO, 2
TRANSFER OF OUTLETS FROM FRANCHISEES TO NEW OWNERS.
(OTHER THAN THE FRANCHISOR)

FOR YEARS 2016 to. 2018
STATE YEAR NUMBER OF TRANSFERS.

None 2016 0

? i |
2017 0

2018 0 ‘

|
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TABLE NO. 3
STATUS-OF FRANCHISED OWNED OUTLETS
FOR YEARS 2016t0 2018

‘ | Ceased
' Outlets Reacquired | Operations | Outlets
atstart || Outlets | Non | by |forOther |atend
State. | Year | of year | Opened | Tetminations | Renewals; | Franchisor | Reasons | of year
Totals | 2016 | 0 0 0 0. 0 0 0
20171 0 0 0 0 0 0 0
| i
2018 © 0 0 0. 0 0 0
TABLE.NO. 4
STATUS OF COMPANY OWNED OUTLETS
FOR YEARS 2016 to 2018
| |
| o | | Ceased |
I Outlets. | | | Reacquired | Operations | Outlets
at start “; Qutlets, | . ‘ Non by for Other at end
State Year | ofyear “ Opened ‘; Terminations | Renewals: “ Franchisor | Reasons of:ygar
California, | 2016 | © 0 B 0 0 0
2017 0 0 0 0 0 0 0
| 2018 o 0 0 0 0 0 0
Totals 2016 0 0 0 0 0 0 0
2017 0 0 0 0 0 0 0
| 2018 0 1 0 0 0 0 ]

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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TABLE NO: 5
PROJECTED OPENINGS
AS OF JANUARY 1, 2019

Franchise . Projected New Company:
. Agreement Projected New Fianchised | Owned Outlets.in the Next
State: | Signed but Qutlet | Outlet in the Next Fiscal Year | Fiscal Year
Not Operied
California 1 3 1
i
| TOTAL 1 3 I
Notes:to Tables:

During the Iast three fiscal years, no currént or formér franchisees have signed confidentiality clauses with
us that restrict them from discussing with you their experi'encesas a franchisee in our franchise system. We
knowef no frariéhi'se'e::organizati'dll‘s that are.associated with our System.and that utilize:our Licensed Marks
or'the Yang’s Braised Chicken Rice trade.name as part of the franchisee organizations name.

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

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

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

ITEM 21
FINANCIAL STATEMENTS

Attachcd as Exhibit D is our audited Balance Sheet, Statement of Operations, Statement of Members
Equity;-and Statement of Cash Flows for the years ending in December 31, 2017 and 2018, Additionally-
added, and attached as Exhibit D, is our balance sheet as of September 30,2017 and our Statement of
Operations, Statement of Cash.Flows from. December 31, 2016 through September 30, 2017.

We were established on October 7, 2016, our fiscal year ends on December 31, and 2017 was our first
year offering franchises. Because we have not been franchising for three years or more, we do not ha\'_z‘e“

three years of'audited financial statements.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 22
CONTRACTS
Attached to this Disclosure Document. or to the. Exhibits attached fo :and comprising ‘the Franchise
Agréement attached to this Disclosure Document are copies of the following franchise and.other contracts

and agreements ‘in-use or proposed foruse:

Exhibits to this Disclosure Document

Exhibit E Franchise Agreement
Exhibit F Development Agreement
Exhibit 1 State Specific: Addendiim
Schedules and Exhibits-to the Franchise. Agreement
Schedule 1 Restaurant Location Acknowledgement
Schedule 2 Designated Territory Ackriowledgment
Schedule 3 Statement of Franchisee’s Owners
Exhibit 1 Franchise Owrier and Spouse Agreement and Guaranty
Exhibit 2, Joinder Agreement
Exhibit 3 Franchisee Disclosure Questionnaire and Representations Statement
Exhibit 4 Ceonfidentiality Agreement
Exhibit § Restaurant Location and Designated Territory Acknowledgment
Exhibit 6 Site Selection Acknowledgment
Exhibit 7 Lease Agréement Rider
Exhibit 8 ‘Collateral Assignment of Lease
Exhibit 9 Assignment of Telephone Numbers: and Digital Media Accounts

Exhibit 10 General Release
Exhibit 11 ACH Authorization Form:

Schedules and Exhibits to the Develgpment,Agreément?
Schedule: A Development Territory.
Schedule' B Statement of Franchisee’s Owners

Individual state law may supersede the provisions contained in your Franchiseé -Agreement and, if
applicable, your Development Agreement respecting the requirement that you exécute a general release. as
a condition to assignment, sale or transfer. Seg, the state:specific addendums contained in Exhibit I of this
Disclosure Docuttient.
ITEM 23
RECEIPTS

Two copies of a detachable receipt in Exhibit J are located at the very end of this Disclosure Document.
Please sign one copy of the receipt and retufn it to us at-the following address Xinyu Zhang, Yang Ming
Yu Braised Chicken USA Grouip, 9891 Irvine-Center Dr., Suite 180, Irvine CA 92618 The:duplicate is for

your records.

48

@ 2019, The Intérnicola Law FifmyP.C. Yang!s FDD:4.9.19



‘ L A G
s m‘igms Exhibit A

|

FRANCHISE DISCLOSURE DOCUMENT |

|

roou. |

STATE ADMINISTRATORS

Yang's EDD'4.9:19




 List of State Administrators

California

Department of BusinesstOversight
320 West 4th Street:Suite 750
Los Angeles,/CA 90013

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

Connecticut

Connecticut Banking Commiissioner
‘Department.of Banking

260 Constitution Plaza
Hartfoid, CT 06103

Florida

Division .of Consunier Services
Attn:'Business Opportunities
2005 Apalachee Parkway
Tallahassee, FL 32399

‘Hawaii

Franchise:& Securities Division
State Deépartment:of Commerce
P.©. Box 40

‘Honolulu, HI 96813

Illinois

Office 6f the Attorney General
Franchise Burecau

500 South Second Street
Springfield, IL 62706

Iridiana .

Indiana Secretary of State

Indiana Securities Division

Franchise Section

302 W. Washington Street Room E-111
Indianapolis, IN. 46204

Kentucky

Office:of the Attorney ‘General
Consumer Protection Division
Atta: Business-Opportunity
1024 Capital CenterDrive.
Frankfort, K'Y 40601

‘Maine

Départment of Professional:and Financial
Regulations:

Bureau of Banking

Securitiés. Division

121 Statehouse Station:

Augusta, ME 04333

‘Maryland

Office, of the Attorney Genéral
Securities Division

200-St, Paul Place:

Baltimore, MD 21202

Michigan

Michigan Department of thé Attorney Geéheral
Consumer Protection Division

Antitrust-and Franchise Utiit

670 Law Building

PO Box;30213

Lansing, MI 48909

Minnesota

Minnesota Department of Commerce
Securities Unit

85 7th Place.East, Suite 280

St. Paul, MN 55101

Nebraska Department of'Banking and Finance

Commerce Court
1280:0 Street, Suite 400; Lincoln, NE 68509

New York |
NYS.Department 6f Law Investor Protection
Bureau,

28 Liberty Street, 21 Floor

New York, NY 10005
212-416-8236

North Carolina,

:Secretary of State

Securities Division:
300 North Salisbury. Street, Suite 100
Raleigh, NC 27603

North Dakota

Office of Securities Cominissioner
600, East Boulevard, 5th Floor
‘Department-414,

Bismarck, ND ,585055

Yang's FDD 4.9.19



LIST OF ' STATE ADMINISTRATORS .(CONTINUED).

" Rhode Island

Department of Business Registration
Division of Securities

233 Richmond Street Suite 232
Providence, RI 02903

South Carolina

Officeof the Secretary of State
1205 Pendleton Street

Edgar Brown Building, Suite 525
Columbia,.SC.29201

South Dakeota
Franchise Office
Division of Securities
910 E. Sioux Avenue
Pierre, SD 57501

Texas

Office:of the Secretary of State
Statutory Document Section
1019 Brazos, Stréet

Austin, TX 78701

Utah

Utah Department of Commerce
Division-of Consumer Protection
160 East Three Hundred South
PO Box 146704

Salt Lake:City, UT 84{,1@1_4

Virginia

State. Corporation Commission

Division-of Securities and Retail Franchising
1300 E. Main.Street, 9th Floor ‘
Richmond, VA 23219

Washington _

Department of Financial Institutions
Securities Division

PO Box 9033

Olymipia, WA 98507

Wisconsin

Eranchise Office

Wisconsin Securities'Commission
PO Box 1768

Madison, WI 53701

"Yang's.FDD 4:9.19'
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Agents:for Service.of Process

Yang Ming Yu Braised Chicken USA Group,

9891 Irvine Center Dr,, Suite 180, Irvine CA 92618

Attn: Xinyu Zhang; CEO

California

Commissionér of Business Oversight
Department of Business Oversight
320 West:4th Street;Suite; 750
Los.Angeles,-CA 90013

Coinmissionerof Business Oversight
1515'K Street, Suite 200
Sacramento, CA: 95814
1:866-275:2677

Bankitig' Cofiimissioner

Department of Banking.

Securities and Business Investment Division
260 Constitution Plaza

Hartford, CT 06103

Hawaii _ )
Director of Department of Commerce and Consumer

" Affairs.

335 Merchant Street, Suite.203
Honolulu, HI 96813

llinois
Nlinois Attornéy Genéral
500 South;Second Street

Maryland

Maryland Secilrities: Commiissionier
200 St. Paul Place

Baltimore, MD 21202

Michigan

Michigan Departmenit of Commerce,
Corporation and Securities:Bureau
6546 Mercantile Way

Lansing, M1 48910

Minnesota

Commissioner of Commerce of Minnesota
Department 6f Commerce, Securities Unit
85 7th Place East, Suite 280

St: Paul, MN 55101

New York

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

Albany, NY 1223

North Dakota

North Dakota Securities Comiiissioner
State Capitol

600 East Boulevard

‘Bismarck, ND 58505

Rhode Island

Director of Department of Business Regulation.
233.Richmond Street,. Suite 232

Providence, RI1 02903

South Dakota

Director, Division of Securities
Department of Commercé:and Regulation
445 East Capitol Avenue

Pierre, SD 57501

Virginia

Cletk of tiie State Corporation:Gommission — -

1300 East Main Street, 1* Floor
Richmond, VA 23219

Washington

Securities Administrator
Washington Department of Financial
Institutions

150 Isragl Road SW

Tumwater, WA 98501

Wisconsin

Wisconsin.Commissioner. of Securities
345 W Washington Avenue

Madison, WI1.53703:

Yang's:sFDD 41919
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Welcoms Letter

Chapter |
1.2

Ghapter 2
2.1
272
2.3
231
23.2
2.3.4
2.4
24.1
2472
243
24.4
2.5
25.1
2'52

Chapter3

31

31.1
3.1.2
313
3.14
32

321
322
323
324
325
326

Chapter 4
T4

4‘.1.1
4.12
413
4,1.4
4.15
416
4,17
4.1.8
419
4.1.10
4.1.11
4.2

L 421
422

Yang Ming Yu Braised:Chicken, USA Group
Operations Marnual Table of Contents

Introduction
Culture, Mission.and Vision

Set'Up Your Company
Access' to Yang’s Braised Chicken Franchise Intranet
Built Out Action Plan.

_Open-a Bank.Account

Checking and Saving Account

Credit Card

Check

Set Up Third Party Accoiint

POS and Credit Card Processor

Payroll Service:

CPA

Order and Delivery Account: Sysco, Coca Cola, Corporate
Tnsurance

General Liability Insurance.

‘Workers Compensation.

Opening Your Store

Site Selection

Site Selection Criteria
Landlords Work Letter

‘Standard LO1

Prototype:Floor Plan
SettingUp+Your-Facility
Construction Spegification
Equipment List:and Furniture
‘Restaurant use equ‘ipment

Inventory List

Proprietary Purchase List.
Pre-opeiiing checklist

Personnél

Hiring

When to Hire

Suggest Platform and HR Service Firm
Job Descriptions

Job Application Form

Employee Available Time Sheet-Sample
Employee Schedule Sample

Employee Payroll Sign Off Sheet
Employee Wirite Up Sample

Employee Performance Review Sample-
Corifidentiality-of Applications
Employee Handbook

Training

Schedule Tnitial Training

Employee Training

Yang'siEDD'4.9.19




Chapter 5
s
5.2
53
5.4
.Chapter 6
6.1
62
6.2.1
6.2.2

623

624
6.3

6.3.1
6i3.2
6.3.3
634

6:3.5

6.4
6'...4;1
6:4.2

6.4.3
6.5

6.5.1
6.52
6.5.3
6.54
6.6

6.6.1
6.6.3
6.6.4
6.6.5
6.7

6.7.1
6.72

Marketing the Business.
Introduction to Marketing Team
Marketing Toolkit

Monthly 'Promotion brief.and.set up
Important Message

Operation Proc¢edures

‘Hours: of Operation

Daily Procedures

Opening Pro¢edures

Midday Procedures

Closing;Procédures

Till:and Till Deposit

Service Procedures

Dine-in. Procedures

Take Out Procedures

Phoné Order Procedures

Third Party Delivery

Oniline:Order

Product. Preparation Proceduires

Food Preparation

Health/and Food Safety
‘Moming Prep Timeline
Rice
Yang’s Braised Chicken Rice Sauce Prép
Prepping Chicken Bowl
Pressiire Cooking Chicken
‘Cook Regular/Authentic/Spicy Chicken Bow]
Slicing Serrano-Chili
Prepping Giriger
‘Soaking Shitake Mushroom
Preppinig ‘Shitake Mushroom

Food Handler Certification

Managing Inventory

Daily/Monthly Inventory Checklist

Placing Order

Update Inventory Record

How to input inventory into POS,

Cleaning, Sanitation and Maintenance Guidelines

Kitchen

Dining Area

Storage Area

Office

Restroofns

POS Systemr

Important:Set Up Features

How to Use:POS .System
Employee Clock Inand Set Till
‘Create'CustomerOrder
Apply Discount'to:Orders
Apply Gift Card
Cancel Order or Void Item
Pay In & Pay Out

Yang's FDD:4.9:19




Close Till
6.7.3  Royalty and Reporting Requirements
6.8 Security Measure
6.8.1 CountTill
6.8.2 ‘Security Alarm

Chapter 7 Maintenance

Yang'sFDD4.9.19'
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Michael J Hadzipanajotis, CPA ‘
56 White Street CPA & Consulting Services 508 648 9502
Belmont, MA 02478
CONSENT

Michael J. Hadzipanajotis, CPA consents: to the use in the Franchise Disclosure
Document issued by Yang Ming Yu Braised Chicken USA Group, LLC (“Franchisor”)
on April 9, 2019, as it may be amended, of our report dated April 9, 2019, relating to the
financial statements of Franchiser for the. period ending Decemiber 31, 2018.

Michael f Hacdzipansyelis, A
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Michael J Hadzipanajotis, CPA
CPA & Consulting Services

INDEPENDENT ACCOUNTANT AUDIT REPORT

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

We have audited the accompanying financial statements of Yang Ming Yu Braised Chicken USA
Group, LLC, which comprise the balance shéets as of December 31, 2018, and the: related
statements of :operations for the interim period then énded, and the related iiotes to the financial
'statements.. ' '

Management’s Responsibility for the Financial Statements

Managément 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
includes the design, implementation and maintenance of intérnal control relevant to the
preparation and fair presentation. of financial statements that are free: from materidl misstatement,
whether'die to fraud or érror.

Auditor’s Responsib‘il‘ify

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

An audit involves 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 assessment -of the risks of material misstatement of the financial
statements, whether due to fraud or érror. In making those risk assessments, the auditor considers
internal control relevant to the entity’s preparation and fair presentation of the financial
statemeénts in order to design audit. procedures that are appropriate in the circumstarices; but riot.
for the purpese of expressing an opinion on the effectiveness of the entity’s internal control.
Accordingly, we express no such opinion. An audit also inéludes. evaluating the appropriateness
of accounting, policies used and the reasonableness of significant dccounting estirates made. by
management,.as well as.evaluating the overall presentation of the financial statements.



We believe that the audit evidence we have obtained is sufficierit and appropriate to provide a

basis for our 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 Chicken USA Group, LL.C as of December 31,

2018, and the results. of its operations and its cash flows for the period then ended in accordance
with accounting principles generally dccepted in. the United States of America.

Michael § Hodzspansyelis, CPSA

MICHAEL J HADZIPANAJOTIS, CPA

Belmont, MA
April 5,2019:




TOTAL ASSETS '$

YANG MING YU BRAISED'CHICKEN'USA GROUP; LLC

BALANCE SHEET
December31, 2018

Décember:31, 2018

* ‘ASSETS

Current Assets-

December 31; 2047

10; 48

2 626;.
595

Total’ Current Assets
‘Property & Equipment

‘4 9;11295;

Total Property & Equipmant’
‘niniéngjﬁié. Assets (Nety

Other Assets

36610

-3,000:

412,878

LIABILITIES & OWNERS EQUITY

‘Current Liablllties
Due To: Afﬂliates
Ccntigent Re\.renue/ Deposats

150,000
4,672
4 687

,,,,,,,,

Total Liabilities =

159:359. .3:

101,498"

owners:Eqiity

Retﬁi'ned‘fEaming‘st-

356,417

314,380

Total Owners Equity

TOTAL LIABILITIES: & OWNERS EQUITY: $.

356,417

515776

412;878"




YANG MING YU BRAISED CHICKEN USA GROUP, LLC
STATEMENT OF OPERATIONS
December-31, 2018

2018
Revenue
.;Restaurant Sales 337 479

2017

222930

,..ii'fa:’,éﬁé
101,473

‘Other-Incofe. ” 6,360
Cost of Goods:Sqld . 99411
Gross:Profit K3 674,927 §

‘Operating Expenses

136,457

Advertislng & Markeﬂng

"Salaries &-»Wages 166,967

Régearch& Developmant T T . 53; 013

Lega & Piofessional. 43 235

Materials:& Supplies: 37,758 7 094
Qccupancy 83,697 :
Depreciation &AmériZation; 23321

Other Business Expenses ‘ 45799 10,101
‘Total Operatiiig Expenses $ 583,891 ‘¢ 271» 137
Net'Income Béfore Taxes s 91,036 ¢ (134,680)




Balance,;December-31;2017

Equity-Contribufians’. Adjustments:

YANG.MING YU BRAISED:GHICKEN USA GROUP,.LLC

STATEMENT OF MEMBERS EQUITY
Decernber:31, 2018

_ ‘Opening; Yearly

Charjes

-

Equity Balance.

L :311:380:

- 91,038

. 45.090)

Total.
¢ 311,380
91,038

{85,988)

N 17 S S 1A

R 3 7




YANG MING YU BRAISEDCHICKEN USA GROUP, LLC
'STATEMENT OF-CASH, FLOWS.AND NOTES TO FINANCIAL
STATEMENTS w
‘December'31, 2018 ‘

Decernber 31, 2017

BPERATING ACTIVITIES

Net.ncome: /91,036 *(134,680)

Adjushnentg Neeged‘ Tq Recon' ﬂe'_

Recaivab 8/ Other: cun‘ant Assets’
Payatﬂesf_.ether Curreht Uabﬂlties +
Olher

Net Gash Provided By Operations

B2 758]

INVESTING AGTIVITIES:
Bepfecuaﬁon ‘&:Amortization 23; 321 40:545.
' ‘ (32,000),
Ixed Assels R . (8353) _ :(360,984)
NétCash Used By lhvesting Activitias. 46134 (382,439)
FINANCING. ACTIVITIES |
, Financing: Activities/ Equity.Adjustmerits: {45,999), 445,560,
‘Net:Cash Provided By’ Financing - (45,999) 448,560
| Net Cash ._Change-F'or' Period 136,185 ‘10:,‘364':
‘ Cash'Beginning Of Period: 10,464 100 |
Cish End:Of Period 146,649 10,484 \



YANG MING YU BRAISED.CHICKEN 'USA GROUP, LLC.
STATEMENT OF:CASH F LOWS&AND NOTES TO FINANCIAL
STATEMENTS
December31, 2018

NOTE | - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES:

Nature of Activities

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

Basis of Accounting

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

Cash and Cash Equivalents

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

Use of Estimates.

The preparation of financial statements, in conformity with accounting: prineiples 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 liabilities and
other items, as well as the reported revenues and expenses. Actual results .could differ from those
estimates.

Intangible Asséets

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



YANG MING YU BRAISED CHICKEN USA GROUP, LLC
STATEMENT OF CASH.FLOWS ANB NOTES TO FINANCIAL
STATEMENTS
December 31, 2018

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

Property and Depreciation,

The Company capitalizes significant purchases of property and equipment expected to be utilized over
more than one fiscal year, Purchased property and equipment dre stated on the basis of cost and donated
items are recorded at their current estimated fair market value at date of donation. Depreciation ‘is.
computed using the straight-line method over-the estimated useful lives of the assets.

Income Taxes

As aLimited Liability Company, the ownérs.of the.company. are résponsible for any local, state, and

federal income taxes owed by Yang Ming Yu Braised Chicken USA Group; LLC

NOTE:2— CASH AND CASH EQUIVALENTS

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

Checking and money market accounts:

_December 31,2018 Becember/31,2017

Cash’ $ 146,649, % 10,464

Total $ 146,649 §- 10,484




YANG MING, YU, BRAISED CHICKEN USA GROUP, LLC
STATEMENT OF CASH FLOWS AND NOTES TO FINANCIAL
STATEMENTS
December 31, 2018

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 Insuranceé Corporation. up
10.$250;000. At December 31, 2018, the Company had $0 of uninsured. balances at these institutions.

NOTE 4— FAIR VALUE MEASUREMENTS

Fair values of assets measured on arecurring basis at December 31, 2018 are as follows:

Quoted Prices
in Active
markets Observable  Unobservable
for Identical o
Assets Inputs | Inputs
FMV___ _ (Level ) (Level 2) (Level 3)
Cash-2018:
Cash $146,649 NONE NONE NONE

NOTE S. SUBSEQUENT EVENTS

Management has evaluated subsequent events through April 5, 2019, the date on which the finangial
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 disclosure of the accompanying financial staterrients.



Michael J Hadzipanajotis, CPA
56 White Street CPA & Consalting Services 0088489502
Belmont, MA 02478 ST

CONSENT

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

Michael  Hoclzipangfetis, RS




YANG MING YU BRAISED CHICKEN USA GROUP, LLC

FINANCIALSTATEMENTS

Period Ending December 31,2017
TOGETHER WITH
INDEPENDENT ACCOUNTANT AUDIT REPORT



TABLE OF CONTENTS

Description
Independent Accountants” Audit Report

Balance:Sheet

- Statement of Operations

Statement of Members Equity
Statement of Cash Flows:

Notes to Accompanied Financial Statements

< -
O O U R W o @
(¢




R
‘Michael J Hadzipanajetis, CPA
CPA & Consulting Services

INDEPENDENT ACCOUNTANT AUDIT REPORT

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

We have audited the accompanying financial statements. of YangMing Yu Braised Chicken USA
Group, LLGC, which comprise. the balance sheets as of December 31, 2017, and. the related
statements of operations for the interim period then ended, and the related notés to the financial
statements.

Management’s Responsibility-for the Financial Statements

Management is responsible for the preparation and. fair preseiitation of these financial statements
in accordance with accounting principles. génerally acceptéd in the United States:of America; this
includes: the design, implemeéntation and maintenance of ‘internal control relevant to the
preparation and fair presentation of financial statements that are free from material misstatement,
'whether due to fraud.or error.

‘Auditor’s Responsibility

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

An audit involves 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 assessment of the risks of material misstatement of the financial
statements, whether-due to-fraud or'error. In making those risk assessments, the.auditor-considers
infernal control relevant to the. éntity’s preparation .and’ fair ‘presentation of the: financial
.Statements ini 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 dlso includes evaluating the appropriateness
of accounting policies used and the reasonableness of sighificant accounting estimates made by
management, as well as evaliating the:overall presentation ofithe financial statements.



We believe ‘that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our audit opinien:

Opinion
In our opinion, the financial statements referred to dbove. present fairly, in all material respects,
the. financial position of Yang Ming Yu Braised Chicken USA Group, LLC as of December 31,

2017, and the results of its gperations and its cash flows for the period then ended in accordance
‘with.accounting principlés genérally accepted in the United-States of America.

Michoel ] Hacdzipansjolis, CPA

MICHAEL J HADZIPANAJOTIS, CPA

Belmont, MA
April 15, 2018




'YANG:MING YU BRAISED GHICKENSUSA'AGRO,UP! LLe
'BALANCE SHEET
December 31,2017

December 31, 2047 December:31, 2016
ASSETS

Current Assets

Cash.& Cash Equivalents 10,464 100
Accounts Receivable 5,443 -
Inventory 2:626 -
Other Current Assets , N - - 2,775
Total Current:Assets 19,128 2,875

Property. & Equipment

Fumiture.& Fixtures 364,105 3,121
Accumulated Depreciation (8:965) -

Total Property & Equipment 355,140 3,121
Intangible Assets.(Net) ’ 35,610 -

Other Assets , ___3000 . ... 3,000

TOTAL ASSETS $ _ 412,878 § i} 8,997

LIABILITIES & OWNERS EQUITY

Current Liabilities 14,847 13,687

Due To-Affiliates 65,854 -

Accrued Liabilities 13,800 -

Tt T Other Current Liabilities 6997 T 7T T -
Total Liabilities $ 101,498 § 13,687

Owners Equity.

Retained Earnings: 314,380 (4,690)

Total Oviners:Equity 311,380 _ (4,690)

TOTAL LIABILITIES & OWNERS EQUITY $ 412,878 $ 8,997




Revenue

Revenue
Otherincome

Cost of-Goods Sold

Gross Profit

Operating Expenses

Advertising

Licenses & Fees
Salaries & Wages
Legal & Professional
Materials & Supplies

Occupancy

Depreciation & Amortization
Other Business Expenses

Total Opérating Expenses

Net Income Before; Taxes

YANG MING YU BRAISED:CHICKEN USA GROUP, .LLC

STATEMENT OF OPERATIONS.
December 31, 2017

2017 2016

222,930 -
15,000 -
101,473 -

§ | 136457 § ' :

25403 -
8,659 690

89,686 -
86,000 4,000

7.094 -

33,649 -

10,545 -~ —--- - e -

_ 10,101 -
) 271437 § 4,690

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




Balance,.December'31, 2016

Net:Profit for the: period ending
-December 3%, 2017

.Equity Contributionis/-Adjustments

Balance, December'31, 2017

YANG MING YU ‘BRAISED.CHICKEN USA GROUP, LLC
STATEMENT OF MEMBERS. EQUITY

December 31,2017
Opening Yeatly
Equity Balance, Changes' ‘Total
$ {4,690) $ - $ (4,690}
- {134,680) {134,680)
- 450,750 450,750
$ (4,690) S 316,070 $ '311;380




YANG MING YU BRAISED CHICKEN USA GROUR, LLC
STATEMENT:OF-CASH FLOWS-AND‘NOTES TO FINANCIAL

STATEMENTS:
December31, 2017
December 31,2017  December 31,2016
OPERATING ACTIVITIES
Net Income (134,680) {4,690)
AdjustmeritsiNeeded To Recoricile
To Net:Cash Provided By Operations:
Receivables/ Other Current Assets (5,889) -
Payables/ Other-Ciirrent:Liabilities 87.811 13,687
Other - (5,775)
Net Cash Provided'By. Operations - (52,758) 3,221
INVESTING ACTIVITIES
Depreciation-& Amartization 10 545 -
Intangible Assets: (32,000)
) Pfqrcl_wase of Fixed Assets' (360.984) (3,121)
Net Gash Used By Investing Activities 382,439) {3:121)
FINANCING ACTIVITIES
Financing Activities/"Equity Adjustments 445,560 -
Net Cash Provided By Financing 445,560 -
Nét Cash Change For'Period 10,364 100
Cash Beginning Of Period’ 100 :
Cash End Of Period ) 10,464 i 100




e — ——— -

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

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Nature of Activities

Yang’s ‘Bra“js’ed Chickenisa Ch’inese fast casual brand that..'has over 6000 stores; worldwide. The brand is
famous for its one dish concept “Huang Meng Braised Chicken Rice”. In 2016, with a global-expansion

plan, thé Company started its US expansion and formed Yang Ming Yu Braised Chicken USA Group..
The first flagship store was opened in: Sept:2017 in Tustin, CA.

Basis of Accounting,

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

Cash and Cash Equivalents,

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

Use of Fstimates

The preparation of financial statements, in: conformity w1th 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 asséts and liabilities and
other items, as well as the reported revenues and expenses. Actual results could differ from those
estimates.

Intangible Assets

The Company observes various web and franchise development costs as. intangible assets. These start up,
costs will be' éxpensed upon full operational viability of the business.



YANG MING YU BRAISED CHICKENIUSA GROUP, LLC
STATEMENT OF CASH FLOWS ANDINOTES TOFINANCIAL
STATEMENTS
December'31, 2017

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

Property and Depreciation

The Company capitalizes significant purchases of property and equipment expected to be utilized over
more than one fiscal year, Purchased property and equipment:are stated on the basis of cost arid donated
items are recorded at their current estimated fair market value at date of donation. Dépreciation is
comiputed using the straight-line method, over the:estimated useful lives of the assets.

Income Taxes

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

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

NOTE 2 — CASH AND CASH EQUIVALENTS
Cash and cash equivalents-at interim period end consist of the following:

Checking and money market accounts;

December 31, 2017 December 31, 2016
~ Cash $ 10,464 $ 100
. Total $ , 10,464 $ 100




YANG MING YU BRAISED:CHICKEN USA GROUP, LLC
'STATEMENT OF CASH FLOWS AND NOTES TO FINANCIAL
STATENENTS
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 mainfained. 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 balanées at these institutions..

NOTE 4— FAIR VALUE MEASUREMENTS

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

‘Quoted Prices

in Active
markets Observable  Unobservable
for Identical »
Assets Inputs Inputs
EMV ‘(Level1) - (Level 2) {Level 3)
Cash-2017- e T e e ) e
Cash. 3 ] .
$10,464 NONE NONE NONE

NOTE.S. SUBSEQUENT EVENTS

Management has evaluated subsequent events through April 15, 2018, the date on which the financial,
statements were available to be issued. Management has determined that noné of the. events occurfing
after the date of the balance sheet through the date of Managenmient’s teview Substantially affect the
amounts and disclosure of the accompanying financial statements.
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Michael J Hadzipanajotis, CPA

CRA & Consulting Services

CONSENT'

MICHAEL J. HADZIPANAJOTIS, CPA on behalf of Michael.J Hadzipanajotis, CPA PC
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Mickael ] Hedlzipanafeis, CPSA

Michael J Hadzipanajotis, CRA PC.

By: MICHAEL.J HADZIPANAJOTIS, CPA
November'6, 2017
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INDEPENDENT ACCOUNTANT AUDIT REPORT

To thé Board.of Yanig Ming Yu Braised Chicken USA Group, LLC:,

We have aidited the atconipanying iintétfim financial statements of Yiang Ming Yu Braised
Chicken USA Group, LLC, which cdmpr_isefth_e‘ balance:sheets as of September:30, 2017,:and the
related statements of operations for the ‘interim period then ended, and the related notes to the
financial statements.

Management's Responsibility for the Financial Statements

Management i responsible for the preparation and fair-presenitation of these finaricial statements
in accordance with accountingprinciples:genérally 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 matétial misstatemient,
whether due to fraud or error.

‘A'uditor’s Responsibility

Our responsibility is to-express an opmlon on. these-financial statemenis based on our audit. We

conducted our:audit in accordance with auditing standards generally-accepted in the United Statés’

of Amefica. Those standérds require. that we plan. and perform the audit to obtain reasonable
assurance about whether the financial.statements are free from material misstatement.

An audit involves performing procedures. to obtain audit evidence dbout the amounts and
disclosures in the financial statements. The procediifes selected depend on the auditor’s
judgment, including the assessment of the risks: of material misstatement of the financial
statements, ‘whether due to fraud or- error. In making: those. risk assessments, the auditor considers
internal control relévant to the entity’s preparation and fair presentatlon of the financial

statements in order to. design audit procedures that are appropriate in the circumstances, but.not:

for the purpose. of expressing an opinion on the effectiveness of the: entity’s: internal control.

Accordmgly, we express no such opinion. An audit also includes evaluating the appropriateness.

of accounting policies used and the reasonableness of s‘ig_n'jﬁ'cant accounting estiimates made by
management, as"well as evaluating the-overall presentation of the financial statements.



We believe that the audit évidence we have obtdined. is sufficient and -appropriate to provide a
basis. for-our audjt gpinion.

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

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

Michaet | Hnclzipangobis, CFSA

‘MICHAEL J HADZIPANAJOTIS, CPA

Belmont, MA
November 6, 2017




'YANG MING.YU BRAISED.CHICKEN USA-GROUP;.LLC

ASSETS
Current Assets
Cash'& Cash Equivalents.
Notes‘Recéivable
Inventory’
Contributions Receivable
'O;her"CurTent%As’s‘étei
Total Current Assets
Property & Equipment:
Fumiture & Fixtures-
Accumtilated Bepreciation '
Total Property\& Equipment

Intangible Assets
Other Assets

TOTAL ASSETS

LIABILITIES'& OWNERS EQUITY"

Currént Liabiiities:

Notes Payable.

Accrued Liabilities

Other:Current-Liabilities
Total Liabilities:
Owners Equity

. Retained Earnings
Total Owners Equity.

TOTAL LIABILITIES.& OWNERS:EQUITY

BALANCE'SHEET
.September; 30, 2017

September-30,,2017 December 31, 2016

103192 100
1,380
- 2,775
11,572 2875
345,794 3,121
345,794 3421
32,000:
3,000 3,000
$ 392,366 S 8,997
5,775 13.687
125,854
4,107 -
$ 35,736 $ 13,687
356,630 (4,690),
356,630 (4:690)
$ 392,366 S 8,997




YANG!MING YU BRAISED CHICKEN.USA.GROUP, LIC

STATEMENT OFOPERATIONS
September 30; 2017
YTD:September 30, 2017 2016
Revenue
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 15,281 690
Salaries. & Wages ) -
Legal & Proféssional 81,000 4,000
Materials: & Supplies -
Rent Expense 17.821 -
Office Supplies -
Travel & Entertainment T T T B
Other. Business Expensés 8,461 3 -
Total Operating Expenses $ 142,341 § 4,690
Net Income Before Taxes $ (89,431) $ (4,690Y




YANG MING YU BRAISED CHICKEN USA GROUP, LLC
STATEMENT.OF CASH FLOWS'ANDNOTES TO FINANGIAL

STATEMENTS,

Septerribier 30, 2017

OPERATING ACTIVITIES
Netincome

-AdjustmenisiNeeded To Recontile
To Net Cash:Provided By'Operations:

Receivables! Other Current-Assets
Payables! Other: Current;Liabilities
Other

Net Casti Provided By Opérations

INVESTING ACTIVITIES

Depreciation
Intangible Assels.
Puichase of Fixed Assets
Net Cash Used By Invésting Activities

FINANCING ACTIVITIES
Financing ‘Activities/ Equity Adjustments,

Net Cash:Provided By Finanging

Net Cash Change For Period
Cash:Beginning Of Period
Cash\End!Of Périod

September 30,2047

December:31, 2016

(89,431) (4;690)
{1,230, -
22,049 13687
i s (5,775).
(68,612)- 3221
(32:000)
(342,672), 3.121)
(374,672) 13,121).
453,376. N
453,376 :
10,092 100
100 -
10,492 100




YANG MING'YU BRAISED. CHICKEN WSA-GROUP;LLE.
STATEMENTOF CASH FLOWS AND NOQTESTO FINANCIAL
STATEMENTS'

September 30, 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 fof its one dish, coticept *Huang Meng Braised Chicken Rice”. In 2016, witha global expansion
‘plan, the Comipany started its US expansion and.formed Yang Ming Yu Braised Chicken USA Group..
The first flagship store will be opened in Sept 2017 in Tustin, CA.

Basis-of Accouiting:

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

Cash and Cash Equivalents

For purposes of the Balance Sheets, the Company considers all highly liquid investments available for
current use with an initial maturity of three. months.or 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-affectthe - -

reported amounts. of assets: and liabilities, and the disclosures of contingent dssets and liabilities and

* other ftems, as well as the reported revenues and expenses. Actual results could differ from those

estimates..

Infangible Assets:

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




"YANG:MING.YU BRAISED CHIGKEN USA GROUP, LLC
'STATEMENT OF CASH FLOWSAND NOTES TO FINANGIAL
STATEMENTS
Septernber-30, 2017

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

Property. and Depreciation

The Company capitalizes significant purchases' of property and equipment expected. to be utilized over
more than one fiscal year. Purchased property and equipment are:stated :on the basis of cost'and donated
items are recorded at: their .current estimated fair inarket valué at date of donation. Depreciation is

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

Income Taxes

Asa Limited Liability'Company, the owners:of the company are responsible for any'local, staté, and

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

NOTE 2 - CASH AND.CASH EQUIVALENTS
Cash and cash equivalents at interim period end consist of the following;

Checkingrand money market accounts:

_September 30, 2017 December 31,2016

Cash $ 10,192 $ 100

Total $ 10,192 $ 100




'STATEMENT OF CASH FLOWS AND'NOTES TO FINANCIAL
‘STATEMENTS

’ YANG MING'YU BRAISED'CHICKEN USA'GROUP, LLC
\ :
| September 30; 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 ea‘ch‘ institution are insured b‘y‘ the Federal Deposit Insurance C‘orporation up

. 10-$250;000. At September 30, 2017,.the Company-hiad $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 are as follows:

Quoted Prices.

in Active .
markeéts QObservable  Unobservable
for ldentical . ‘
Assets Inputs Vlﬂnput,s
EMV (Level 1), (Level2)  (Level3)
Cash-2017; o
Cash A A - 1 1 31
$10;192 NONE NONE NONE R

NOTE 5. SUBSEQUENT EVENTS

Management has evaluated: subsequent events through November 6, 2017, thé date on which the.
financial statements: were available to be issued. Management has. determined that none .of the évents
occurring after the date: of the balance sheet through the date of Management’s review substantially
affect.the amounts and disclosure of the accompanying financial statements,
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'Yang’s Braised Chicken Rice Franchise Agreement
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Yang’s Braised Chicken Rice Franchise Agreement

This Franchise Agreement (the “Agréement™) 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 9891 Irvine Center Dr., Suite 180, Irvine CA 92618, (the “Franchisor”) -and

(the “Eranchisee™).

RECITALS

WHEREAS, Franchisor has developed a distinétive and proprietary -system (the. “System™) for 'the
establishment, developmeént and operation of a fast casual restaurant featuring and serving, a menu
comprised of Chinese braised chicken and rice prepared with Franchisor’s signature broth-and:sauces, and

other .menu items that the Franchisor authorizes (the “System Products and Services”) for én- premises
dining and carryout under the Licensed Marks (defined below) (éach, a “Franchised Business”,
“Restaurant” .or “Yang’s Braised Chicken Rice Restaurant™);

WHEREAS; the System and, therefore; each Yang’s Braised Chicken Rice Restaurant, is identificd by: the
Licensed Marks and distinctive trade. dress, service offerings, business formats, equipment, products,
supplies, operating procedures, prograins, methods, procedures, and marketing, and advertising standards;
all of which are part of the System and all of which Franchisor may:modify from time to time; and

WHEREAS, Franchisee desires to‘»'obtai_n the non-exclusive l;i'ceiise:‘and right fo use the System in the
development and operation of one Yang’s Braised Chicken Rice Restaurant from a single fixed location
within a desigriated territory and pursuant to the terms of this Agreement..

NOW THEREFORE, in consideration of the foregoing recitals and other good and valuabie.consideration,
the receipt and sufficiency -of which is hereby mutually acknowledged, the. partles do hereby dgree, as
follows:

e e ARTICLE 1 e e
DEFINITIONS

Supplementing the'terms and definitions contained in the foregoing *“Recitals”:

“Accounting Period” is thé period of tiine selected and ‘determined by Franchisor for the required
measuremént and reporting of financial information and payment of financial obligations by
Francliisee. The applicable measurement period will be:determined by Franchisor from time to time
with respect to Franchisee’s obligations to report financial information and dita to Franchisor
(including Gross Sales) and Franchisee’s payment of all fees, including; but not limited to, Royalty
Fees, Advertising Contributions, Technology Fees, and other on-goifig fees. The “Accounting Period”
shall be & weekly period commencing, not later than the earlier of the (a) Scheduled Business
Commeéncement Date, or-(b) the' Actual Business Commencement Date of the Franchised Business and
shall continue each and every week thereafter throughout, the Term of this Agreement. As to the
Technology Fee and all other fees that are payable and due monthly, the: Accounting Period shall bé a
monthly period commencing not later than the earlier of the (a) Scheduled Business Commencement
Date; or (b) thé Actual Business Commencement Date of the Franchised Business and shall continue
eéach and every month thereafter throughout the Term of this Agreement.

“Actual Business Commencement Date™ refers to and means the: date of the grand Opening of the
Franchised-Business and/or the date upon which thé Franchised Business is opén to the-public.
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“Advertising Contributions™ refeis to and means any and .all obligatiens of Franchisee to contribiite
to or pay fees to Franchisor, Franchisor’s affiliate and/or designees as set forth in this Agreement
ificluding, but not limited to, the Brand Development Fund Fee (Article 9.A.) and any Advertising
Cooperative.

©

‘Advertising _(ZoogerafiVe” shall have thé meaning defined and set forth in Article 9.F. of this
Agreement.

.“Alternative Channels of Distribution” refers to and.means wh’qlesalgvandvretaili based outlets that,do
not include restaurants but do include:supermarkets, grocery stores, wholesale stores, and similar.outlets
‘that sell pre-packaged, frozen, faw, partially prepared and/or prepared food products to the public,

“Ancillary Agreéments” refers to.and means, individually'and collectively, each.and every:agreément
between: (a) Franchisor:and Eranchisee but, not including this Agreement; (b) Franchisor and each of
Franchisee’s, Owners, whether individually and/or collectively; and (c) Franchisor and each Spouse of
Franchisee’s Owners, whether individually‘and/or collectively. Without limitation to the foregoing, the
term Ancillary Agreements includes the Franchise ‘Owner and Spouse Agreement and Guaranty;
Joinder Agteement, Lease Agreement Rider, Collateral Assignment of Lease and the Assignment of
Telephone Numbers and Digital Media Accounts, as said agreements, individiially and/or Co‘l‘lectively,
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 amourit determined by Franchisor but not to-exceed:$750 annually,

“Annual.System Conference” refers'to and'means a conference that may be established.and organized
by Franchisor for the purpose of facilitating networking among Yang’s Braised Chicken Rice
Restaurant franchisees, and general education. Franchisor shall designate and 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 Systéem 'Conference. The Annual System Conference shall be for a
duration 6fnot more than three consecutive-days-per calendar year. Franchisée is responsible for all
costs and expenses associated with Franchisee’s travel to and attendance at the Annual System
Conference.

“Architectural Plan Review Fec” shall have the meaning defined and set forth in Article 3.B. of this
Agreement. '

“Assisnment of Telephone Numbers and Digit’al Media Accounts” refe'lfs to :and means the
Assignment of Telephone Numbers and Digital Media Accourits agreement-attached tothis. 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 and set forth in Article 9.A. of this
Agreement.

“Business Management System” refers: to and. means. the, software, internet, web based and/or cloud

based systemror 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 Franchised Business, including, but

not limited to, the day to day sales, ordering, operatioris and management of the. Franchised Business.
2
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Franchisor reserves the right to modify and designate alternative Business Management Systems as’
Franchisor défermines in Franchisor’s Reasonable Business Judgment. Without limitation to. the
foregoing, the Business:Management Systern may include: (a) multiple point of sale systems installed
and maintained on-site at the RestaUrant L’ocat'ion” (b) web. b‘ased private' s’er'v‘er basedm netWork Base‘d'
delrvery systems and (c) customer membershrp and rewards systems The Busmess Management
Systém or systeins may; in whole or in pait; include and utilize internet, intra-net and cloud based and.
accessed applications, -software, databases and/or systems that require Franchisee: to access such
systems and information through the ‘internet or a private network and ‘that stores the data and
information relating, to the Franchised Business on off-site .servers through accourts and/or servers
controlled by Franchisor. At all times Franchisor shall possess direct live access and storage based
access to the Business Managéement Systein for the Franchised Business:and to Franchisee’s Business:
Managemert System Data.

“Business Management System Data” refers to and means the forms, data, tools, customer
information, inventory .and. sales information that: (a) is pre-populated or entered into the Business
Management System utilized by Franchisee; (b) is entered (whether by Franchisor or Franchisee) into-
the Business Management System utilized by Franchisee: (€) is recorded, stored and/or maintained by
the.Business Management System in connection with the- managerrierit and operations of the Franchised
Business.

“Certified Training Site” refers to-and means a Restaurant Location that Franchisor has approved or,
approves from:time to time, as-a training facility forthe establishment and operation ofa’Yang’s Braised
Chicken: Rice Restaurants.

“‘Coljat‘e'ral Assiﬂgnment‘r of. Lea's'e” ‘I"'efelfs’to and means the Collateral ASSignantuOf Lease agreement
attached to this Agré€ment as Exhibit 8.

Y

‘Coifipetitive Business™ refers to and means any restaurant (including traditional restaurants and
outlets and mobile kiosks; food ‘trucks:and non-traditional outlets) that is the same as or similar to a.
Yang’s Braised Chicken Rice Restaurant including any business or réstaurart 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:same may be developed, modified and supplemented
in the future; constituting and comprising: (a) methods, specifications, standards, polic‘ies,vprocedures,
information, concepts, programs.and systems relating to the development, establishment, marketing,
promotion and operation of Yang’s Braised Chicken Rice Restaurants; (b) information concerning
‘consumer preferences for services, products, materialsiand supplies used orsold by, and specifications
for and'knowledge of suppliers of certain materials,.equipment;products; supplies and procedures used
corsold by Yang’s Braised Chicken Rice Restaurants; (c) information concemning 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 listsand information related
to Yang’s Braised Chicken Rice Restaurants and the Franchised Business; () 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 form of “Confidentiality Agreement” attached
to this Agreément as Exhibit 4. i
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“Controlling Interest™a Controlling Interest shall exist for the following individuals, Owners, partnets
and/or-entities: (a) (If Franchisee is a:corporation) a controlling interest'shal] 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 general partnership) a

controlling interest:shall exist.for.such partners.and Owners-that possessia managing partnership interest

or such percentage of the general partnership interests in Franchisee as. (i) shall permit determination
of the:outcome on any-issue, and (ii) shall prevent any otherperson, group, combination, orentity from
blocking voting :control on any issue or exercising any veto power; (c).(If Franchisee is a. [imited
partnership) a controlling interest shall exist for such partners and Owners that possess a general
partnership interest; and (d) (If Franchiseeis 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 centrol on any issue of exercising any veto power.

“Copyrights” refers to and means all works and materials for which Franchisor or ‘any affiliate of
Franchiser has secured common law or registered copyright protection and Franchisor utilizes and/or:
allows Yang's Braised Chicken Rice Restaurant franchisees to use, sell or display in connection with
the:development, marketing and/or operation of a Yang’s Braised Chickeni Rice Restaurant, whether-as
of the Effective Date of this Agregment 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 individual person.

“Customer Vouchers” refers to.and means.any and all gift.cards, vouchers; receipts, cafds and other
evidence of a pre-paid purchase transaction (for goods and/oriservices arid whether in electronic form,
-printed form, card or otherwise) concerning a Yang’s Braised:Chicken Rice Restaurant.

“Designated Territory” refers to and means the territory fidentified-and-described in Schedule 2

attached to and made a part of this. Agreement or, if Schedule 2 is not completed at the time of signing

this.Agreement, in accordance with Exhibit’s to this Agreement. Franchisor, in Franchisor’s Reasonable

Business Judgment and:discretion, shall determine the Designated Tetritory.

“Digital Media” reférs to-and means any interactive or static electronic document, application ormedia

that is cennécted to and/or iri a network of computers, servers and/or other devices linked by
¢cominunications software, part of the world wide web (including, but not limited to ‘websites), linked

by the internet or part of:a web based application, software application, smart phone based application

or social media platform including, but net limited to social media platfdnns‘.and ap_p'lications such as
Facebook, LinkedIn, Twitter, Pinterest, Instagram; SnapChat; YouTube, and world wide. web and

internet based directories and local directoties that refers, references, identifies, reviews, promotes

and/or relates, i any way;, to, Yang s Braised Chicken Rice Restaurants, the Franchised Business, the
Licensed: Marks, the System and/or Franchisor. Digital Media further includes the 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 fo the Franchised Busiress 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 publications relating to the System that is displayed. and/or
transmitted digitally..

. “Due Daté” shall have the meaning-defined and.set forth in Article 5.B. of this Agreement.
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“Effective Date” shall be; the date set forth, defined and referred to in the first paragraph of this
Agreement.

of “_Franchlse Dls,closure Questxonnalre.and chresentatlons Statement attached‘to this Agreement as
Exhibit 3.

“Franchise Owner_and Spouse Agreement and Guaranty” refers to and means the form of
agreement attached to this: Agreement as, Exhibit 1. The Franchise Owner and Spouse. Agreenient and
Guaranty is an-agreement and guarantee individually, jointly:and séverally 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 terms, conditions and obligations set forth in this Agreement and the Opeérations
Manual. Without limitation to the foregoing, the Franchised Business shall be exclusively established,
maintained, owned and operated by Franchisee at arid from a Restiurant Facility constructed and
maintained at a Restatirant Location that has been approved by Franchisor in.accordance with the terms
and conditions.of this Agreement.

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

“Franchisee’s Restaiirant Location” shall have the meaning defined and set forth in Article 2.A. of
this Agreement. Franchisee’s Restaurant Location must 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, mearis 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 could benefit the System
including, as.examples and without limitatign, enhancing the value-of the Licensed Marks, 1inéreasing
customer satisfaction, minim'iz'ing potentia] customer confusion as to the Licensed Marks, determining
designated territory markéts, minimizing potential customer ‘confusion as to the location of Yang’s
Braised Chicken Rice Restaurants, expanding brand awareness of the Licensed Marks,, implementing.
marketing and accounting control systems, approving products, services, supplies and equipment..
Franchisee agrees that when a decision, determination, a¢tion and/or:choice is.made. by Franchisor ‘in
Franchisor’s Reasonable Business Judgment that such decision, detérmination, action or choice. made,
by Franchisor shall take precedence and prevail, éven if ‘other alternatives, determinations, ‘actions
and/or choices are reasonable or arguably available and/or preferable. Franchisee agrees ‘that in
connection with any. decision, determination, action and/or choice made by Franchisor in Franchisor’s'
Reasonable Business Judgment that: (a) Franchisor pessesses a legitimate interest in seeking to
maximize Franchisor’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
econgmically benefit from such decision, détermination, action and/or choice that such economic
benefit to Franchisor:shall not be relevant.to demonstrating-that Franchisor did not exercise:reasonable:
busineéss judgment with regard to Franchisor’s obligations underthis Agreement and/or'with regard to
the System. 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 Franchise¢’s or such third party’s judgment
5
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for Franchisor’s Reasonable Business Judgment. Franchisee further agrees that should Franchijsee
challenge Franchisor’s Reasonable Business Judgment in any legal proceeding that Franchisee shall
possess the burden of demonstrating, by clear and conyincing evidence, that Franchisor failed to
exercise Franchisor’s Reasonable Business Judgment.,

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

“Grand Opening Marketing Fee” shall have the meaning defined and set forth in Article 9.B.(2)-of
this Agreement.

“Gross Sales” tefers 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 incliding thé actual
retail value of any goods or services traded, borrowed, or réceived by Franchisee in exchange for any
form of non-money consideration (whether of not payment is received at the:time of the sale), from or
derived by Frarichisee or.any other person or Corporate Entity from business.conducted or which started
in, on, from orthrough the' F ranchised Business, Franchisee’s Restaurant Location, and/er Frarichisee’s
Restaurant Facility whether'such business is/was conducted in compliance with or in violation of the
terms of this. Agreement. Supplementing the foregoing, Gress Sales further includés the total gross
amount of revenues and :sales from whatever sourceé derived from -and/or derived by Franchisee
(including any petson afid/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-otherwisé

(the foregoing does:not:constitute approval for Franchisee’s operation of a Competitive Business and/or

the operation.of a Yang’s Braised Chicken Rice Re_s_tauranmutside of the, Designated Territory). Gross
sales do not'include sales or-use taxés:collected by Franchisee. Gross Sales'includes.insurance proceeds
received by Franchisee for’the purpose of replacing lost revenue and/or sales related to the Franchised
Business.

“Immediate Family” refers to and means the spouse of a person and any other membei- of the
household of such person, including, witheut limitation, children of*'such person.

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

“Lnstitutional Facility” refers to and means any -and.all facilities, parks and institutions with captive

audiences or consumers, workers, members and/or participants. Witheut limitation 'to the foregoing,

the term Institutional Facility shall refer to, mean and include, ameng other things airports, bus. and
train stations, factories, federal, state or local government facilitiés, military bases, hospitals,

amusement parks, recreational faclhtms_ schools, colleges :and other academic facilities, seasonal
facilitiés, shopping malls, theaters, workplace cafeterias.and hotels.

“Insurance Review Fee” shall have the meaning defined and set forth in Article 8 of this Agreement.

‘Joinder-Agreement” refers to-and means the-form “Joinder Agreement” attached to this Agreement

-as Exhibit 2,

“Know-How” refers to means. Franchisor’s trade secrets and proprietary {infc)rmation relating to: the
‘development, establishment, marketing, promotion and/or eperation of a Yang’s Braised Chicker Rice

Restaurant'including, but not limitéd to, inetllods? techniques; recipes, specifications, food preparation,
procedures, policies, marketing;strategies and information reflected 1in, included in, comprising and/or

6

Yang's FDD 4.9.19




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 Information.

“Late Opening Fee” refers'to and means the fee(s) payable by Franchisée to Franchisor if Franchisee
fails'to open, in accordance with the terms of this.Agreement, the Restaurant on or before the Scheduled
Busiriess, Commencément Date. For each day past the Scheduled Business Commencement Date
Franchisee shall pay-a fee of One Thousand ($1,000) Dollars per day. Notwithstanding the foregoing,
the Late Opening Fee shall, in aggregate, not exceed Fifteen Thousand ($15,000) Dollars. Payment of
the Late Opening Fee does not cure, relieve or excuse Franchisee: as to any defaults under this
Agreement including any default based on Franchisee’s failure to open the Franchised Busingss on -or
before the Scheduled Business Commencement Date:

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

“Licensed Marks” refers:to and means the trademarks, service marks, emblems and indicia of 'Or_'i’gin,
including the “Y:ang’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.
Franchisor 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 Franchisor in Franchisor’s
Reasonable Business Judgment. - ‘

“Managers” refers to arid means the Managing Owner plus all assistant managers of the Franchised
Busiriess. and all other employees, independent contractors, consultants, directors, officers and board
members who'iay possess access o the Confidential Information.

“Managing Owner” if Franchisee is a paftnership or Corperate Entity, the Managmg Owner shall be
the Owner responsible for the day to day over51ght management ‘and operation of the Franchised
Business:“The Mariaging Owner must possess. and maintain an ownership and equity interest-in-the—
Franchisee such that said individual ewns, holds. and controls not less than 25% of the equity and
ownership interests in Franchisee. At all times, the: Managing, Owner must manage th¢ operations of

the Franchised Business.

“Noncompliance Fee” refers to and means a. fée(§) payable by Franchisee to Franchisor in.an amount
equal to the amount of costs and expenses that Franchisor incurs respecting the enforcement of
Franchisor’s rights under this Agreement in response to :a default by Franchisee. Said costs and
expenses. shall include any and all reasonable admiinistrative fées, legal fees, legal disbursements,
consultant fees, expert fees, accounting fees and filing fees: Recoverable l¢gal fees shall include legal
fees and charges. by both outside: legal counsel and/or incurred by Franchisor as to Franchisor’s in-
house legal staft.,

“Notice Period” shall have the meaning defined.and set forth in Article 16.A of this. Agreement.
“QOnlinie Ordering Systems” refers to.and means all print, digital, web-based, app based,; cloud-based,
systems, programs, point of sale integrations or, otherwise, that allow customers to remotely -order
System Products and/or implement customer réwards or incentiyve programs.

“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 Restaurant Facility) the day to day operations of the Franchised Business. At all
7
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times, the Operating Manager must: (a) meet all of Franchisor’s minimum training and brand quality
control standards 'and criteria for managers as may be set forth in the Operations Manual; (b)
successfully complete: Franchisor’s initial training, program;, (c) sign the Confidentiality Agreement
and {(d) agree, in writing, to assume responsibility for the on-site management and superviston of 'the
Franchised Business.

“Operations Manual” refers'to and means, 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 Restatrants. ”I?he\O'p'eratibll’s Manual may consist of one
of more volumes, handbooks, martuals, written materials, videos, electronic media files, cloud/internet
based list-service,, intranét, internet based and accessed databases, computer media, email, webinars
and other matetials 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 réplacement
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 b‘y»the‘ Franchised Businessiand the Restaurant Ingredients and Supp‘l\i‘és that'must
be exclusively utilized by the Yang’s. Braised Chicken Rice Restaurant. Only System Products and

Servicesmay be offered:and sold by the Franchised Business, Only System Ingredients, Equipment and
‘Supplies may be utilized by Franchisee in.the operations of the Franchised Business.

“@wner” refers to and means collectively, individually and jointly: (a) the officers and directors of
Franchisee (including the officers and directors of any general partner. of Franchisee) who hold an
ownetship interest in Franchisee; (b) the'managing member or manager of Franchisee, if franchisee is
a limited liability company, (c) all holders. of a 5% .or more direct or indirect ownérship 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 Schediile 3 to this Agreement.

“Post-Term Restricted Period” refers to and'means the three (3) year period after-the earliestto-occur

of the following: (a) the expiration or termination of this Agreement for any reason; or (b) the date on
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-earliest to. occur of the.
following: (a) the expiration.or:terminatioii of this Agreement for any reason; or (b).the date:on which

Franchisee Transfers this Agreetment. to ariother person or Corporate Entity.

3

‘Product or Supplier Noncompliance Fee” refers to:and means the fee(s) payable:by Franchisee to
Franchisor in'the amount.of:.(a) One Thousand ($1,000) Dollars per day for each and every day where:
Franchisee, in the operations and/or'management of the Franchised Business, fails to exclusively use
the System Ingredients, Equipment and Supplies and/or fails to -exclusively offer and provide the.
System Products and Services; plus (b) the amount of costs and expenses that Franchiser incurs.
respecting the enforcement of Franchisor’s rights under this Agreement in response to a default by
Franchisee for using unauthorized products, services, ingredients, supplies, and/or sources of supply.

Said costs‘and expenses: shall include any and all teasonable administrative: fees, legal fees, legal
disbursements, consultant fées, expert fees; accounting fees and filing fees. Recoverable legal fees shall
include legal fées and charges by both outside legal counsel and/or incurred by Franchisor as to
Franchisor’s ‘in-house: legal staff. Payment.of the foregoing fee(s) does not cure a violation or permiit
Eranchisee to. violate-the terms of this Agreement.

“Prohibited Activities™ shall have the-mieaning defined and set forth in Article 6.D. ofithis Agreement.
8
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“Published Contént” refers to.and means any 'and all information, data, articles, blog, posts, press
releases, frequently asked questions, special offers, product information, service information, web
posts, videos and other information relating to of concerning the Franchised Business, the System, or
the Licensed Marks that is or was.madé available by Franchisee.or Franchisee’s.agénts to the public in
print or electronic media'thiat 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 15.A. of this Agreement. The
Renewal Fee is a fixed sum of $10,000.

Terin and cgntinues unless earller termmated pursuant fo the terms of the then appllcable Yang ]
Braised Chicken Rice Restaurant renewal franchise agreement, for the-ten (10) year period thereafter:
The Renewal Term applies only if Eranchisee is .entitled to invoke and does invoke Franchisee's
renewal rights in accordance with the terms of'this Agreement including, but not limited to, Arficle 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 area within: (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.
sufrounding Franchisee’s Restaurant Location); (c) .a twelve (12) mile radius surrounding the
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 twelve (12).mile radius.surrounding
the. Restaurant Locations for all other Yang’s' Braised Chicken. Rice Restaurants that are in operation
or under development during all or any: part of the Post-Term Restricted Period; provided, however,
that if a.court of compétent jurisdiction-determines that the foregoing Restricted Temtory 1§ too broad
to be énforceable, then the *Restricted Territory” means. the geographic area. within Franchisee’s:
Designated Territory plus atwenty-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 definiing the Restricted Territory, Franchise’s Désignatéd Territory
shall be Franchisee’s Restaurant Location.

“Rovalty 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 Franchis'or under any applicable’ féderal or. 'state laws Franchisee must cempensate 'Franchisor
lcss than that whrch has been establlshed by thrs Agreement and whlch was .due to Franchlsor on the
effective date of this Agreement.

9
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“Royalty Report” shall have the meaning defined.and set forth in Article 5.B. of this Agreement,

“Schéduled Businéss Commencement Date™ refers toand means the date that occurs on the nine. (9)
month anniversary of the Effective Date of this Agreemient.

“Site Selection AcknoWled'g'ment” refers to and means the form “Site ‘Selection Acknowledgment”
attached to this Agreemenit.as Exhibit 6.

“Site Selection Area” shall have the:imeaning defined and'set forth in Article.2.A.(4) of this Agreement.

“Site Selection Period” refers to and means the period of time commencing on the Site Selection
Acknowledgiment Date (as such date may be set forth by Franchisor, and only Franchisor; in the Site
Selection Acknowledgment) and automaticaily 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 in the Site Selection Acknowledgment then, the Site- Selection Period shall be zero (o)
days. If the Site Selection Acknowledgment is not signed by Franchisor, then there shall be no Site
Selection Period.

“Spouse” teférs to-and means the legal spouse:of an Owneras of the Efféctive 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
Agréénient.,

“Supplier Evaluation Fee” refers to and means the fee determined 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’siconsideration and/or review
of'a potential stipplier. Under no circumstance. is Franchisor required to approve of suppliers requested
by Franchisee.

“System™ shall have the' meaning defined in the “Recitals™ section of this Agréement and is. further
supplemented, as follows: -without limitation to the Recitals section of this. Agreement and
supplementing the definition and meaning of the term “System”, System shall be defined to further
include and inean: (a). thie System Products and ‘Services, System Ingredients, Equipment and Supplies
and the services, procedures and systems that are desi gnatcd by Franchisor, whether presently or‘in the
ﬁlture,‘for use in-connection with:thedevelopment, establishment, marketing, promotion.and operation
of a Yang’s Braised Chicken Rice Restaurant; (b) the Licensed Marks; (c) the Trade Dress; (d)
Copyrights; (¢) other trade names, servicé marks; signs, and logos, copyrights and trade dress that is
designated by Franchisor, whether presently or in the future, for use in connection with the
development; establishment, marketing, promotion and operation of a Yang’s Braised. Chiicken Rice
Restaurant; (f) Operations Manual; (g) Business Management System Data; (H) Know-How; (i)
Confidential Information; and '(j) Digital Media. All determinations as to the system including
components to the system and modifications and replaceiments thereto shall be determined by
Franchisor in Franchisor’s Reasonable Business Judgment..

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

“Sysfem Pfoducgq and Services” r’e’férisj to and means thosé products and Asgrvﬁi‘ces that Franchisor
aiithorizes for sale by Yang’s Brajsed Chicken Rice Restaurants, Franchisor shall exclusively designate.
and determiné thé Systemn 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 imay make from.
time to. tim¢ and Franchisor’s right to change and medify the System Products and Services, shall

.designate the Systerm Products and Services ‘t'hat.‘_mUSt'b_e‘ 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 further include all webpages and

subdomains (including those that are franchisee and/or geography specific) that are a part of
wWwWw.ymyusa.com, oras désignated by Franchisor being:associated with the'URL of www.ymyusa.com.

and/or Yang’s Braiséd Chicken Rice Restaurants.

“Technology Fee” shall have the meaning defined and set forth in Article 5.C. .of this Agreement:and

is supplemented, as follows: the Technology Fee is an administrative fee associated with defraying

certain costs incurred by Franchisor in cennection with the maintenance of the www.ymyusa.com

website, The Techriology Fee is not specific 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.

or the Renewal Term if Franchisee invokes Franchisee’s renewal rights in' accordance with this

Agreement.

“Third-Party Ordering:and/or:Delivery Services™ refers to and means;businesses, Corporate Entities

and_ individuals -other than Franchisor or Franchise that offer and provide, in whole or in part, food
delivery services and/or online ordering services.

“Trade Dress” refers to and means the! Yang’s Braised Chicken Rice Restaurant designs, images,

1narkefing materials, packaging, branding and/or branding images which Franchisor authorizes and
reqmres Franchlsee to use in connectlon w1th the operatlon of the Frarichised Business and as'may be

“Training Program” shall have the- meaning defined.and set forth in Article“4.A” of this Agreemeiit,

“Transfer” refers to and means and shall include, without limitation, the followirig, whether voluntary

or involuntary, cenditional or unconditional; and/or direct or indirect: (a) an ‘assignment, sale, gift,
transfer, pledge ot sub-franchise; (b) the grant of a mortgage, charge, lien orsecurity-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) a sale ot
‘exchange of voting interests or securities convertible to voting' interests, or an agreemeént granting the

right to exercise or-control the exercise Qf the voting rights of any holder of ownership: interests or to
control the operations or affdirs of Franchisee.

11
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“Transfer Fee™ shall have the meaning defined in Article 14.C.(11) of this Agreement. The Transfer
Fee is a fixed sum of $10,000. .

“Yang’s Braised Chicken Rice Restaurant(s)” shall have the méaning defined in the Recitals section
of this Agreement and, without limitation to:.the Recitals.séction-definition of “Yang’s Braised Chicken
Rice Restaurants”, shall further include, refer to and meadn: every business and all businesses owned
and/or-operated by Franchisor; Franchisor’s affiliates and/or authorized franchisee(s) that utilize and/or
is/are'required to-utilize the:System and/or Licensed Marks including, but:not limited to, thé Franchised
Business.

ARTICLE 2
GRANT OF FRANCHISE

2.A. GRANT OF FRANCHISE.

Franchisee has réquested that Franchisor grant to Franchisee the.non-exclusive:license and right to.develop,
own and operate a Yang’s. Braised Chicken Rice Restaurant within a specified territory. In reliance on,,
among otherthings, the representations made by Eranchisee in the Franchise Disclosure Questionnaire and

- Representations Statement attached to this:Agreement as Exhibit 3 and, subject to the terins 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 Agreement and subject to the rights of Franchisor including, but not
limited to, the Reserved Rights, Franchisor grants to Franchisee 'and Franchisee accepts, the non-
exclusive license, right. and obligation to develop.and-operate, one (1) Yang’s Brdised Chicken Rice
Restaurant in conformity with the System and this Agreement from a single fixed restaurant
focation, selected by Franchisee but requiring the approval of Franchisor(“Franchisee’s Restaurant
Location™) and, as désignated by Franchisor in Franchisor’s discretion and Reasonable Business
Judgment, within a Designated Territory; Tt e e

(2) I, as of the Effective Date, Franchisee has selected a proposed Restaurant Locatiori that

Franchisor approves as Franchisee’s Restaurant Location, then Franchisee’s Restaurant Location

shall be:identified in Schedule 1 ofthis Agreement and, Franchisee’s. Designated Territory shall be

identified in Schedule 2 of this Agreement. Franchisor’s execution of Schedule I' with a specific -
location for Franchisee’s Restaurant Location shall constitute Franchisor’s approval of

Franchisee’s Restaurant Location. Franchisee’s execution of Schedule 1 with a spemﬁc location

for Franchisee’s Restaurant Location shall :constitute Franchisee’s obligation to develop .and

operate a Yang’s Braised Chickén Rice Restaurarit -t the designated Franchisee Restaurant

Location;

(3) If, as of the.Effective Date, Franchisee has.not selected a proposed Restaurant Location, anid/or
has not:obtained Franchisor’s approval of the proposed Restaurant Location, and/or Schedule [ to
this Agreement is left incomplete or is not signed by Franchlsor 'Franchisee must locate, identify
and secure a Restaurant Location for‘the Franchised Business in.accordance with the terms ofithis;
Agreement, including the requitement that Franchisee must obtain Franchisor’s approval of
Franchisee’s Reéstaurant Location. If, after the Effective Date, Franchisee proposes:and Franchisor
approves of Frarichisee’s proposed Restaurant Location, such approval must'be'in writing and must
be evidenced by Franchisor’s:execution of Exhibit.5 with a:specific Restaurant Location designated
and'identified in. Exhibit 5. At the:time of executing Exhibit.5 and, thereby, approving Franchisee’s

12

© 2019, The IniternicolaiGaw Firm, PIC. Yang's:FDD4:9:19




prOpoS_e'd Restaurant Location, Franchisor, in Franchisor’s discretion and Reasonable Business
Judgment, shall designate and détermine Franchisee’s Designated Territory;

(4) I, as of the Effective Date or other appropriate periods after the Effective. 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 sécure a réstaiirant location for thé Franchised
Business, Franchisor, in Franchisor’s.discretion and Réasonable Busifiess.Jud gmeént, may-enter-into
the Site Selection Acknowledgment attached to- this; Agreement as Exhibit 6. If executed by
Franchisor, within the Exhibit 6 Site Seléction Acknowledgment, Franchisor shall designate a
geographic area (the “Site Selection Area”) within which Franchisor, during the Site Selection
Period, shall not, on behalf of any third- -party, approve any new Restaurant Location. Franchisee
agrees ‘that the Site Selection Acknowledgment does not, in any way, constitute the approval of
Franchisor as to.any proposed Restaurant Location, does not constitute or determine: Franchisee’s
final approved 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 accordance with the terms of'this. Agreement;

(5) At all times FranchiSee s ﬁghts n and to the 'real property and the business pr'emises of '
landlorti s,agree,ment to: and exeeutlorr of the Restaurant Locatlon Lease Agreement Rlder attached
to this Agreement. as Exhibit 7 and, Franchisee’s agreement and execution of the Collateral
Assignmentof Lease attached to-this Agreement as Exhibit 8;

(6) Franchisee may only offer and sell the Systéem Products and Services. from .Franchisee’s
Restaurant Location in accordance with the requirements sét forth in the Operations Manual and
only-to: (a) retail customers for consumption on the premises of Franchisee’s Restaurant Facility;
(b) personal carryout from Franchisee’s Restaurant Facility; and (c) delivery to customers located
w1thm the Desrgnated Territory;

(7) Franchisee may not deliver System Products and Services to -customers located outside
Franchisee’s Designated Territory;

(8) Franchisor; in Franchisor’s Reasonablée Business Judgment and for any reason or no reason at
-all, may prohibit Franchisee from soliciting customers located outside Franchisec’s Designated
Territory;

(9) Except as otherwise provided in this Agreement including, but not limited to, the Reserved
Rights provided that,-at all times Franchisee is:and.remains ih compliancé:with all of the terms and
provisions of this Agreement, during the Term of 'this Agréement, neither Franchisor nor any
affiliate-of Franchigorwill establish or operate, or grant a franchise-to any third-party to.operate, a
Restaurant using the Licensed Marks and System at any location within Franchisee’s Designated
Territory (provided that-a Designated Territory has been designated and approved by Franchisor'in
-accordance with the terms of this Agréement). Notwithstanding the foregoing; Franchisee agrees.
that Franchisee may face competition froin other- Yang’s Braised Chicken Rice. Restaurants and
other System franchisees with restaurant locations and/or designated territories, including
Restaurants that are located.adjacentto and/or within a.close proximity to Franchisee’s Restaurant
Location and/or Designated Terntory Franchisee agrees that although Franchisor may disapprove
of any marketing medium that is distributed and/or reaches outside of Franchisee’s Designated
Territory, that Franchisor is not obligated to0 do:so-and that Franchisee may face competition from
other Yang’s Braised Chicken Rice Restaurants and System franchisees that market and promote
13
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their Yang’s Braised Chicken Rice Restaurant through intemet, mail, public relations, Third-Party
‘Ordering and/or Delivery Services, and other marketing activities and mediums that are distributed
'to or within Franchisée’s Désignated Territory. Franchisee-agrees.that Franchisee shall not réceive
any compensation whatsoever if Franchisor or another:System franchisee solicits customers from
within Eranchisee’s Designated Territory;:and

(10). The foregoing rights granted in this Article 2.A. are Subject to and contingent upon each and
every, term.and condition of this Agreement, therights of'any prior user;.and are non-exclusive and
subordinate to the: Reserved Riglhts.

2.B. TERM
Unless previously terminated pursuant to the terms of this Agreement, the térm of this. Agreement will be
for a period of 10 years, commencing as.of the Effective Daté (the. “Term™).

2.C. OWNERS AND SPOUSE AGREEMENT, INDIVIDUAL

GUARANTEES, CONFIDENTIALITY AND RESTRICTIVE COVENANTS.

If Franchisee is, at any time, a Corporate Entity, Franchisee agrées that each Owner and their respective
Spouse shall execute, sign and deliver to- Franchiser the Franchise Owner and Spouse Agreement and
Guaranty attached to this Agreement as Exhibit | and, in doing so, among other things, will jointly and
severally guarantee Franchisee’s obligations and personally bind themselves to. confidentiality and nen-
competition covenants and restrictions. Without llimitation to and as a.supplement to the foregoing; each
Owner shall be bound by the proviSiorls, obligations and responsibilities. set forth. in this Agrc‘émént by
executing the Joinder Agreement attached to this Agreement as 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 Busiriess; Yang’s, Braised Chicken Rice Restaurant and/or other:restaurarits using the
System and Licensed Marks at locations outside Franchisee’s-Designated Tefritory; (b) acquire or-merge
with or otherwise affiliater with. one or more businésses: of any kind, including businesses that ‘are
Coinpetitive Businesses, and after siich acquisition, merger or affiliation to-own and operate and to franchise
or license others to:-own and operate and to continue t6 6wn and operate such businesses, including
Competitive Businesses (but not utilizing the Licensed Marks) within Franchisee’s Designated Territory;
(c) be acquired by of merge with or otherwise affiliate with one or' more businesses of any kind, including
businesses that ‘are Competitive:Businesses, even: if such business or businesses presently or, in the future,
own and operate and franchise or license others to-own and.operate:such businesses, including Competitive
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 Altetiiativé Channels of Distribution within.or outside Franchisee’s
Designated Territory; (¢) operate :and grant to others the right to operate a. Yang's Braised Chicken Rice
Restaurant at Institutional Facilities, both within and outside:Franchiseé’s. Designated Territory; and (f).use
the Licensed Marks and System and to license others to use the Licensed Marks and System to engage in
all other actiyities not expressly prohibited by this Agreement.

2.E. MODIFICATION OF SYSTEM

Franchisor, in Franchisor’s Reasonable Business Judgment, reserves the right, at all times, to supplement,

modify, alterand/or amend the Systemn: including any-and/or all components of theiSystem. 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 componeénts of the System..

Franchisor shall provide: Franchisee with a reasonable: time period to comply with any change or
14
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modification to the Systém which shall be communicated to Ffanc;hisee by Franchisor including, but not
limited to, communication through the Opérations Manual. Franchisor’s modifications to. the System shall
not materially alter Franchisee’s fundamental. rights under this. Agreement.

2.F. OWNERSHIPOF CORPORATE ENTITY
If Franchisee is ‘at any time a Corporate Entity; Franchise¢ represents that the information contained in
Schedule.3 to this Agreement is true and dccurate.,

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

3.A. RESTAURANT LOCATION

Franchisee shall develop, operate and manage the Franchised Business from a Restaurant Facility that is
constructed and established at a Restaurant Location, that: (a) was identified and evaluated by Franchisee;

(b) complies with the terms and conditions of this. Agreement; (c)satisfies and'meets Franchisor’s standards
and specifications;. (d) is timely presented by Franchisee to. Franchisor for approval as Franchisee's
proposed Restaurant Location; (€) is approved by Franchisor -as Franchisee’s Restaurant Location, (H1s
timely secured by Franchisee-within ninety (90) days of the Effective Date of this Agreement, as evidenced
by a binding lease with a duration equal to-thie full Term of'this Agreement;, (g) is and, at:all times, shall.be
exclusively dedicated to the operation of the Franchised Business; (h) is located within. the Designated
Tertitory; if Franchiser previously deSIgnated and -approved, :in ‘writing, a Designated Territory; and (i)
otherwise meets the terms and conditions of this Agreement and Franchisor’s standards and specifications.

Franchisee will not lease, purchase or otherwisé acquire a proposed Restaurant. Location wuntil such
information as Franchisor may requité as to the proposed Restaurant Location has been provided to
Franchisor by Franchisee and; Franchisor has approved the' location in accordance with the terms and
conditions of this Agreement-including, but not limited.to, Article 2.A. .of this Apgreement. Franchisor shall
respond to Franchisee’s request for approval of a proposed Restaurant Logation within a réasonable time
period but not exceeding thirty -(30)-days- following Franchisor's receipt, from Fratichisée; of complete
written. information about Franchisee’s proposed Restautant Location: If Franchisor rejects or disapproves
Franchisee’s proposed Restaurant Location, Franchisee must nevertheless identify and obtain Franchisor’s
'approval of :a proposed Restaurant Location within the time requirements set forth.in this Agreement.
Franchiser’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 Fraiichisee’s proposed Restaurant Location is not and does not constitute a
r’épresenta'tioni or warranty by Franchisor of any kind other than that Franchisor dees not object to or
disapprove of Franchisee’s proposed Restaurant Lecation, No provision of this Agreement shall be
construed or inferpreted. to impose an obligatieii-on Franchisor to locate a Restaurant Location for the
Franchised Business, to assist Franchisee in theé séléction of a suitable Restaurant Location for the
Franchised Busitiess or to. provide assistance to the, Franchisee: in the purchase or lease: of'a Restaurant
Location. 1f Franchisee leases Franchisee’s Restaurant 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 refuses to sign the Lease, Agreement Rider'i; .substantially:the same form
as the attached Exhibit 7, such refusal may constitute grotinds upen which Franchisor refuses to approve
Franchisee’s proposed Restatirant Location.

3.B: RESTAURANT AND RESTAURANT FACILITY DEVELOPMENT
Franchisee shall develop and construct Franchisée’s Restaurant Facmty and. Restaurant Location in
accordance with Franchisor’s standards and specifications and using only those types of construction
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materials, decorating materials, fumiture, fixtures, equipment, trade dress signs, suppliers, advisors and.
contractors that Franchisor has approved in the Operations Manual, in supplements to the Operations
Manual or ds Franchisor otherwise designates and approves of in a writing specifically directed to
Franchisee and signed by Franchisor.

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

(1) Prepare and submit.to Eranchisor for approval, which.approval, specific plans and specifications
prepared by the design consultants designated or approved by Franchisor and hired by Frarichisee,
at Franchisee’s sole expense, whereby: such plans and specifications ‘are prepared specifi ically for
Franchisee’s Restaurant Facility'and Franchisee’s Restaurant Location and.shall feflect and comply
with Franchisor’s generalized plans and specifications and otherwise satisfy the specifications and
requirements set forth in the Operdtions Manual. If Franchisor determines, in Franchisor’s
Reasonable Businéss Judgment, that any plans.are not consistent with Franchisor’s prototype plans
and specifications, Franchisor may-prohibit implementation of the plans.and disapprove the plans.
Additionally, if Franchisor has:designated a preferred-architect / architects as preferred vendors: for
the development of architectural plans and specifications for Restaurants .and Franchisee elects to
use-an architect other than Franchisor’s designated preferred:architect, in.addition to:submitting the
proposed architectural plans and specifications to Franchisor for approval, Franchisee shall also
pay to Franchisor an architectural plan review fee (the “Architectural Plan Review Fee”) in an
amount determined by Franchisor in Franchisor’s. Reasonable Business Jidgmént, but not
exceeding Three Thousand ($3,000) Dollars.

(2) Obtain.all required building, utility, sign, health, sanitation, liquor (if the System Products and
Serviceiinclude and permit the:service of'alcohol), and business penmts and licenses, and any other
"= required permits.and licenses; Torm e e e

(3). Construct all required improvements to'Franchisee’s Restaurant Location, purchase:and:install
all required furniture, fixtures and equipment and decorate the piemises in compliancé with the
plans-and specifications approved in writing by Franchisor and all applicable ordinances, building
codes, permit requirements and leéase or deed requirements and restrictions;

C)) Piovide Franchisor timely written reports regarding the process of construction and remodeling
incompliance with Franchisor’s then-current specifications; and

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

At all times, iri 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, equipmerit, and signs that Franchisor has -approved or designated in the.
Operations Manual for Yang’s Braised Chickén Rice Restaurants as meéting Franchisor’s specifications:
and standards for appearance; function and perforiance. Franchisee only may purchase approved or
designated types of censtruction 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.:

Franchisee must develop and open the Franchised Business to: the public and, commence the day to ddy
operations of the Franchised Business, on or before the Scheduléd Business Commencement Date.
Notwithstanding the: forégoing, Franchisee agrées that prior to opening the Franchised Business to the

Publ/i‘c,.Eranchifsee must; as de’termihed by Franchisor: (a) be.in compliance with the terms and conditions
of this Agreement; (b) have satisfied the pre-opening obligations set forth by Franchisor in the Operations

Manual; (c) have completed and satisfied the training obligations designated by Franchisor; and (d)

obtained Franchisor’s written consent to open.

3.D0. RESTAURANT OPERATIONS

At all timeés, the Franchised Businéss shalli (a) be exclusively operated from Franchisee’s Restaurant
Location approved by Franchisor; (b) be excluswely operated from a Restaurant Facility; (¢) exclusively
offer and séll the System Products and Services as designated by Franchisor; in Franchisor’s Reasonable

Business.Judgment, and as modified by Franchisor from time to time; (d) ensure that the: Systém Produicts
and Services are only offered:and provided by Franchisee through employees and/or Owners that have, to

Franchisor’s satisfaction, completed the training. requiréments and Training Progfams fequired by
Franchisor; in Eranchisor’s Reasonable Business Judgment and as may be modified and supplemented by
Franchisor from time to time} (¢) exclusivély utilize, maintain and stock in inventory the System
Ingredients, Equipment and Suppliés in such quantities and as designated by Franchisor, in Franchisor’s
Reasonable Business Judgment,.and as modified by Franchisor from time to time; (f) exclusively purchase
the System Ingredients, Equlpment and ‘Supplies from the:suppliers and vendor(s) approved by Franchisor
and designated by Franchisor, ‘in: Franchisor’s Reasonable Business Judgment, and as medified by
Franchisor from time totime; (g): excluswely utilize (if at.all permitted by Franchisor) Third-Party Ordering
and/or Delivery Services in-accordance with Franchisor’sstandards and specifications;.and (H) be operated

in conforiity with the-Operations Manualas such Operations Manual exists as of the Effective Date of this

Agreement and as the Operations Manual may be modified. and supplemented from time to time in the
future by Franchisor, in Franchisor’s. Reasonable Business.Judgment.

Franchisee- agrees that control over the nature, quality, bran_ding and source. of the System Ingredients,,

Equipment and: Supplies: is critieal to the System and that irrespective of the availability of substitute——--- - - ---

products, supplies, inventory, apparel and/er accessories, Franchisee shall only utilize the System
Ingredients, Equipment and Supplies :as designated by Franchisor and.only from those suppliers approved
by Franchisor. Franchisee agrees that in many'instances Franchisor and/er Franchisor’s;affiliatés may be or
may become ithe 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
Frarichisor, in Franchisor’s Reasonable Business Judgment, and as may be modified, supplemented or
replaced by Franchisor from time to time. Franchisee cannot substitute or replace the Business: Management
System in favor of 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 and
maintain such Business Management System and/or systems from such third-party suppliers designated by
Franchisor and subject to Franchisor’s standards -and specifications. To the extent that the Business.
Management System(s)-déesignated is/are internet or cloud-based 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 Franchisor or licensed
through Franchisor. To the extent that the Business Management System(s) is/are stored 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 éxclusive 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 continued and mandatory access and utilization of the Business Managemént System. Such
fées shall be designated and determined by Franchisor, in Franchiser’s. Reasonablé: Business Judgment or
by the suppliers designated by Franchisorand approved by‘Franchisorin Franchisor’s Reasonable Business
Judgment and shall be paid to Franchisor and/or ‘to the third-party supplier(s) approved. by Franchisor.
Franchisee must compléte training, purchase and license the Business Management System(s) no latér'than

45 days prior to the earlier of the Actual Business Commencement Date or thé Scheduled Busiriess;

Commencement Date.

Su;;plc;néntihg and without limitation to the foregoing, Franchisee agrees that the Business Management.
System will contain proprietary and confidential information: owned by Franchisor and related to the
System, and that:

(1) Franchisee shall utilize the Busitiess 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) Allrights in and to the Business Management System afe non-transferable and non-assignable
to Franchise¢ and -shall be utilized by Franchisee subject to the terms and conditions of this
Agreement, Business Managemerit System licenses that Franchisor may: approve:of and otherwise
as deterniined by Franchisor-in Franchisor’s Reasonable Business Judgment:

(3) As between Franchisee and Franchisor, Franchisor is and .shall be the. éxclusive 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 solicitation laws.
Among other things, upon expiratién 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) Atall times, Franchisee shall provide and permit Franchisor-to maintain direct and independent
access to the Business Management Systéin and the Business Management System Data and to
duplicate and evaluate data the Business Managenient:System Data If applicable, upon Franchisor’s
request, Franchisée shall electronically transfer and transmit to Franchisor all Business
Management:Systéem Data;

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

(6) Franchiseé¢ shall promptly disclose to Franchisor-all ideas and suggestions for modifications or
énhancements 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 Franchisee shall not receive or-obtain any ownership rights or interests in
any modifications or enhancements to the Business Management, Software;

(7). Otliér 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 Managemnient Systein or the
Business Management System Data without Franchisor’s prior written consent;

‘(8) Fraiichisee shall keep and maintain the Business Management System and the: Business
Mariagement System Data ias secret .and. confidential and Franchisee: shall maintain security
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precautions to maintain the.-conﬁdential‘ity‘and;'secrecy‘ofth_eBgs’jn‘es‘s’ Management and to prevent
the unauthorized access or use;,

(9) Management Software System and all information, data and templates' stored, entered -and/or
maintained thereon as confidential,.as containing trade secrets of Franchisor that we have entrusted
to6 Franchisée in confidence to-use only as.Franchisor .autherizes; and

(10) In:no event shall Franchisor be liable'to Franchisee for-any damages, including any lost profits,
lost savings, or other incidental or consequential damages, ,re‘_lafi'ng to Franchisee’s use, or;
Franchisee’s inability to use, the Business Management Systereven if Franchisor has been advised
of ‘the possibility of such darages, ot for any claim by .any other party including the -software

manufacturer, The foregoing limitations of liability are intended to:apply without regard to whether

othei provisions of the Agreement have been breached.or proven ineffective.

3.F. DIGITAL MEDIA, SYSTEM WEBSITE.AND TELEPHONE NUMBERS
Franchisee acknowledges the significance of Digital Media to the System and necessity for Franchisor’s

control over 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 Di gital Media. Franchisee shall not utilize, access or open accounts regarding or related to.Digital Media

unléss expressly approved by Franchisor:in writing which approval Franchiser may Withhold, condition of

hmlt as determined by Franchisor in Franchisor’s Reasonable Business Judgment and which approval, if
.given, shall be limited to the markefing and promotion of the Franchised Business in accordance with
Franchisor’s standards.and specifications. Upon: -expiration or termination. of this; Agreement for.any reason,

any prior authorization by Franchisor as to' Franchisee’s. riglit to utilize the Digital Media and/or otherwise

as fo any tights of Franchisee in or to the Digital Media shall be automatically terminate and, at Franchisor’s

election; the tight to any. and all accounts and/or sites. (1f any) associated with Digital Media utilized by

Franchisee shall be transferred to Franchisor. Under no circumstance shall Franchisée utilize the Digital
Medla for purposes of or w1th the effect of llbehng or dlsparagmg another norshall Franchlsee v:olate any

respon51ble for dlsparagem_ent hbel and/or copynght mfrmgement 1f Franchlsee pubhshed and/or cau_sed

siich content:to be published.

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

approved by Franchisor prior‘to publication or lise in any form. D1g1tal Media and Published content that

is approved. by Franchisor or'that otherwise is acceptable to Franchisor as meeting Franchisor’s standards
shall.be owned by Franchisor. As between Franchisor and Franchisee, anysand all intérest and right in or to

the Digital Media.and/er Published Content shall, at'all times, be and is the exclusive property of Franchisor
both durmg the Term of this Agreement and upon the expiration or terimination of this Agreement.
Franchisee: agrees that the System Website and all improvements and modifi¢ations made to the System
Website, Digital Media, and Published Coritent is and shall be the exclusive property of Franchisor. During
the Term of this Agreement and subject to Franchisee’s compliance with the terms.and conditions .of this
Agreement, the. System Website; shall include information related to: the Franchised Business as shall bé
determined-and designated by Franchisor in Franchisor’s.Reasonable Judgment.

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

Without limitation to the foregoing, Franchisee shall, upon. the request of Franchisor, exécute and deliver
to Franchisor the Assignment of Telephone Numbers and Digital Media Accouiits. attacked to this,
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Agreementas Exhibit9. Upon the request of Franchisor, Franchisee:shall.execute, update, and/or re-execute.
the As51gnment of Telephone Numbers and Digital Media agreement upon the request of Franchisor. As
between Franchisor-and all third parties, Franchisee does hereby represent and.acknowledge that such third-
party is authorized to rely’ on the Assignment of Telephone' Numbers and Digital Media agreement,
irrespective -of any dispuite-and/or controversy between Franchisor:and. Franchisee and irrespective of any
contrary instrictions.of Franchisee.

3.G. RELOCATION OF FRANCHISEE’S RESTAURANT

To the' extent that Franchisee wishes to: relocate the Franchised Business and, théréby, Franchisee’s
Restaurant Location and Franchisee’s Restaurant Fagility; Franchisee must obtain Franchisor’s prior written
consént, which Frarichisor may tefuse in Franchisor’s Reasonable Business Judgment. Franchisee ‘agrees
that if Franchisor does consent to the relocation of the Franchised Business, that Franchisor may condition
Franchisor’s consent to Franchisee’s relocation request on requirements itnposed by Franchisor which may
include, among other 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
Franchisor’s then current standards for Restaurant Facilities; (c) that the proposed Restaurant Facility be
constructed and established in accordance with Franchisor’s current standards. and. specifications; (d) that
the proposed Restaurant Location be located within Franchisee’s Designated Territory; (€) that the-proposed
Restaurant Location.(even.if it is located within the Designated Territory) not be withih a close proximity
to the Designated Territory and/or Restaurant Location ofanother Yang’s Braised Chicken Rice Restaurant;

and (f) that, as to the proposed Restaurant Facility .and proposed Restaurant Location, Franchisee satisfy
the terms and conditions set forth in this Agreemeént for Restaurant Facilities, and Restaurant Locations
inchiding, but not limited ‘to, the requirements set forth in Articles 2.A. and 3.B of this Agreement.

Franchisee agrees that Franchisor possesses sole: discretion as to whether or not Franchisor approves of
Franchisee’s relocation request.

ARTICLE 4
TRAINING AND OPERATING ASSISTANCE

4A." " INITIAL TRAINING, SUPPLEMENTAL TRAINING AND'SYSTEM-WIDE TRAINING
(1) Within forty=five (45). days of the earlier of the Scheduled Business Commencement Date or
the Actiial Business Commencement Date, Franchisee’s Managing Owner and one manager must
complete, to. Franchisor’s. satisfaction, Franchisor’s initial training program ‘(the “Training

Program”).

Franchisor will provide 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 TrainingProgram, subject to Franchisor’s approval, Frarichisee 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 Businiess; the Mariaging Owner and
otherpersonnel as designated or deterimined 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-and.all other employees of the Franchised Business: Said on-going training must
conform to Franchisors standards and specifications. The Trdining Program shall be structured,
configured. and éstablished by Franchisor from time to time. The Training Program may be
structured so that it s 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'Eranchisor. i
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4.B.

(2) Franchisee (or, if Franchisee is a Corporate Entity; Franchisée’s Managing ‘Owner) and
Manager,at Franchisee’s sole cost and €xpense; must.attend-and successfully complete all refresher
training courses or system-wide training courses, additional training programs and seminars as
Franchisor periodically may designate or offer in' Franchisor’s Reasonable Business Judgment.
Franchisor provides instructors and. training materials for those programs and seminars, but
Franchisor reserves the right to assess Franchisee reasonable charges fo‘r'-"silc‘h',tjrainiung; Franchisee
is responsible for all expenses Franchisee and Francliisee’s employee incurs in connection with
attendance and participation in these programs.and seminars; including, without limitation, the'cost
of transportation, lodging, meals and any salaries and othier wages.

(3) Franchisee shall pay the salaries, fringe benefits, payroll taxes, unémployment compensation,

workers’ compensation insurance, lodging, foed, automobile rental, travel costs and all other

expenses. for those persons who, on behalf of Franchisee, attend -and participate in the Training
Program: If the Training Program is provided at the Franchised Business by a representative -of
Franchisor (provided that Franchisor, in Franchisor’s sole discretion, elects to do so), then. the
Fraiichisee 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, Franchisor'may offér suppleierital training
to. Franchisee at Franchisee’s Restaurant Location (heremafter 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 lotel
accommodation expenses that Franchisor’s trainers reasonably incur (the “Supplemental Training

Fee™). Fraxichisee agrees that if Franchisee is in breach of this Agreement due to the operations of

the Franchised “Bu's_'ine’sjs, Franchisor may require, that Franchisee 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 Franchisec¢’s. expense, Franchisor’s initial
Training Program at a. location dnd facility- designated by Franchisor. In connection ‘with such
training, if training occurs (subjéct to Franchisor’s discretion) at a Restaurant Facility designated
by Franchisor, Franchisee shall pay to Franchisor a training fee of $300 per Manager, per day for
each Manager attending Franchisor’s Training Program. Nofwithstanding the foregoing,
Franchisor, in Franchisor’s sole discretion, may treat stich training as Supplemental Training and
provide:the Training Program: on-site at Franchisee’s Restaurant Facility wherein Franchisee shall
pay to franchisor the fées and reimbiirse Franchisor of the expenses set forth in Article 4.A.(4),
above.

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

"OPERATING ASSISTANCE

From time to time and as determined by Franchisor in. Franchisor’s Reasonable Business Judgmeént,

Franchiser may advise Franchisee of those: applicable standards, procedurés and System requirements i

connection with Franchlsee s operation of - the Franchised Business: Operating assistance may, as

©2019, The Intericola' Law'Firm, P.C;
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4.C.

(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
Frarichised Business, the System Products and Services , équipment to be purchased .and utilized
by. Franchisee and those systems and procedures 6 be utilized by Franchisee in connecfion with
Franchisee’s ‘training of service employees and Franchisee’s. marketing and promotion of the
Franchised Business;

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

(3) Modifying. the Systermn Products and Services authorized for Yang’s Braised Chicken Rige

Restaurants;

(4) Establishing and communicating marketing and promotion standards and base campaigns that

are authorized for use by franchisees in connection withi the operation.and promotion of Yang’s

Braised Chicken Rice Reéstatirants:

(5) Establishing and -communicating advertising and promotional 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: Tequest to- utilize marketing and promotion materials
and media not previotisly authorized by Franchisor;

(8) Establishing and communicating administrative and ‘general opefating procedures for use by
franchisees in connection with-the operatlon of Yang’s Braised Chicken Rice:Restaurants;

(9) Establishing, updating, revising and commuiiicating.a list(s) of approved suppliers-of products,
suppligs, equipment; software systems and marketing related services-inctuding; but not limited to

the System Ingredients, Equipment and Supplies, as Franchisor deems appropriate and as may be
-otherwisedesignated by Franchisor in Franchisor’s Reasonable Business Judgment;

(10). Coordinating an Annual System -Conferencg: for System franchisees that are in good standing
with Franchisor. Franchiseé shall be responsible for all expenses of its personnel ‘attending the

annual meeting including travel, meals and lodging. Franchisee shall be required to _pay to
Franchisor an Annual Conference Attendance Fee. Franchisee agrees that ‘if 'Franchisee: fails, to

attend the Annual System Conference that Franchisor shall, iiéVénhelegs; charge and Franchisee
shall pay the Annual Conference Attendance Fee — even if Franchisor waives such fee for
franchisees who attend the Annual Systemm Conference. No more than two individuals may attend

the Annual System Conferénce on behalf of Franchisee; and

(11) Establish and communicate guidance to Franchisee in the form of the Operations Manual and
as Franchisor, in Franchisor’s sole discretion, déems appropriate in the form bulletins. or other

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

CERTIFIED TRAINING SITE

A franchisee’s Yang’s Braised Chicken Rice Restaurant may become-a Certified Training Site by mestirig
criteria established by Franchisor. Franchise possesses. sole discretion and authonty tespecting. the
certification of'a Yang’s Braised Chicken Rice Restaurant as a Certified Training Site:

© 2019, The Ialernicola'Law.Firm. .P.C,
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4.D. OPERATIONS MANUAL

Franchisor shall loan to Franchisee during the term of the franchise one copy (in digital format orin print,
as determined by Franchisor) of the Operations Manual. The Opgrations Maral contains mandatory and
suggested specifications; standards and operating:procedures that Franchisor prescribes for Yang’s Braised
Chicken Rice, Restaurants and mfomlatlon 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 modified, supplemented and/or changed by Franchisor from time
to time. Franchisor has the right to add te, and otherwise modify;, the-Operations Maniual t6 refiect changes
in the- System Products and Services, Restaurant System Ingredients, Equipment and Suppliés,
specifications, standards and operating procedures of a Yang’s Biaised Chicken Rice Restaurant.
Franchisee must keep its copy of the Opérations Manual current.and in a secure location at Franchisee’s

Restaurant Location. If the Operations Manual is provided to Franchisee in electronic format, Franchisee:

shall not permit third party access to the:Operations Manual. The master copy of the: Operations Manual
that Franchisor maintains at Franchisor’s principal office-controls.if thereis a\disputé:relatiie'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. Franichisor shall give Franchisee written. notice
of the changes required and the peried of time: within which the changes must be implemented by
Franchisee.

Without limitation to the foregoing, Franchisee may only offer and: sell the System Products and Services
and utilize the System Ingredlents, Equipment and Supplies as-designatéd 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 non-recurring:initial franchisee fee
(the “Initial Franchise Fee) of Thirty-Five Thousand ($35,000) Dollars. The Initial Franchise Fee is fiilly
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 rion-
refundable royalty fee (the “Royalty Fee”) ini an-amount equial to six peréent (6%) (the*‘Royalty Rate™).of
Franchisee’s weekly Gross Sales: The Royalty Fee shall be calculated on a-weekly basis for each respective
week]y Accounting, Period.

‘The Royalty Fee is on-going and is payabie in cash and calculation of the on-going Royalty Fee to be paid
‘weekly (or based on such other Accouiiting Period ‘designated by Franchisor) shall be on-going based on

the Gross :Sales for the previous weekly Accounting Period for each.and every week throughout the Term
of this' Agreement. Royalty Fee payments will be paid weekly and sent by ACH and/or electfonic fiinds
transfer, due on the Thursday of each weekly Accounting Period (for the preceding week and each wegk
thereafter' throughout the entire Teérm of this Agreement). or stch other specific day of the week that
Franchisor designates from time to time or fér'such other period that-Eranchisor may designate (the: "Due
Date")(the term Due Date is further defined in Article 1 of'this. Agreement), Upon the request.of Franchisor

and in no event not later than. thirty (30) days prior to the earlier of the Actual Business Commencement

Date or the Scheduled. Business Commencement Date, Franchisee shall execute Franchisor’s, desxgnated
ACH Authorization form and such other authorization agreeménts, in, the form proscribed by: Franchisor,
for preauthorized payment of Royalty Fee payments, and other amounts due from Franchisee under this
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Agréement, by electronic transfer of funds. from Franchisee's. bank account to the bank account that
Franchisor designates. As of the Efféctive Date;, Franchisor’s current ACH Authorization that must be:
cexecuted and complied with by Franchisee is attached hereto .as Exhibit 11. Franchisor may require
Franchisee'to pay the Royalty Fees.and otheramounts.due-urider this Agreement by means:other than ACH
and/or automatic debit whenever Franchisor déeins appropriate, and Franchisee agrees to comply with
Franchisor's payment instrictiofis:

On the Due Date each week,. Franchisee shall report by telephone, eléctronic-méans, or in written form, .as
Franchisor directs, a Royalty Report itemizing actual sales achieved by the Franchised Business and any
deductionsitherefrom te arrive at the Gross Salés for the:preceding weekly Accounting Period (the "Royalty.
Report") and any other reports-fequired under this Agreement. Franchisor shall have the right to verify such
royalty payments froin 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-equivalentto the lesser of Five Percent (5%)-per month
of any late royalty payment or Fifty ($50) Dollars; provided, however, in no event shall Franchisee be
required to-pay a late fee-at.a rate:greater than thie:maximum commercial contract interest rate permitted by
applicable law. Further, if Franchisee fails to-submit an accurate Royalty Report by the Due Dateé of each
week for the preceding week, Franchisee must pay, in addition to royalties, a late charge in the amount of
Fifty ($50) Dollars. Franchisor may require Franchisee to pay the Royalty Fees and othet amounts, due
under-this Agreement by means other than automatic debit whenever Franchisor deems appropriate, and
Franchisee agrees to-comply with Franchisor's:payment instructions.

5.C. TECHNOLOGY FEE

Throughout the: Term of this Agreement, Franchisee shall pay to. Franchisor a continuirig. monthly non-
refundable Technology Fee. Franchisor, in Franchisor’s Reasonable Bisiness- Judgment, possesses the
right, at:any and all times throughout the Term, to implement.and.charge Franchisee.a. monthly Technology

Fee in a monthly amount designated by Franchisor but provided that such monthly amount of the
Technology Fee does not exceed Two Hundred ($200) Dollars per month. The Technology Fee:is a general
administrative fee and is not connected to any particular service. The Technology Fee: shall be- paid to
Franchisor €ach and every month on the Due Date. e

5D. OTHERFEES : -
As designated by Franchiser in this Agréement; the Manual, or otherwise, Franchisee shall pay the
following additional fees:

(1Y Brand Development Fund Fee — Franchisee shall pay'to Franchisor, Franchisor’s ‘afﬁl’i'atéfs, or
Franchisor’s designees. the Brand Development Fund Fee as set forth in Article 10.A. of this.
Agreement; and

(2) All Other Obligations. Set forth in this. Agreement - Franchisee' shall pay to Franchisor,

Franchisor’s. affiliates, or Franchisor’s designees all other fees, charges and. -expenses-as set foith
in this Agreement and in accordance with the‘terms-of this Agreement of; othérwise, in accordance:
with the Manuals and/or Franchisor’s standards and speécifications.

S5.E. INTEREST, COLLECTION COSTS AND ATTORNEY FEES

All unpaid obligations under'this Agréement (of any nature) shall automatically bear interest from. the date-
due until paid at the lesser of: (a) twelve percent (12%) perannum, or (b) the maximum rate allowed by’
applicable law. However, if such past due obligation remains unpaid for' mote than thirty (30) ddys, then
the amount of the unpaid and past due obligation will bear simple iriterest at the lesser of eighteen percent
(18%) simple interest per annum of the maximuin legal rate: allowable by applicable law. Furthermore, the:
Franchisee will pay Franchisor for-any and all costs.incurred by Franchisor in the collection of such unpaid.
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-and past:due:obligations including, but.not limited to, reasonable attorney's fees,

Franchisee agrees that this Article 5.E. does net constitute Franchisor's- agreement to-accept payments after
they are:dué or a corarnitment by Franchisor to extend.credit to, or otherwise finance: Franchisee's.operation
of the Franchised Business. Further, Franchisee acknowledges that Franchisee’s failure to pay all. amounts
when due shail constitute grounds for termination of this Agreemerit, as provided in Article 16

5.F.  APPLICATION OF PAYMENTS

Franchisor has solé discretion to apply any payments received from Franchisee or to. offset any
indebtedness of Franchisee to Franchisor to any past due indebtedness of Franchisee. for Royalty Fees,
Advertising Contributions, purchases from Franchisor or its affiliates, interest or-any other indebtedness
of Franchisee to Franchisor or its affiliates.

%.G.  WITHHOLDING PAYMENTS UNLAWFUL

Franchisee agrees that under no .circumstance is Franchisée entitled to withhold paymierits due to
Franchisor under this Agreemernt. Among otherthings and without limitation to:the foregoing, Franchisee
expressly agrees that any claim by Franchisee as to the alleged non-performance of Franchisor’s
obligations shall not permit and/or entitle Frarcliisee t0 withhold paymerits due Franchisor under this
Agreement.,

ARTICLE 6 B
FRANCHISEE’S AND FRANCHISEE’S'OWNERS.
RESTRICTIVE COVENANTS AND OBLIGATIONS

6.A. NECESSITY FOR RESTRICTIVE COVENANTS

Franchisee:agrees that only through:the course of entering into.this Agreement is. Franchisee being provided.
with access to the System, Franchisor’s training, use of the Licensed. Marks and access to the Operations
Manual and Confidential. Information. Franchisee agrees that competition by Franchisee, Owiiers, Spouses
and Immediate Family Members could jeopardize the. entire System and cause irreparable harm to.
Franchisor and franchisees of Yang’s Braised.Chicken. Rice Restaurants. Accordingly, Franchisee and
Franchisee’s Owners (and .Spouses) agree to-comply with the:restrictive covenants, set forth in this. Article
6 and througliout this Agreement.

6.B. RESTRICTIVE COVENANTS: KNOW-HOW

Franchisee agrees that Franchiseeé: (a)ishall not use the Know-How in any business. or capacity other than
the operation of the Franchised Business pursuant to this Agreement;, (b) shall maintain the confidentiality
of the Know-how. at all times; (c) shall net ihake unauthorized copies: of docuriients containing any Know-
How; (d) shall take.all reasofiable steps that Franchisor requires from time to time to prevent unauthorized
use or disclosure of the Know-How; and (e) shall stop using the Know-How immediately upon the
expiration, termination.or Transfer of this Agreement. Frarichisee:agrees. that the foregoing covenants and
obligations shall also apply ‘to: (a) Franchisee’s Owners and Spouses ‘and that Franchisee’s Owmers arid
Spouses shall each: execute and deliver to Franchisor the Franchise Owner and Speuse Agreemient and
Guaranty in the form attached to this Agreement as Exhibit 1 and (b) Franchisee’s directors, officers,
employees and agents where disclosure of the Know-How was necessary for the operations of the:
Franchised Business and where such director; officer, employee and/or agent previously executed and
delivered to Franchisor the:Confidentiality Agreement in the formattached to this Agreement as. Exhibit.4.

6.C. RESTRICTIVE.COVENANTS: CONFIDENTIAL INFORMATION |

Franchisee:agrees that Franchisee: (a) shall not use the Confidential Information in any business or capacity-
other than the Yang’s Braised Chicken Rice: Restaurant operated by Franchisee; (b) shall inaintain the
confidentiality -of the Confidential Information ‘at all times; (¢) shdll not make uhauthorized copies of
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documents‘conta‘ining any Confidential Information; (d) shall take such reasonable. steps as Franchisor miay
ask of Franchisee from fime te time to preveént unauthorized use or disclosure of the Confidential
Information; and (¢) shall step using the Confidential Information immediately upon the expiration,
termination or Transfer of this Agreement. Franchisee.agrees that the foregoing:covenarits 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
fc‘)rm attached to: this Agreement as Exhibit l; and (b) F ranchi'see s directors, ofﬁcers employees and agen’t“s
Busmess and where such dlrector ofﬁcer employee :and/or agent prevrously executed and delivered to
Franchisor the Confidentiality Agreement in the form attached to-this Agreemeént as Exhibit 4.

6.D. RESTRICTIVE COVENANTS: UNFAIR COMPETITION

AND IN-TERM NON-COMPETITION OBLIGATIONS

Eranchisee agrees that during the Term of this Agreement, Franchisee shall not engage in the following
activities (the “Prohibited Activifies”): (a) owning and/or havinig-any legal or équitable interést (whether as
an individual proprietor, owner, partnef, member or shareholder of ‘a Corporate Entity, ‘or in'any similar
tapacity) in.a Competmve ‘Business (other than owning an interest of three percent, (3%) or less'in a publicly
traded company that is a Competitive Business); (b) operating,, managing, funding and/or performing -
services (whether as an employee, officer, director, manager, consultant, repréesentative, 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 employées or tnanagers (or those-of Franchisor’s affiliates. or franchisees): to leave
their position with, Franchisor, or (ii) any customer or client of ‘Franchisors (or of one' of Franchisor’s
affiliates or franchisees) or of Franchisee to any other person business.that is.nota Yang’s Braised Chicken
Rice Restaurant. Franchisee acknowledges that if Franchisee were to erigage in the Prohibited Activities
that such actions would beunfair; would constitute' unfair competition and would cause harni to Franchisor,
the System and othér Yang's Braised Chicken Rice Restaurant Franchisees. Franchisee agrees that the
foregoing, covenants. arid 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 Franchlse Owner and
~~Spouse’ Agreement and Guaranty 'in the form attached to this Agreement:as Exhibit 1.~ o

6.E. RESTRICTIVE COVENANTS: UNFAIR COMPETITION

AND POST-TERMINATION NON-COMPETITION OBLIGATIONS

Franchisee agrees'that diiririgrthe Post-Term Restricted Period Franchisee'will not engage in:any Prohibited
Activities; provided, ho,wever, that the Prohibited Activity relating to, having an interest in a Competitive
Business will only apply with respect to :a Competitive Businéss that is located within or provides
competitive goods or 'services to customers/clients who are located within the- Restricted Territory: If
Franchisee is engaged in any Prohibited Activities during the Post-Term Restricted Period, Franchisee
agrees that Franchisee’s Post-Term Restricted Period will be exteénded by the period of time durmg which
Franchisee was engagirig ifi the Prohibited Activity (any such 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, cbligations shall also apply to
Franchisee’siOwners and Spouses.and that Franchisee’s Owners.and Spouses shall each.exécute anddeliver
to Franchisor the Franchise Owner and Spouse Agreement and Guaranty in the form attached to this,
Agreement.as Exhibit 1. Franchisee agrees that this restriction is. faif.and reasonable: and that if Franchisee
did engage in a Prohibited Activity that siich actions would constitute acts of unfair competition and will
ifreparably harm Franchisor-and the System.

6.F. IMMEDIATE FAMILY MEMBERS.

Franchisee acknowledges, agrees and représents that should Fran'chisee' circumvernt the rest‘ric‘tiVe-

covenants and obligations due to Franchisor under this Article 6 by disclosing Confidential Information
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and Know-how-to an immediate- family member (i.e., parent sibling, child, or grandchild) that Franchisor
will and the System will be irreparably- harmed. Franchisee acknowledges that if Franchisee or one of
Franchisee’s Owners did disclose the Know-how:to an immediate family'member and the immediate family
member of Franchisee or an.Owner used tlie-Confidential Information-orKriow=How to erigagé in activitiés;
that, for Franchisee, qualify as Prohibited Activities as defiried above, that Franchisor and the System will
be: itreparably hamied. 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
family member with access: to the' Confidential Information. and/or Know-Hoew. Therefore, Franchisee
agrees that Franchisee: will be presumed to'have violated the terms of this-Agreement:and,. in particular, the
restrictive covenants: and obligations set forth in this Article 6 if any member of Franchisee’s immediate
family or the immediate family of an Owneét (4) 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 Conifidential Information and/or Know-how. However, Franchisee may, rebut this presumption
by providing evidence conclusively demonstrating that neither Franchisee nor Franchisee’s Owner(s) did.
not disclose:the Confidential Information and Know-How and-did not permit disclosure:of the Corifidential
Information or Know-How to the family. member of Franchisee-or Franchisee’s.Owners. Franchisee agrees
that the foregoing covenants, obligations, representations and burden of proof shall also apply to
Franchisee’s Ownérs and Spousés and that Franchisee’s Owriers:and Spouses shall each-execute and deliver
to Franchisor thé Franchis¢ Owner and Spouse Agreement and Guaranty in the form attached to this
Agreemerit as Exhibit 1.

6.G. REASONABLENESS OF RESTRICTIVE COVENANTS AND OBLIGATIONS

Franchisee’ agrees that:(a):the terms of this Afticle 6 .are reasoriable both-in‘time and in scope of" geographic:
area; and.(b) Franchisee has sufficient resources and business experience and opportumtles to earn an
adequate living while complying with the terms of this_Article 6. Franchisee. hereby waives any right to
challenge the terms of this Article 6 as being:overly broad, unreasonable or othérwise unenforceable.

Although Franchisee and Franchisor both beligve 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
uni laterally mod‘ify the terms; of this Ar’ticle 6 (provided that SUCh modiﬁcati()n i‘s in wn'ting and sigﬁe’d by
Busmess shortemng,tbe duranon of the Post-Term Restncted Penod reducmg the geogTaphlc scope of the
Restricted Territory and/or reducing the scope-of any other covenant 'ilnpgsed wpon FrancHisee under this
Article 6 1o ensure that the terms and covenants are-enforceable; under applicable law.

6.H. BREACH OF RESTRICTIVE COVENANTS AND OBLIGATIONS

Franchisee agreés 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 will cause irreparable harm 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 cbligations by either
Franchisee and/or any Owner(s) will entitle Franchisor to injunctive relief. Franchisee agrees that
Franchisor may apply for such injunctive relief, withoiit bond, but uper due notice, in addition to such
further and other relief as may be available at equity or law, and the sole:remedy: of Franchisee, in the event
of the entry-of'such injunction, will be the dissolution of such injunction, if warranted, upon hearing duly
held (all claims for damages by reason of the wrongful issuance of any such injunction being expressly
waived hereby). If a court requires the filing of a bond notwithstanding the preceding séritence, the
Franchisee:and Franchisor agree that the amount of the bond shall not exceed:$1,000. Franchisor’s remedies
under this Article 6.H. are not exclusive of any other, but may be cormbineéd with others under this
Agreement, of at law or in equity; including injunctive: relief, specific performance and recovery of’
monetdry damages. '
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6.I. OWNERSHIP OF INNOVATIONS,

IMPROVEMENTS AND CUSTOMER INFORMATION

Franchisee agrees that with regard to the Franchised Business all customer lists and their contents,-and
inforrhation represent Confidential Information and constitute an asset of Franchisor whether or not such
information was supplied by Franchisor. During the Term of this Agreement and in connection with the
development, establishment, marketing; promotion and opération of the Franchised Business, Franchisee
shall disclose to Franchisor-all of*Franchisée’s ideas, concepts, methods and ‘products .conceived -or
developed by Franchisee and Franchisee’s affiliates, Owners, agents, and employees relating to the
development and operation of Yang’s. Braised Chicken Rice Restaurants. Franchisee hereby assigns to
Franchisor and Franchisee agrees to procure from Franchise¢’s Owriers, affiliates and employees
assignment of any such ideas, concepts, recipes, methods, and ‘products that Franchisee is required to
disclose'to Franchisor under this Article 6.1. Franchisor shall have no. obligation to make any lump sum.or
on-going'payments to: Franchisee or Franchisee’s. Owners, affiliates or employees with. respectto any such
idea, concept, method, technique or product. Franchisee agrees that Franchisee will not use nor will
Franchisee allow any other person-or-entity to use any such concept, method or product without obtaining
Franchisor's prior written approval. '

ARTICLE 7
OPERATING STANDARDS

7.A.  OPERATIONS AND MAINTENANCE OF CONDITION AND APPEARANCE :
At all times, Franchisee and ‘the Franchised Business shall: (a) exclusively offer and sell the System
Products and Services as designated by Franchisorin 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 Frarchisor in the Operatxons Manual and 'as may be modified by Franchisor from time to time; (c)
madintdin a complete and updated inventory :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 Restaurant Facility in a clean, sanitary, functional and well maintained
condition; -and (e) maintain, update and recondition Franchisee’s Restaurant Facility as designated by
Franchisor in the Operations Manual and as inay be modified by Franchisor from time to time: -

7.B. UPDATING AND UPGRADING

Upon the request of Franchisor, Franchisee must improve, medify -and remodel Franchisee’s Restaufant
Facility tothe Franchisor’s. then-current standards and specifications. Franchisee agrees: to make such
improvements or modifications when changes to Franchisor’s standards and specifications are made
applicable to Franchisee’s Restaurant Facility.

7.C.  REMEDIES FORNONCOMPLIANCE WITH APPEARANCE

If Franchisee fails or refuses 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,
renevation, 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 improvement; modification, refurbishinent, renovation, and/or remodel on Franchisee’s behalf, and
Franchisee must pay the entire cost to Franchisor on.demand.

7.D. DAMAGE CAUSED BY CASUALTY

If Franchisee’s Restaurant Facility is damaged or déstroyéd 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 repairs
or._reconstruction, in order to restore the premises of Franchisee’s Restaurant Facility to its original
condition before casualty.
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7.E. ALTERATIONS‘TO THE FRANCHISED BUSINESS

Franchisee shall not niake:any material alterations to Franchisee’s Restaurant Facility without Franchisor’s.
prior written consent. Franchisee not replace or make any unapproved replacements 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 previgusly approved by Franchisor
or contrary to the $pecifications and standards of Franchisor as contairied in the (jpefa't'ions Manual or
otherwise set forth. by Franchisor. Franchisor will provide written notice to Franchisee beforeé Franchisor
makes the correction, if Franchisor elects to-do so.

7.F. UNIFORM IMAGE, STANDARDS,SPECIFICATIONS, PRODUCT

PREPARATION, SERVICE DELIVERY AND PRODUCT REQUIREMENTS

To ensure that the highest degree of uniformity, quality and service is maintairied ((as détermined by
Franchisor in Franchisor’s Reasonable Business Judgment), Franchise¢ muist use-its best efforts to-operate:
the Franchised Business in strict conformity with the methods, standards and specifications of Franchisor
a§ 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) Exclusively offer and sell the System Products and Services arid as Franchisor may modify
same from time to'time in Franchisor’s Reasenable Business. Judgmeiit;

(2) Exclusively utilize the System Ingredients, Equipment and ‘Supplies and only those methods,
procedures, production systems, and delivery systems as designatedby Franchisor ‘in the
‘Operations Manual or as. otherwise designated by Franchisor in writing and, as Franchisor- may
meodify from: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-Franchisorin: the:Operations Manual or-otherwise
in writing and, as Franchisor'may modify frem time to fime .in Franchisor’s Reasonable Bisiness
Judgment.. :

(4). Exclusively utilize packaging, signs, menus, menu boards, paper goods, uniforms, .and other
materials displaying, the: Licensed Marks as designated by Franchisor in the Operations Manual or
otherwise in wri‘t"ing/, as Franchisor may modify from: time to time in Franchisor’s Reasonable
Business.Judgment, and obtain such items from' suppliers designated by Franchisor' by Fianchisor
in the Operations Manual or otherwise in writing, as Franchiser may modify from time fo time in
Franchisor’s Redsonable Business Judgment;

(5) Provide prompt, courteous, and efficient serviceto customers;

(6) Maintain ordinary and regular business hours as required by Franchisor in the Opera‘t‘io'njs‘
Manual.or otherwise in writing, as may be'medified by Franchisor from timéto time:in Franchisor®s.
Reasonable Business Judgment;

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

(8) Conduct ‘all advertising and ‘promotio’n of the Franchised BquneSS in §trict compliancé with
Franchisor’s standards and specifications and to the highest standards of ethical advertising;

29

© 2019 The:Intermicola Law Firm, P.C. Yang's EDD'4.9.19



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

(10) Not deviate from the standards that Franchisor sets for the operation of the Franchised
Business;

(11) Promptly respond to all customerand potential customer inquities and complaints to.achieve
high levels of customer satisfaction and reviews;

(12) Honor and implement refund policies established by Franchisor from time to time in
Franchisor’s Reasonable Business Judgment;,

(13) Honor, sell, implement and offer Customer Vouchers .as authorized and designated by
Franchisor and in accordance with. Franchisor’s. policies, standards and procedures including
policies, standards, and procedures for honoring Customer Vouchers sold by othier System
franchisees. and redeemed at Franchisee’s Restaurant and paying referral fees to other System
franchisees-Customer Vouchers sold by Franchisee’s Restaurant;

(14) Subseribe to and part1c1pate in; at Franchisee’s sole: cost and - expense, the Online Ordering
.Systems designated by Franchisor and as may be'modified by Franchisor from time to time;

(15) Maintain and display at visible locations designated by Franchisor displays and .signs
informing customers and. the public that “This Yang's Braised Chicken Rice Restaurant is
mdependentlv owned operalted and managed by {insert name of Fiarichisee] pursuant to a license
agreement” or such other signage-as de51gnated by Franchisor;

(16) Adopt, implement, and abide:by thie:Systein 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 arid Supplies;

(17) Maintain a fully trained competent staff capable of rendering courteous quality service in
accordance with the Operations Manual and Frarichisor’s standards and specifications;

(1'8) Ensure that: all of Franchisee’s: employees wear all uniforms set forth in the: Qperation Manual
and/or as otherwise required by Franchisor while working at the Franchised Business, and said
uniforms:shall be of such design and color as set forth in the Operations Manual Franchisor and/or
as otherwise prescribed by Franchisor; in Franchisor’s Reasonable Business. Judgment, from time
to tiime;,

(19) Notpromote: any other businesses..at the Franchised Business, and/or from Franchisee’s
Restaurant Facility; and/or Franchisee’s Restaurant Location;

(20) Comply with all laws applicable to the ‘operation ‘of the Franchised Business, including,,
without limitation, all health laws, wage and hour laws, labor department, workers. compensation:
and unemployment laws and rules;

(21) 'With respect to all credit card transactions and the customer information obtained through
credit card usage, Franchisée agrees:to diligefitly comply with all statutes:and rules regarding such
usage and shall protect the:privacy of Franchisee’s credit card customers;
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(22) Stock, maintain and replenish System Ingredients, Equipment and Supplies in;such supply-as
to realize, service and promote the. Franchised Business to its full potential;

(23) Exclusively use; at all times, only those supplies, products, equipment, software systems,

" business management systems, customer relationship management systems (whéther hard drive

based, networked, or cloud based) and 'supplies designated by Franchisor including, without
11m1tat10n the System Ingredients, Equipment and Suppliés, the System Products and Services, and
the Business Management System, and purchase same exclisively fiom Franchisor: and/or
Franchisor’s designated suppliers;

(24) Ensure-that all products sold by the Franchised Business are limited to the System Products
and Services;

(25) Permit Franchiser or Eranchisor’s-,agéntss. at any: reasonable time, to inspect Franchisee’s
Restaurant Facility and test, sample, and evaluate the services and products. offered by the
Franchised Businessto evaluate whether or not.same.meet and comply with:Franchisor’s standards.

and: specifications;

(26) Designate:and maintain an Operating Managet who, in addition to the Managing Owner, (a)
completed Franchisor’s initial Training Program, (b) works.of-site at Franchisee’s Restaurant

Facility, (c) signed and duly executed the Corfidentiality Agreement, and (d) consistently
demonistrates his ot her ability to satisfy the performance: requirements of the System related. to.

confidentiality, brand protection, the purchase, maintenance, and utilization of the Systemi

Ingredients, Equipment and Supplies, and service standards respecting the System Products and

‘Services;

(27) Install and maintain in conneéction with the operations of the' Franchised Business, all

equipment, supplies andisystems;as designated by Eranchisor, in Franchisor’s Reasonable’Business

Judgment, arid 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 permit Franchisor'to maintain, direct and independent access: to such

systems and monitor: the: Franchised Busmess,
(28) Implément 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

(29) Grant and give full and complete on demand and continuous instantaneous access to

Franchisee’s business and financial récords:including, without limitation, Franchisee’s point of sale

systems,the Business Management System. utilized by Franchisee, and Franchisee’s Business
Managément 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 Restaurant, all purchase transactions, ordering information, and order and
inventory history between Franchiseeand the:designated suppliers:and that Franchisor’s designated
and/or approved. suppliers of System Ingredients, Equipment and Supplies may rely on this
Agreement and, among other things, the authorization contained in this Article 7.F.(28) without
any further authorization from Franchisee and that the foregoing authorization cannét be revoked.
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7.G. APPROVED SERVICES, PRODUCTS, EQUIPMENT AND SUPPLIERS
The reputation:and goodwill of Franchisor and of all Yang’s Braised Chicken Rice Restaurafits-aré based

omiand can only be:maintained by the consistentoffér, sale, promotion and delivery-of high:quality products

and sérvices, high quality standards, corisistency 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 mgredlents supplies, suppliers and equipment utilized by the Franchised Busingss, the miethods for
monitoring customer ‘satisfaction and, the methods. for marketirig and promoting the Franchised Business
must conform te Franchisor’s S‘ystem staridards and specifications, as determined. by Franchisor, in
Franchisor’s Redsonable Business Judgment, and, as. désignated by Franchisor in the Operations Manual
and, as inodified by Franchisor from time to time. Without limitation to the foregoing, Franchisee agrees
that:

(1) The Franchised Business shall exclusively offér to the, public the System Products and Services
for on-premises dining and carryout and orily-thosé System Products and Services 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) offerand serve:the System Products and Services;
(b) prepare and serve the Systein Products.and.Setvices in accordance with the System’s standards
and spec1ﬁcat10ns (¢) exclusively purchase and utilize System Ingredients, Equipment and
Supphes purchased from Franchisor or Franchisor’s desi gnated suppliers; (d) exclusively 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; (¢)
Purchase: interior displays, point .of sale displays, uniforms, supplies, marketing materials and
promotional materials (mcludmg buit not limited to System Ingredients, Equipment and Supplles)
as designated'by Franchisor and only from Franchisor or Franchisor’s approved supplier(s); and (f).
Purchdse froin distributors and other suppliers approved by Franchisor .all other materials,,
ingredients, goods, and supplies (including but not limited to System Ingredients, Equipment and
Supplies) used in preparmg, offermg, selling, promoting, and serving the System Products and
Services. T R

(3) Franchisor has and will periodically approve. suppliers and distributors of the equipment,
materials, siupplies and products (ificluding butnet limited to System Ingredients, 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 Franchisor’s Reasonable Business Judgment, may, from time to time, modify the'
list of approved brands, suppliers and 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 feorder any brand and/or
purchise 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, equipment, supplies, or materials including, but not limited to, the
System Ingredients, Equipment and Supplies and to require Franchisee to use such a designated
supplier exclusively, which exclusive designated supplier and/or distributor may be Franchisor
and/or Franchisor’s affiliates, Franchisor and its. affiliatés may receive payments from: suppliers
and/oidistributors onaccount of such supplier’s:ot distributor’s dealmgs with Franchisee.and other
franchisees arid may use all, amounts so,received without restriction and for any-purpose. Franchisor
and its affiliates deem appropriate.
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(6) If Franchisee proposes or requests that Franchisor consider the approval of products, services,
equipment, supplies, suppliers and/or distributors for use in the. Frarichised: Business where such
products, services, equipment, supplies, suppliers and/or distributors are not presently, at the'time
of Franchisee’s request, approved for use in the System: (a) Franchisee must provide Franchisor
with a'written request where Franchisee spec1ﬁes the product, serviee, equipment, supply, supplier
and/or distributor, the reason for Franchisee’s request; (b) Shall timely .submit to Franchisor such
information, reports, specifications, and samples as Franchisor, in Franchisor’s Reasonable
Business. Judgment requests; (c) Shall pay to Franchisor a Supplier Evaluation Fee per requested
product, service, equipinent, supply,. suppher and/or distributorto be considered including, but not
limited to, the Supplier Evaluation Fees that Franchisor, in Franchisors Reasonable Business
Judgment, establishes and.assesses based on, among other things, the administrative costs.and time
associated with evaluating,.assessingsand. testmg the:proposed product, service, equipment, supply,
supplier and/or distributor including, but not limited to Franchisor’s internal employees and
independent third-parties engaged ‘and/or retained by Frarichisor for €valuation and testing. The
foregoing fees and payments shall be paid by Franchisée to Franchisor within 14 days of the date
of Franchisor’s invoice. Upon Franchisee’s compliance with the foregoing, within 60 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 Reasonablé
Business Judgment. Under no: circumstance shall the foregoing. be construed as implying that
Franchisor is required to- ‘approve alternative suppligrs.

9.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 Franchisor and to determine ‘consumer trénds 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 s€rvices.and/or-products
from the Franchised Business. Franchisee ‘agrees to provide Frarchisor with timely reports and other
relevant information regarding such market research. Franchisee agrees to'purchase a reasenable quantity
- -of the tested products and effectively promete 4nd make :a*reasonable-effort to sell the products and/or
SErvices.

7. COMPLIANCE WITH LAWS AND-GOOD BUSINESS. PRACTICES.
(1) Franchisee shall secure and maintain in. fiill force all required licenises; permiits and certificates
relating to the operation of the Franchised Business, and Franchisee must operate the Franchised
Business in full compliance with all applicable: laws; ordinances, codes and regulations.

(2) Franchisee must immediately notify Franchisor in writing of any of the followirig concetriing
Franchisee, the Franchised Business, Franchisee’s Restaurant Location and/or Franchiseé’s
Restaurant Facility: (a) any cause of action, claim, lawsuit, proceeding, and investigation; (b)
issuance 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 completély factual and ¢onform to the

highest standards of ethical adverfising, Franchisee agrees, to refrain from any business practice,

advertising practice, or: personal ¢onduct that may be injurious to Franchisor, the System, Yang’s

Braised Chicken Rice Reéstaurants; and the Licensed Marks. Franchisor, in Franchisor’s sole

discretion, shall possess; among other things, the unilateral right to reject any and all advertising
- . relating to the; Franchised Business, Franchisor, the Sysfem, Yang’s Braised. Chicken Rice

Restaurants and/or using the Licensed Marks.
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(4) Franchisee and Owners agree to comply with, and/or to. assist Franchisor to the fullest extent
possible in Franchisor’s efforts to comply with Anti-Terrorism Laws (as defined below). In
cconnection with such compliance, Franchisee and each Owner certify, represent, and warrant that
Franchisée’s or any Owner’s property or interests is not subject to being “blocked” under any. of
the Anti=Terforism Laws;ahd Franchisee and each Owner are not etherwise in violation.of any of
the Anti-Terrorism Laws. Franchisee further certifies that Franchisee'and each:Owrer areiiot listed
'on the Annex to Executive Order 13244 (the Annex is available at http://www.treasury.gov) and
will not become so listed, hire any person so listed, or have dealings with any person so listed.

Franchisee agrees to immediately- notify Franchisor if Franchisee or any Owner become.so. listed.

“Anti-Terrorism Laws” reférs to and means Executive. Order 13224 issued by the 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 authofrity.
:addressing, or in any way relating to, terrorist acts and acts of war. 1f 'Franchisée, an Owner, or
Franchisee’s employees violate:any of thé Anti-Tetrorism Laws.and/or become listed on the.Annex
to Executive Order 13244, then Franchisor may terminate this Agreement immediately without
prior notice to Franchisee.

7J. MANAGEMENT OF FRANCHISEE’S RESTAURANT
(1) Franchisee acknowledges that critical to the success of the Franchised Business is ithe 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 thé active, continuing and substantial personal involvement and hands-on' supervision of
Franchisee’s Managing Owner. The Managing;Owner must at all times be-actively involved in the
operation of the Franchised Business unless Franchisee delegates management. fiinctions to an
authorized Operating Manager who, among other things, satlsfactonly completed Franchisér’s
Initial Training program and has 0therw1se meet the criteria and conditions. for qualification as an.
Operating manager. If the:Operating Manager is a family member of Franchisee and/or'an' Owner
then the Operating Manager must also sign and agree to be bound by the terms of the Franchise

Owner and-Spouse:Agreement;and Guaranty.. Tt e e

(2) Franchisee must, at all times, faithfully, honestly and diligently perform, its obligations.
hereunder, and continuously exert its best efforts to promote and enhance:the business of the.
Franchised Business aiid the goodwill of the Licensed Marks.

(3) 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 atithorized,.
but is not reqhired, to immediately appoint a manager to-maintain the operations .of the Franchised
Busiress 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 forany debts, losses, costs
or expenses incurred in the operations .of the Franchised Business or to any creditor of Franchisee
for any products, materials, supplies or services purchased by the Franchised Business while it:is
managed by Franchisor’s appointed manager:, Franchisor has the nght to charge:a reasonable fee:
for management services: and to cease'to provide management services at: any time.

(4) Franchisee will at all times, maintain sufficient working capital to fulfill its obligations under
this Agreement.
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ARTICLE 8
INSURANCE

Franchisee, at Franchisee’s sole expense, must purchase and maintain in. full force at all times diiring the
Term of this Agreemerit 'an insurance policy or policies protecting Franchisee as named insured and
naming, as-additional insureds, Franchisor, Franchisor’s affiliates, Franchisor’s:successors and assigns, and
the officers, directors, shareholders, partners, agerits; representatlves independent contractors and
employees. of Franchisor. The policy orpolicies must be written by a responsible carrier or carriers with.an
AM Best Rating ofat least A-, V11 and reasonably acceptable to Franchisor. From time to time Franchisor
may: designate preferred 7insurance brokers and insurance carriers. If Franchisor has designated a preferred
broker and/er insurance carrier for insurance coverage and Franchisee élécts to use a broker and/or
insurance carrier other than Franchisor’s designated preferred insurance broker-and/orcarrier, Franchisee.
must submit the proposed insuranice policies to Franchisor for Franchisor’s. approval and Franchisee shall
pay to Franchisor an isurance review fee (the “Insurance Review Fee™).in the amount of One Thousand
($1,000) Dollars.

The currently required insurance policies, insurance covérage requirements, and insurance coverage
amountsiare designated and set forth in the Operations Manual. Franchisor may, in Franchisor’s Reasonable
Business Judgment,-periodically charige 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
or 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
liability and property damages policies must contain a-provision that Franchisor is éntitled to recover-under
these pélicies 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 conttactors; ard employees of Franchisor by ‘reason of the negligence of Franchisee and/or
Franchisee’s officers, directors, shareholders, members, owners, partners, :agents, represenfatives,
independent contractors, and employees. '

By the earlier of ninety (90) 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 Franchise¢’s compliance with this Article 8. All insurance policies 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: pollcy Franchisee is required to:maintain
in.accordance with this Agreement.

In the event Franchisee fails, forany reéason, to procure or thaintain the insurance required by this
Agr'eement then Franchisor has the riglit and authority (but not the obligation) to immediately to procure
insurance and charge all costs, fees, and expenses.associated with same:to Franchisee, which such charges,

together with a reasonable administrative fee for Franchisor’s. -expenses in so acting, shall be immediately
payable by Franchisee to Franchisor upon demand. The foregomg remedies are in addition to. any -other
remedies Franchisor may have under this Agreement, at law, or in equity.

ARTICLE 9
BRAND DEVELOPMENT AND MARKETING

9.A. BRANDDEVELOPMENT FUND
At all times and from time to time, as c_lctermihed by f‘ranch‘ifSon in Franchisor’s Reasonable Business
Judgment, Franchisor may institute, implement, maintain, delegate: and administer a brand development
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fund (the “Brand Development Fund”). The following shall apply to the Brand Development Fund at all
times throughout the Term:

(1) ¥ Fraschisor institutes the Brand Development Fund, Franchisee shall pay, on'thé Due Date, .a
mandatory and continuing fee to the: Brand Development Fiind in an amount equal to a percentage
of Gross Sales (as determined and designated by Franchisor in Franchisor’s Reasonable Business
Judgment) for each weekly Accounting Period (the “Brand Development Fund Fee”), provided,
however, Franchisee will not be required to contribute: more than Two.Percent '(2%) of the Gross
Sales of the Franchised Business for éach weekly Accounting Period;

(2) Franchisor will provide Franchisee with written notice of the percentage of Gross Sales that
Franchisee is. required to contribute to the Brand Developinent Fund. Upon such written notice to
Franchisee, the percentage.of Gross Sales to be paid by Franchisee to the Brand Development Fund
will be applicable for each and every weekly Accounting Period thereafter during the Term uritil
othetwise 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 terms. and method set forth in
Article $.B for the payment of Royalty Fees;

(3) Franchisor, in Franchisor’s. Reasonable, Business Judgment, shall direct all advertising, media
placement, inarketing and public relations programs .and ‘activities financed. by the Brand
Development Fund, with sole discretion over the strategic direction, créative concepts, materials,
and endorsements, used by the Brand Development Fund, and the geographic, market, and media
placement and allocation thereof. Without limiting the foregoing, the: Brand Pevelopment Fund
may also. be utilized for evaluation and menitoring of the Business Management Systems,
maintenance and upgrades to the:System Website, and.development of Digital Media;

(4) 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 System brand
as associated with the Licensed Marks and general public brand recognition and awareness. of the
Licensed Marks, The Brand Development Fund will riot be utilized to directly or indirectly market
.or promote the Franchised Business. or, unless otherwise directed by Franchisor, in Franchisor’s
Reasonable Business Judgment, pay for media placements that may beriefit.or include: any media
market that includes Franchisee’s Restaurant Location or Designated Territory;

(5) Franchisee agrees that the Brarid Development Fund may be used to pay various costs and
expenses of Franchisor for such reasonable salaries, wages, administrative costs and overhead ‘s
Frarichisor may incuf in activities reasonably related to the administrafion, activities and/or the
brand awareness goals of the Brand Development Fund including expenses incurted by Franchisor
for advertising, marketing, product and service testing, product and service dévelopment,
‘maintenance; evaluation and monitoring of the Business Management Systems, upgrades to. the
System Website, development of Digital Media and creative development that is internally
administered or prepared by Franchisor and other marketing activities made by Franchisor,
provided, however, that'salary expenses.for Franchisor’s personnel paid by the Brand Development
Fund shall be commensurate with the amount of that time spent by such pérsonnel on Brand
Developmerit Fund matters. Franchisor shall.not use contributions to the Brand Developmient Fund
to ‘defray any of Franchisor's general operating expenses, except for such’ easonable salaries,
administrative costs ‘and overhead as Franchisor may incur in activities reasonably related to the
administration and ‘activities of the Brand Development Fund and creation :or conduct of its
marketing programs including, without limitation, conducting wmarket research, preparing
advertisirig ‘and marketing materials and collectmg and accounting for contributions to the. Brand
Development Fund. Franchisor may 'spend in a fiscal year an amount greater or less than the
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aggregate contributions of all Yang’s Braised Chicken Rice Restaurants to the Brand Development
Fund in-that year;

relanor;s prqgtams instituted by the Brand Development Fund, ‘

M Yang’s Braised Chicken Rice Restaurants owned. by Eranchisor or Franchisor's afﬁliat’gs are
not required to pay any Brand Development Fund Fee or-contribiite to-ormake any contribution to,
the:Brand Development Fund;

(8) Franchisee and Franchisor acknowlédge and agree that (a) the Brand Development Fund is‘not
a trust, (b) Franchisor is not a trustee ‘or fiduciary of the Brand Development Fund, and (c)
Franchisor may deposit and maintain any and all funds of the Brand Developient Fund Fee in
Franchisor’s general accounts. Brand Development Furid Feés aré not required to be segregated
from other assets:or accounts.of Franchisor. The:Brand Development Fund is:not required to expend
Brand Development Fund Fees in the.year that they are collected and the Brand Development Fund
may borrow-from Franchisor or other lenders at standard commercial interest rates to.cover deéficits
of the Brand Development Fund, and.Franchisor may-cause the Brand Development Fund to invest
any surplus for fature uise: by the Brand Development Fund. All interest eammed on monies
contributed to the Brand Development Fund will be used.to pay costs of the Brand Development
Fund before other assets of the Brand Development Fund are expended. A summary statement of
‘monies collectediand:costs.incurred by the Brand Development Fund for Franckiser's immediately
preceding fiscal year shall be made available to Frafichisee 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 Frarichisor 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 énsure
that expenditures by the Brand Development Fund in .or affecting atiy geographic area dre
proportionate or equivalent to:the contributions te-the Brand Dévelopment Fund by Yang’s Braised
Chicken Rice Restaurants operating in ‘that geographic area or that any Yang’s Braised Chicken
Rice Restaurants will benefit.directly or in proportion to.its contribution to the Brand Development
Fund from the development of advertising and marketing materials. Franchisor- ‘may use the Brand
Development Fund to promote or benefit any type of Yang’s Braised.Chicken. Rice Restaurants in
the System. Franchisor may use the Brand Development.Fund to promote or benefit Yang’s Braised
Chicken Ricé Restaurants located within a particular region of the United States, 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 Franchisor's pennission) of any other franchisee.to make the
appropriate- amount of contributions to the Brand Developmerit Fund shall not in any way release
Franchisee from or reduce Frarichisee's obligations under this. Article 9, such obligations. being
separate and independent obligations of Franchisee under this Agreement. Except as expressly
provided in this Article 9, Franchisor assumes no direct or indirect liability, responsibility, ot
obligation to Franchisee with respect to the maintenance, direction, and/or administration of the
Brand Development Fund; and

(10) Franchisor, in Franchisor’s Reasonabie Business Judgment, may establish a.council to provide

guidance respecting the administration ‘of the. Brand Development Fund and marketing mattérs
cencerning the Brand Development Fund. The council.shall only:serve in an.advisory capacity and
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Franchisor shall select members of the council which may be comprised of employees of
Franchiser, Franchisor, franchisees of the System and third-parties.

9.B. FRANCHISEE LOCAL MARKETING'

Franchisee must spend ofi a monthly basis an amount not less than 2% of meonthly Gross, Sales on, local
marketing, including public relations; in the Designated Territory (or Franchisee’s market if a Designated

‘Territory was not designated) each monthly Accounting Period. On.or before the:first Friday of each month
(or such other dates as may be specified by Franchisor), Franchisee must provide Franchisor with an
accurate accounting of Franchisee’s local marketing expenditures, public relations and marketing activities

during the immediately precedirig monthly Accounting Petiod. 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

Franchiseels Gross Sales-annually, Franchisee must-contribute the deficiency on.local marketingas directed
by Franchisor. Franchisee agrees that'all local marketing and other marketing.efforts of Franchisee-must be

»preeapp_royed, in writing by Franchisor. Franchisor reserves all rights toreject,any and all markéting efforts.
requested by Franchisee. Franchisee agrées that:

(1) Franchisee shall provide:Franchisor with.menthly reports documenting Franchisee’s:advertising
initiatives (which must be approved.by Franchisorand consistent with Franchisor’s standards and
specifications) and expenditures, including Profit :and Loss Statements; advertising return on
investment -calculations and other documentation as Franchisor may request to -evaluate
Franchisee’s local marketing and local marketing expenditures. Franchisce agrees that all of
Franchisee’s marketing -efforts must be focused on media and marketing directed toward
Franchisee’s. Designated Territory, and Franchisee shall not direct Franchisee’s marketing and
promotion efforts with the purpese of soliciting and/or attracting; customers from outside of
Franchisee’s Designated Territory; )

(2) Not. later than ninety (90) days prior to the earlier of ‘the Scheduled Business Commencement
Date or the. Actual Business Commencement Date of your Restaurant, you must submit to us your
grand opening maiketifig"plan” fot our review and approval. Franchisee shall only utilize those
portions.of its.grand opening marketing approved by Franchisor. In accordance with Franchisee’s
grand opening marketing plan, provided same is approved by Franchisor, Franchisee will spend a
miinimun:of Ten Thousand ($10,000) Dollars:on the indrketing and promotion of the grand operiing
ofithe Franchised Business prior tothe earlierof the Actual Business Commencement Date or the
Scheduled Business Commencement Date. Franchisee will provide Franchisor a written accounting
of Franchisee’s expenditures for grand opetiing marketing within thirty (30) days prior to the
anticipated grand opening of the Franchised Business. If Franchisor, in Franchisor’s Reasonable
Business Judgment, fails to approve of Franchisee’s grand opening plan or if Franchisee fails to
timely:submit Franchisee’s grand opening marKeting: plan to Franchisor; Franchiso, at Franchisor’s
election, may charge Franchisee a grand opening marketing fee. (the “Grand Opening Marketing

Fee”) in the amount of Ten Thousand.($10,000) Dollars to be used by Franchisor, in Franchisor’s

Reasonablé:Business Judgment; to-the marketing of the.grand opening:of the Restaurant. The Grand
Opening Marketing Fee is:not refundable under any circumstances; .

(3) Franchisee™s marketing must be directed toward:and contained within Franchisee’s Designated
Territory. Franchisee cannot direct:or target Franchisee’s local marketing outside of Franchijsee’s
Designated Tefritory. To the extent that Franchisee’s marketing efforts involve a marketing
medium that is targeted toward Franchisee’s Designated Territory but reaches outside of :and

beyond Franchisee’s Designated Territory thén Franchisor, in Franchisor’s Reasonablé Business.

Judgment, possesses the right to.approve or disapprove of'such.marketing solely on the basis of the:
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distribution reach of such marketing efforts; and

(4) Franchisée 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’s Braised Chicken Rice Restaurants.

9.C. REQUIRED FRANCHISOR APPROVAL OF ALL MARKETING

All marketing and promotion of the Franchised Business and all marketing media utilized by Franchisee in
the markefing and/or prometion of the Franchised Business must be professional and must conforti to
Franchisor’s standards and specifications as:set forth in the:Operatioris Manual or:as otherwise directed by

Franchisor in 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 Frarchisor, in Franchisor’s
Reasonable Busiriess 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. Francliisor receives the materials, then Franchisee may commence
using the-materials. However, Franchisor may still disapprove such materials by notice to Franchisee, and
Franchisee must then cease using such materials upon. receipt-of such notice. Franchisee must not use any
advertising or promotional materials that Franchisor has disapproved.

9.D. WAIVERS OR DEFERRALS

On:written request from Franchisee with reasons supportifig such request, Franchisor Thay, at Franchisor’s
sole-discretion and on ¢onditions Franchisor deems appropnate temporarily-waive-or defer:the obligations
of Fraiichisée under the Brand Development Fund and/or, if applicable, Advertising, Cooperative.. In no
event shall such waiver or deferral extend beyond six (6) months, However, at the end of any waiver or
deférral period, Franchisee may resubmit'a request for waiver-or deferral of its obligations under the Brand
Developmeit Furid and/or, if-applicable, Advertising Cooperative. Under no circumstance shall Franchisor
be under any obligation to grant any waiver of deferral. Franchisor may- reject Franchisees request for a
‘waiver or deferral based on any reason 6r-no reason at-all.

9.E.  DIGITAL MEDIA AND WEBSITE PROHIBITIONS e
Franchisee agrees that Franchisee’s:use:of Digital Media shall be subjectto:and réquire Franchisor’s express
‘written conserit which shall and may be withheld by Franchisor 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 mafkgtihg_, 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 relating 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 Assignment of Telephone
Numbers-and Digital Media. Accounts Agreerhent:attached to this Agresment as Exhibit9. Franchisee.agree
that the foregoing shall not be interpreted or censtrued as permitting Franchisee to ‘establish, designate,
utilize and/or otherwise establish accountsias to. Digital Media respecting and/or concerning tlie' Ftanchised
‘Business and/or the System. ' '

9.F. ADVERTISING COOPERATIVE,

At all times Franchisor, in Franchisor’s Reasonable Business Judgment, possesses the right to authorize,
establish, designate and de-authorize a local or'regional advertising ¢ooperative within those markets. that
Franchisor designates (the “AdvertisingiCooperative™). Franchisee agrees that Franchisor possesses the'sole
and-exclusive right to designate any géqgraphicxarga']ﬁ which two or more Restaurant franchises are:located

as a region for the purpose of establishing -an Advertising Cooperative. If Franchisee’s Restaurant or
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Designated Territory is located within the. geographic-area of an Advertising Cooperative, franchisee miust
participate in and contribute to the Advertising Cooperative. Franchisee agrees to the following;

(1) If Franchisor previously instituted or, in the future, institutés an Advertising Cooperative that
includes, in whole or in part, Franchisée’s Designated Territory or Franchisee’s Restaurant
Location, Frarnchisee shall participate in and make such on-going financial contributions to the
Advertising Cooperative, as determined by the Advertising Cooperative;

(2) Franchisor may -establish foundational and organizational requirements of the Advertising
Cooperative including votingiprovisions that allows'the Advertising: Cooperativeito make decisions
based on the simple majority vote/(one vote per franchisee Restaurant located within the:designated
area of the Advertising Cooperative) with a .quorum constituting twenty-five percent of those
franchisees within. the Advertising Cooperative;

(3) Unless otherwise authorized and approved by Franchisor in writing, each Advertising
Cooperative shall be organized for the exclusive purpose of administering marketing programs and
the development of media (all subject to the review :and -approval of Franchisor) for use by
members of the Advertising Cooperative in:local or regional markctin‘g-;‘

(4) If at the time of execution of this Agréement an Advertising Cooperative has been established
for a geographic area that includes, in whole or in part, Franchisee’s Restaurant location or
Designated Territory, or if such. Advertising Cooperative is established during the Term of this
Agréement, Franchisee shall fully. participate in the Advertising Cooperative and Franchisee- shall
execute, -at the request of Franchisor, all documents required by Franchisor and Franchisee shall
become a member of the Advertising Cooperative subject tosthe terms of those documents;

(5) Franchisee: shall ¢ontribute to the Adverti‘sin'g Coopetative in the amounts as determined and
required by the. Advertising or, otherwise in accordance with those documents governing the
operation of the' Advertising: Cooperative; provided, however, Franchisee’s contributions to the
Advertising Cooperative shall not exceed Franchisee’s-local minimum. marketing obligations set
forth in Article 9.B. of this Agreement and Franchisée’s contributions to the Advertising
Cooperative:shall count toward satisfaction of Franchisee’s minimum local marketing obligations
set forth in. Article 9.B.;

(6). Franchisee shall submit to the Advertising:Cooperative and to Franchisor such. statements and
Teports :as may be required by the Advertising Cooperative -and approved by. Franchisor. All
contributions. to the Advertising Cooperative shall be maintained and admiinistered in accordance
with the documents governing the Advertising Coopeérative: The Advértising Cooperative shall be
operated-solely for the: purpose:of collection and expenditure. of the Advertising Cooperative’s fees
for the purpose-set forth in this Article.

(7). No marketing materials, plans, or media may. be used by the Advertising Coopérative or it§

members without the prior written approval.of Franchisor;

(8). Restaurants owned by Franchisor and/or Franchisor’s affiliates. that are located within the
geographic area of the: dési gnated Advertising Cooperative are not required to make contributions
torthe Advertising Cooperative; and

(9) The Advertising Cooperative must comply with the rules and regulations established by
Franchisor in the Operations Manual which imay be:modified by Franchisor from time to-time.
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ARTICLE 10
RELATIONSHIP OF THE PARTIES AND INDEMNIFICATION

10.A. INDEPENDENT CONTRACTORS

Franchisor and Franchisee ‘a‘c,l“(n‘owl‘que and agree that this. Agreement does not create a. fiduciary
relationship betweeii Franchisor and Franchise; Franchisor and Franchisee:are independent contractors, and
nothing in this Agreement is intended to make either party. a general. or special agent, legal representatlve
sub51d1ary, joint -venturer, partner, employee or servant of the other for any purpose. The: paities’
relationship is strictly a franchisor and franchise relationship.

Franchisee agrees that Franchisee is. the sole €émployer of the employees of the Franchised Business.
Franchisee has the soleright to select, hire.and discharge Franchisee’s employees. Franchisee is.responsible
for all decisions regarding hlrmg, firing; training, supervising, disciplining, scheduling and paying wages
to, afid withholding and paying taxes for Franchisee’s employees. Franchisee; each Owner, each Spouse,

and Franchisee’s offi icers, directors, manager; agents, representatives, mdependent contracters -and

employees shall not be construed, considered, or represented as Franchisor’s employees, representatives,
or'agents. Franchisee agrees-that there is no jointemployer relationship beétween Franchiser and Franchisee

or Franchisee’s employees. Franchisee’s compliance with all federal, state and local labor laws rules and

regulations shall be-exclusively determined and fnanaged by Franchisee. To. the-extent that the Operations
Manual includes information, 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 requirements and standards conceming the System Products and Services, and

under no circumstance shall samie relate to the ernployer—employee relationship. As to the foregoing issue
of “joint employer” arid the non-existence thereof, in the event.of any inconsistency or conflict between
this Agreement'and the Operations Manual, the terms of this Agreement shall take precedence and govem.

Franchisee must conspicuously identify itselfiat the premises of the Franchised Business and in all dealings
with customers, lessors, contractors, suppliers, publicofficials and others:as the-owner of a Restaurant under

“a franchise-from Franchisor;, and Franchisee-must place ottier notices of independent-ownership onsigns,

forms, stationery, advertising and other materials as Franchisor requires.

Franchisee must not employ any Licensed Mark in signing any contract, [easé, 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 Franchisor for:any, indebtedness, action, inaction, or
obligation of Franchisee..

Franchisor-and Franchisee:shall not:make any express orimplied agreements, guatarties or representations,
or incur any debt, in the name, of on behalf, of the othier. 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, anyagreements or representations made by the other that are. not
expressly authorized: Franchisor shall not be obligated for any damages to. any person or propefty directly
or indiréctly. arising out of the operation of the Franchised Business, whether or not caused by Franchisee's.
negligent, willful act or failure to act.

Franchisor shall have no liability for any sales, use; éxcise, gross feceipts, property or other taxes, whether

levied upon Franchisee, the Franchised Business or its asséts, or upon Franchisor in connection with sales
made, services performed or business conducted by Franchisee.
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10.B. INDEMNIFICATION 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, sharehélders, members,

owners, partners, agents, representatives, mdependent contractors, émployees, assigns.and.successors (the
“Franchisor Indemnified Parties’ ") from all 16sses, expenses, claims, causes of action, lawsuits, liabilities,

taxes, costs, demands, proceedings, investigation, hearing, and/or damages arising, out .of, or relating to,

Franchisee’s Restaurant Facxllty, Franchisee’s Restaurant Location, and/or the Franchised Business
(including, without limitation, the ownership and operation of the Franchised Business), uriless such loss,
expense, cla'imq cause of action, lawsuit, liability, tax, cost, demand, proceeding,.ordamage is solély due to
Franchisor's gross negligence, and Franchisee shall pay dll of the Franchisor 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 Franchisor Indemnified Parties or any
such claim, cause of action, lawsuit, demand, proceeding, investigation, and/or hearing in which any of the
Franchisor Indemnified Parties is named as a party, including, without limitation, reasonablé dccountant
fees, attorney fees, and.expert witness fees, court costs, deposition fees; travel expenses-and other litigation
expenses. At the expense and risk of Franchisee arid each Ownér, Ftanchisor may elect to-assume. (but is
not obligated to undertake) the defense- and/or settlement of :any action, lawsuit, proceeding, claim, or
demand. Such an élection by Franchisor to assume its defense shall not diminish the obligation of’
Franchisee and-each Owner to indemnify, defend.and hold harmless Franchisor. Franchisee.and each OQwnet
acknowledge and agree that the terms of this Article 10.B shall survive the ‘termination, expiration or
Transfer of this. Agreement.

Under'no circumstances are thé FranchisorIndemnified Parties required orobligated to seek recovery from
third parties or otherwise mltlgate their respective losses.in order to maintain:a claim against Franchisee or
any Owner. Franchisee:and each ofthe Owners:agree that Franchisor's failure to pursiie recoveéry or mitigate
loss in'no way reduces the amounts recoverable from Franchisee or any Owner.

10.C. INDEMNIFICATION BY FRANCHISOR

Franchisor shall indemnify, defend, and hold harmless Franchisor and Franchisot’s officers, directofs,
shareholders, members, owners, partriers, agents; reptesentatives; indepéndent contractors, employees,
assigns and successors (the “Franchisee Indemnified Paities™) from all losses, expenses, claims, causes of
action, lawsuits, liabilities, taxes; costs, demands, ‘proceedings, investigation, hearing, and/or damages
Solely arising out of, or solely relatmg 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, liability or

damage provided Franchisee immediately: notifies Franchisor of such claim, cause of action, lawsuit;
demand, proceeding, investigation or héaring, 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-
suchiclaim, cause of action, lawsuit, demand, proceeding, investigation, and/or hearing in which any of the
Franchisee Indemnified Parties is named as a party, including, without limitation, reasonable accountant
fees, attorney. fees, and expert witness fées, court costs, deposition fees, travel expenses arid other litigation
expenses provided Franchisee immediatély notifies Franchisor of such claim, cause of action, lawsuit,

«demand, proceeding, investigation or hearing. Franchisor agrees: that the terms of this Article 10.C shall
survive‘the termination, expiration or Transfer of this Agreement.

ARTICLE 11
LICENSED MARKS.AND SYSTEM; INNOVATIONS TO SYSTEM

11.A. OWNERSHIP AND. GOODWILL

Franchisee agrees that Franchisor-is the owner of-all right, title and interest in and to the Licensed Marks,,

the System, Web Based Media, Published Content and the goodwill associated with the Licensed. Marks
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and the System. Except as-otherwise specifically provided in this Agreement, Franchisee further agrees-that

Franchisee possesses no interest or right, whatsoever, in or toithe Licensed Marks; the System; Web Based.

Media, 'Published Content -and the goodwill associated with"the Licénsed Marks, and ‘the ‘System, -and
Franchisee's right to use the. Licensed Marks and the System is derived solely from this Agreement. Any
unauthorized use of the Licefised Marks and/or the System by Franchisee or‘any -of Franchisee’s affiliates
shall constitiite an infringement of’ thevrlghts of Franchisorin.and to the: Licensed Marks and/or the System,
Franchiseé agrees that all usage of the Licensed Marks and/or the. System by Franchiseg, ‘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-use the Licensed Marks and the Systém in the operation of the Franchised Business,, sub]ect to-the terms
and conditions of this Agreement. Franchisee shall not, at any time duﬁng the Term or-after the expiration,
termination or Transfer of this Agreémerit, contest 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, 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 shall not take any action
that prejudices or interferes with the validity of Frarichisor's, rights with respect to Licensed Marks, the
System, Web Based Media, Published Content, and/or the goodwill :associated. with the Licensed Marks
and the System:

11.B. USEOF THE LICENSED MARKS

Franchisee agrees that the Licensed Marks shall be the sole idertification of the Franchised Business:
Franchisee must operate, advertise and market the Franchised Business only under the: Licensed Marks ‘as
designatéd and specified by Franchisor in Franchisor’s Reasonable Business Judgment. Franchisee shall
not use the Licensed Marks as, part of its. corporate or other legal name, and Franchise shdll rict use the
Licensed Marks. with modifying words, terms, designs, or symbols; or in any modified form. Franchisee
shall comply with Franchisor's instructions in filing and maintaining their requisite:trade name or fictitious
name-egistrations as may be required by applicable. law: '

11.C. NOTIFICATION-OF INFRINGEMENT AND CLAIMS

Franchlsee must:notify Franchisor immediately in: writing of any apparent infringement of, or ctiallenge to,
Franchisee!s use of.any Licensed Mark-and/or the System.or'of any claim by any person claiming any rights
in .any manner with respect to. the Licensed Mark, the System, or any similar trade: iame, trademark or
'service mark of which Franchisee becomés aware.. Franchiseg miust not.communicate with:any person other
than Franchisor and its counsel in cofinection with any infringement, challenge, or claim by-any third party
to thie Licensed Marks and/or the System. Franchisor and/or Franchisor’s licensor shall possess sole and
complete discrétion; in Franchisor’s Reasonable Business Judgment, to take any action and/or to refraiii
from takmg action, Franchisor and/or Franchisor’s licensor deems appropriate; mc]udmg, without
limitation, the right to exclusively control any litigafion or'administrative proceedmg arising out of, or
relating to, any infringement,, challenge, claim or otherwise relating to: any Licensed Mark and/or the
‘System.. Franchisee agrees to execute all documents, rendet assistance, and take all actions as. may be
necessary or advisable to protéct and aintain the interests of Franchisor-and/or Franchisor’s licensor in
any litigation or administrative:proceeding.or to:otherwise: protect and maintain, as.directed by Franchisor,
theé interests. of Franchiser and/or Franchisor’s licensor in. the: Licensed Marks, Franchisor will feimburse
Franchisee for reasonable direct expenses incurréd by Franchisee in assisting Franchisor in any such
litigation' or administrative:proceeding provided Franchisee timely notifies Franchisor of such litigation or
administrative proceeding, and Franchisee complies with the written instructions. of Franchisor respecting
any such litigation or administrative proceeding.
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11.D. DISCONTINUANCE OF USE OF LICENSED'MARKS

Franchisee agrees that.at any time should Franchisor determine, in Franchisor's sole discretion and based
on Franchisor’s' Reasonable Business Judgment, that it is advisable for Franchisor, the System, and/or
Franchisee:to replace, modify, substitute, and/or discortinue use of any of Licensed Marks, then Franchisee
shall comply with Franchisor’s -deterniination and ‘instructions as: to the replacement, modification,
substitution, and/er 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 réquired 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 t0 Franchisee shall be to reimburse Franchisee for the reasonable and direct
costs incurred by Franchise¢ in complying with this obligation, which Franchisee shall document to. the
satisfaction of Franchisor. Franchisor maintains the exclusive right, in Franchisor’s Reasonable Business
Judgment, to, in whole or in part, replace, modify, substitute and/or discontinue-any and.all features and/or
components of the Licensed Marks and/or the: System at-any time.,

11,E, INDEMNIFICATION OF FRANCHISEE.

If Franchisee is sued in a legal proceeding or is threatened with legal.action and/or a notice of 'infringem'ent
by:a third,party-where the claims and/or causes of*action directly relate to a third-party claiming trademark
mfrmgement unfair competition, and/or trademark diliition.as a result of Franchisée’s use.of'thé Licensed
Marks in accordance with the terms of this' Agreemerit and the Systém (the “IP Claim?), then Franchisor
shall indemnify Frarichisee for the réasonable and direct costs incurred by Franchisee and/or. a judgment
entered agdinst Franchisee, provnded (i) Franchisee immediately notified Franchisor of the [P Claim by a
writtefi notice sent to Franchisor via priority overnight courier; (i) Franchisee provided and afforded
Franchisor the:absolute opportunity and right to defénd-against the IP-Claim-and to select and appoint legal
counsél ‘of Franchisor’s choosing; -and.(iii) Franchisee utilized the Licensed Marks in accordance with the
terms of this Agreement and the ‘System.. Franchisee agrées 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.

11.F. OWNERSHIP OF INNNOVATIONS;

IMPROVEMENTS AND CUSTOMER INFORMATION- —— —- =~ - ==

Franchisee agrees that with regard to:the Franchised Business, all customer lists; ihcluding the conténts and
information contained in all customer lists, constituté Confidential Information and.an asset of Franchisor
whether or not such information was supplied by Franchisor. During the Term, and inconnection 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, diréctors, shareholdets,
partners, agents, members, representatives, independent contractors, servants.and employees rélating to the
developmént and operation of Yang’s Braised Chicken Rice Restaurants-and the System. Franchisee hereby
assigns to Franchisor, and Franchisee agrees to procure:an assignment of-any:such ideas, concepts, recipes,;
methods, and products. that Franchisee is required to disclose to Franchisor under this Article 11.F from
each Owner and Franchisee’s affiliates, officers, directors, shareholders, partners, agents, members,
representatives, independent contractors, servants and employees. Franchisor shall have no obligation to
tender any lump sum payment, on-going paymetits, of any other consideration to Franchisee, any -Owner,
each Owner and Franchisee’s affiliates, officers, directors, shareholders, partners, agents, members,
representatives; independént contractors, servants and 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 concept, method, technique; or product without obtaining F ranchisor's prior written
iapproval.
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ARTICLE 12
RECORDS.AND REPORTS

12.A. MAINTENANCE AND PRESERVATION OF RECORDS:.

Franchisee shall maintain during the Term @nd preserve for at least three (3) years from the dates of their
préparation, full, complete and accurate books, records, and accounts from the Franchised. Business. Such
récords shall be maintained and preserved in‘the form and manner by: Franchisor in the Operations Manual
orotherwise in writing.

12.B  REPORTING OBLIGATIONS.
Franchisee shall comply with the following repéiting ebligations:

(1) Franchisee shall submit to Franchisor, in the form Franchisor reasonably prescribes, an
unaudited monthly profit and loss. statement:and balance sheet for the Franchised Business within
sixty (60) days after the-end of each month during the Term. If Franchisee fails fo submit the profit
and loss:statement.and balance sheet within the time: pefiod specified in this Article 12, Frarichisor
will assess a late fee in the amount of $100 against Franchisee. Becaise Franchisor’s
administrative, incidental -and indirect costs, expenses aiid damages would be difficult, if not
impossible to ascertain in the event such documentation is not ‘timely tendered by Franchisee to
Francliisor, the foregoing late charge was negotiated by the parties as liquidated damages and not
a penalty. Payment of such late fee shall not constitute a.cure of Franchisee’s reporting obligations
under-this Article 12.B, and such payment shall not.relieve Franchisee of its reportmg obligations
under this Agreement;

(2) Eranchisee shall:provide to Franchisor annual financial statements for Franchisee reviewed by
an independeiit 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 statemerits
to be audited by an independent certified public accountant satisfactory to Franchisor at
Franchisee's cost and expense. The annual financial staternents of Franchisee must reconcile Gross
Sales per GAAP to Gross Sales per this Agreement;
(3) Franchisee shall provide to Franchisor, Franchisee’s.annual federal, state; and local tax returns
as:same:are preparedand submitted to the.applicable federal,state:and local entities. Said-tax returns
shall be submitted to. Franchisor within forty-five. (45) days of Franchisee or Franchisee’s agent
filing such returns with: the-applicable federal, state and local-entities; and

(4) Franchisee shall timely submit to Franchisor, any othér forms, reports; records, information,
and data as Franchisor may reasonably réquest.

ARTICLE 13
INSPECTION AND AUDITS

13.A. FRANCHISOR’S. RIGHT TO INSPECT FRANCHISEE’S RESTAURANT FACILITY
AND RESTAURANT LOCATION

Franchisor has the right at any time:during business hours, and without prior notice to Franchisee, to.inspect

Franchisée’s Restaurant Facility. Franchisee shall fully cooperate: with: representatives of Franchisor

. making any inspection and permit such representatives of Franchisor to take photographs, movies, or

videotapes -of Franchisee’s Restaurant Facility and interview employees and customers of the, Frarichised
Business, so long as Franchisee's ‘ability to operaté' the Franchised Business is not materially and
unreasonably impeded. Franchisee has the tight to fequest 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.
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- 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 récords, cash control
devices, bookkeeping and accounting records, bank- statements, sales-and income tax records and returns,
and other books, statements, and técords. of the Franchised Bisiness and Franchisee. Franchisee shall
maintain compléete-and accurate'copies all 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 examination or-audit.

ARTICLE 14
TRANSFER OF INTEREST

14.A. BYTHE FRANCHISOR
At all times, Franchisor possesses and maintains the sole, absolute and unilateral right to Transfer and/or

assign Franchisor’s rights and- obl‘ig’ati()ns under this Agreemeént and the Ancillary Agreemerdits, 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 discretion) 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 Agreement'shall prevent, prohibit, restrict, hinder, enjoin or-otherwise-restrain Franchisor

from selling, transferring, conveying, or assigning this Agreement and the Ancillary’ Agfeements; and/or
Franchisor’s rights and obligations under this' Agreement and the Ancillary Agréements, to-any person,
entity, Corporate Entity or other thirdiparty. Franchisor'has anunrestricted:and unequivocal right to Transfer

-and/or assign any of-its rights or obligations. under this Agreement.and the Ancillary Agreements, in whole
'OF in part, in Fir’gnéhi"sor’s sole discretion. In the event Franchisor Transfers and/or assigns this Agreement
-and/or the Ancillary Agreements, 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 otherthird party,
this. Agreement and the Ancillary Agreements, shall survive, remain in full force and effect, and inure: to

'the benefit of the purchaser, transferée, conveyee, and/or assignee of this Agreement and/or the Ancillary

Agréeements and/or Franchisor’s rights and ‘obligations “urider“this Agreement and/or the Ancillary
Agreements.

14.B. FRANCHISEE MAY NOT TRANSFER WITHOUT'FRANCHISOR APPROVAL,
FraﬂfChviSée‘_'agrees,@nd,, Franchisee répresents.and warrants:that Franchisee’s Owners understand:and agree,
that the rights:and dufies set-forth in this Agreement are:personal to Franchisee and each Owner. Therefore,

Franchisee agrees«that:

(1) No ownership interest of any Owner in Franchisee may-be Transféerred without the prior written
consent of Franchisor;

(2) No obligations, nghts or interest of Franchisee in:(a) this. Agreemernt, (b) the leaseior ownership
interests in Franchisee’s Restaurant Location and Franchisee’s Restaurant Facility, (c) the
Franchised Business, or (d) all or substantially ail of the assets of the Franchised Business.may be
Transferred without the prior written ‘consent of Franchisor. This. restriction shall not prohibit
Franchisee from granting a mortgage, charge, lien, or security interest in the assets of the Franchised
Business .ot this Agreement for the exclusive purpose of securing financing for theé initial
development. (occurring prior to the Actual Busingss: Commencement Date) of the Franchised
Buisiness;

(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

46

©2019; The Internicola-Law Firm,-P.C. Yang'siEDD'4:9.19




Business will require the prior written consent of Franchisot where such Trarrsffer'voccurs by virtue
of: () divorce or legal dissolution of marriage; (b) insolvency; (g‘),dis_’s’olutibn of.a Corporate:Entity;,
(d) last will.and testament; (e) intestate succession: or:(f) declaration of, or transfer in trust;

(4) Any purported Transfer withouit the written: consent of Franchisor, or otherwise in vielation of
this Agréement including; but not limited to ‘this Article 14.B. shall constitute a breach of this
Agreement and shall convey to the transferee no nghts or interests in this-Agreement; and

(5) In the event of a Transfer of this Agreemient that is approved by Franchisor; Franchisee shall
not be relieved:of Fran(ihis_ec’s.obligat‘iohs under this Agreement whether said obligations accrued
and/or.arose prigr to and/or afterthé daté of Transfer:

14.C. CONDITIONS FOR APPROVAL OF TRANSFER

Provided Franchisee and each Owner and Spouse, respectively, are in substaitial compliance with this
Agreement and the Ancillary Agreements, and Franchisor does mot elect-to exercise Franchisor’s right of
first refusal as set forth in Article 14.F below, Franchisor shall not unreasonably withhold its approval of a
Transfer by Franchisée or-an Owner. The proposed transferee (including. such assignee’s owner(s) and
spouse(s) if the proposed transferee is:a Corporate Entity) mustbe of good moral charagcter, have sufficient
business, experience, aptitude and financial resources to own and operate a Yang’s Braised Chicken Rice
Restaurant, and otherwise: meet Franchisor's then applicable standards for franchisees as. determined by
Franchisor in its sole, but reasonable discretion. Furthermore the proposed transferee and the proposed
trafisferee’s owners -and spous€s may not own or operate or intend te:own or operate, a Competitive
Business. Franchisee agrees that Franchisor may condition approval of a Transfer upon Franchisee’s
satisfaction (either before, or contemporaneously with, the effective-date: of the Transfer) of the following;

(1) Franchisee must provide written noticé to Franchisor of the proposed Transfer of this
Agreement at least thirty (30) days prior to the Transfer, and Franchisee must have also satisfied
the obligations set-forth in Article 14.F'below;

(2) All accrued monetary ‘obligations. of Franchisee :and, all other outstanding obligations' to.
Franchisor.and/or Franchisor’s affiliates under this Agreement and the Anclllary Agreements tiust
be satisfied in.a timely manner, and Franchisee must satisfy all trade, supplier;, and vendor-accounts
and other debts, of whatever nature or kind, in a timely mannér;

(3) Franchisee, each Owner, and -each ‘Spouse must not be in default or matérial breach of*this.
Agreement or the Ancillary Agreements;

(4) The transferee shall be bound by all terrfis and conditions of this. Agreement, and .each owner
of the transferee and their respective spouses shall personally execute the Franchise Owner and

:Spouse Agreement and Guaranty in the form attached to. this Agreement.as Exhibit I, Each owner

of the transferee shall also be required to execute the Joinder Agreement in the form attached to
this Agreement.as Exhibit 2 and such further agreements designated by Franchisor whereby the
proposed transferee assumes each and every-obligation and responsibility:of Franchisee as set forth
in this: Agreement;

(5). All obligations of Franchisee under this Agreement and the Ancillary Agreements Shall be
assumed by the transferee, each individual owner of transferee, and. their respective spouses. in a
manner satisfactory to Franchisor;

(6). Franchisee, each Owner, and each Spouse must execute the General Release attached to this
Agreement as Exhibit 10 releasing Franchiser, Francliisor’s Affiliatés: and Franchisor’s past and
present officers, directors, shareholders, membets, partners, agents, representatives, independent
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contractors, servants and employees,, of any and all claims against Franchisor for matters arising
on, or before, the effective date of the Transfer;

(7) If the proposed Transfer includes or entails the Transfér of this Agreement, substantially. all of

the assets of the Franchised Business, a contrelling 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 nétice from
Franchisor to Franchisee, the transferee may be required t0 execute (and/or, upon Franchisee's

request, shall cause-all interested parties to execute) for a term ending on the expiration date of the
original Term of this Agreement, the then-current standard form franchise agreement offered to
new franchisees of Yarg’s Braised Chicken Rice Restaurants 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 terms in
this Agreement, provided that such agréements shall provide for the same Royalty Fee, Advertising,
Contributions, and all other financial orimonetary obligations-established in this Agreement;

(8) Unless Franchisee has met: the requirements of Article 3.E within the five (5) year period
immediately preceding the Transfer, the transferee, at its expense, must improve, modify, refurbish,
renovate, remodel, and/or otherwise upgrade Franchisee’s Yang’s Braised Chicken Rice Restaurarit
Facility to.conform:to the then-ciirrent standards and specifications of Franchisor, and the:transferee
must:.complete such improvements, modifications, refurbishments, renovations, remodeling, and/or
upgrading within the time period Frainchisor reasonably specifies;

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

(10) At the transferee's expense, the transferee, and the transferee's managing owner, 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 Yang’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 Feé to Franchisor;

(12) Franchisor’s approval of the material terms and conditions of the Transfer, and Franchisor
determines in Franchisor’s:Reasonable Business Judgment:that the price and terms o’f‘pa)fment'a_re
not so burdensome-as to be detrimental to the future operations of the Franchised Business by the-
transferee;

(13) Transferee’s:.employees, directors, officers, independent contractors, and agents who will have
access to Confidential Information shall execute the-Confidentiality Agreement attached hereto as.

Exhibit.4;

(I'4), Frarichisee entérinig into:an a’g’reementl with Franchisoriagreéing to subordinate any-obligations.
of transferee to make installiment payments. of the purchase price to Franchisee to the transferee's
obligations to- Franchisor, including, without limitation, transferee’s obligations ‘with respect to.
Royalty Fees, Advertising Contributions;

(15) Franchlsee and transferee acknowledge and agree that Franchisor's approval of the Transfer
indicatesonly that the transferee meets, or:Franchisor waived, the criteria established by Franchisor
for franchisees as of the time of such transfer, and Franchisor's approval theréof does not-constitute
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a warranty or guaraiity by Franchisor, express or implied, of the suitability of the terms of sale,
successfiil operation, or profitability-of the Franchised Business;

(¥6) Franchisee and transferee acknowledge and agree that Franchisor’s approval of the Transfer
at issue does. not constitute Franchisor’s approval of future or other Transfers or the waiveér of the
requirement that Franchisor must approve siich fiiture or other Transfers iri 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 only in confjunction with-a Transfer of this Agreement,.approved by Franchisor in aécordancé
with and subject to this Article 14-and the terms and conditions of this Agreement; and

(19) Franchisor's consent to a Transfer of any interest that is subject to the restrictions of this
Agreement shall not constitute:a waiver of ‘any claims it may have against Franchisee or.deemed.a
waiver of Franchisor's right to demand strict and exact compliance with this Agreement by the
trarisferee.

14.D. DEATH OR DISABILITY OF OWNER

(1) If Franchisee is an individual arid not'a Carporate Entity; upon the death or permanent disability
of Franchisee, the execufor; administrator, con§érvator or other personal representative of’
Franchiisée, must appoint a manager that meets the equivalent of an Operating Manager within a
reasonable time, which shall not exceed thirty (30) days from the date of death or permanent
disability. The appointed manager (as applicable) must:serve and qualify as an Operating Manager
and attend -and successfully complete the Training Program within sixty (60) days of the
appointment. If Franchisee’s Restaurant is not being managed by a Franchisor approved’ Operatmg
Manager (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 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
waiverof Franchisor’s right to tétminaté this Agreementpursuant to Article 16, below Atall 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 any creditor of Franchisee for any products, inateridls, supplies; or
services purchased by Frarchisee’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:

(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 permaneént:disability must appoint a néew Managing Owner that
is approved by Franchisor. The appointed Managing Owner must attend and successfully complete
the Training Program within sixty (60) days of the appointment. If Franchisee’s Restaurant is not
being managed by a Franchisor approved Managing Owner (as applicable) within. thirty (30) days
after such. death or permanent disability, Franchisor is authorized, but is not fequired, to
immediately appoint:a manager to. maintain the operations 6f Franchisee’s Restaufant for and on
behalf of, Franchisee at Franchisee’s sole costs until an approved Managing Owner is able. to
assume the management and operation of Franchiseé¢’s Restaurant. Franchisor's appointment of a
manager for Franchisée’s Restaurant does not relieve Franchisee ‘of its..obligations under this
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Agreement, including this Article 14.D., of constitute:a waiver of Franchiser’s right to terminate
this Agiéement-pursuant to Article 16, below At.all times; including while Franchisee’s Restaurant
may be managed by Franchisor’s appomted manager, Franchisor shall not be liable for any debts,
losses, costs, or expenses: incurred in thei operations of Franchisee’s Restaurant or to any creditor
of Franchisee for any products, materials, supplies or services purchased by Franchisee’s
Restaurant. Eranchisor has the right to charge a reasonable fee for-such management services. and
may cease to provide management services at any tinie.

Notwithstanding the: foregoing, if Franchisee'is a Corporate: Entity and the‘Managing Owner is the
only:‘Owner of Franchisee, then Article 14.D(1) shall apply as if the Managing Owner weré the sole
individual Franchisee.

(3) Upon the death of Franchisee of 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) moriths from the.date of death,

(4) If Franchisee is.an individual, then in the event of the death or permanent disability of
Frarichisee, this Agréement may be Transferred to any designated person, heir or beneficiary:
without the payment of the Transfér Fee. Notwithstariding the immediately foregoing sentence, the:
Transfer of this. Agreerent ‘to. such transferee of Franchisee shall be subject to the applicable terms
and conditions-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 attornéys: degin necessary,
to properly and legally document such Transfer of this Agreement., Furthermore, said transferee
must agree to be unconditionally bound by thé terms.and conditions of this Agreement, personally
guafanteé. the performance of Frarchisée’s obligations under this Agreement, 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,

14.E. TRANSFER TO WHOLLY OQWNED CORPORATE ENTITY

In the event Franchisee is an individual/are individuals, this Agreement.may be Transferred by Franchisee
to a Corporate Entity (the “Assignee Corporate Entity™), provided that: (a) Franchise¢ has provided
Franchisor with thirty (30) days prior written notice of the proposed AsSignment of this Agreement; (b)
Franchisee (individually; jointly and sevérally as to-each individual Franchisee) sign and be bound by the
Franchise Owner and Spouse Agreement and Guaranty attached to this Agreement as: Exhibit 1 and the
Joinder Agreementiattached to.this Agreement as:-Exhibit 2; (¢) the:Spouse of each Franchisee (individually,
jointly-and severally as to each individual ‘Spouse) sign and be bound by the Franchis¢-Owriérand Spouse
Agreement and Guaranty 'attached to this Agreement as Exhibit 1; (d) Franchise¢ has provided Franchisor
with true and accurate copies of corporate formation docuinents related to the Assigriee Corporate Entity
and the ownership 6f'the Assignee Corporate Entity and has further provided Franchisor with all additional
documentation as Franchise may request concerning the proposed assignment 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 gbligations: under this Agréement as such Qb]igations existed
-between Franchisee and. Franchisor prior to-thie date-of any assigniment to the Assignee Corporate Entity.

14.F. FRANCHISOR’S RIGHT OF FIRST REFUSAL

If Franchisee 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 appli‘cabl’e) must obtain a bona fide, signed writteni offef from the fuily
disclosed purchaser (the “Offer”) and submit an €xact .copy of the Offéer to Franchisor. Franchisor shall
have thirty (30) days after receipt of the Offer:to decide whether'Franchisor will purchase the interest in
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Franchisee, Franchisee’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 form of payment proposed in the Offer). If Franchisor notifies Franchisee that
Franchisor intends to purchase the interest within said thirty (30) day period, Franchisee of ‘Owner (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 warrantiés given by Franchisee or Owner (as applicable) as the seller of the
assets arid/or the -ownership interest or, at Franchisor’s election, the representations 'and warranties
contained in the offer. If Franchisor does not exercise its right of first refusal, Franchisee or Owner (as
applicable) may complete the Transfer to the purchaser pursuant.to and in accordancé with the terms of-the
‘Offer, provided that separate-and apart from.this Article 14.F right of first refusal, Franchisee complies.with
the terms of this Article; 14. However, if the sale to the parchaser is not completed within one hundred
twenty’ (120) days after delivery of the'Offer to Franchisor, or there is:a material change in 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 14.F shall not apply to any Transfer pursuant to Article 14.E of this Agreement;

ARTICLE 15
RENEWAL OF FRANCHISE

15.A. FRANCHISEE’S RIGHT'TO RENEW

Subject to Franchisee’s satisfaction of thé 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 Term,
provided that:

(1) Franchisee has complied ‘with the terms and .conditions of this Agreement and, without
limitation to the fqrego’ing, has operatﬁed Franchisee’s Reéstaurant in conformity with the: System
and has not.otherwise breached this' Agreeinent at any time;

(2) Franchisee maintains possession .of Franchisee’s Restaurant Facility and. Franchisee’s
Restaurant Location.and/or a.substitute-thereof-that-is .approved by Franchisor and located within
the Designated Territory;

(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 and conditions of Article 15.

15B. NOTICE OF RENEWAL AND'NON-RENEWAL.
Franchisee must give Eranchisor written notice of Franchisee’s election to renew this Agreement not less
than one hundred and eighty (180) days before the end of the Term.

15.C. RENEWAL FRANCHISE AGREEMENT

Subject to the satisfaction of the conditions set forth in this Article 15, to.renew the franchise license and

t0 obtain the right to continue to operate the Franchised Business {(a) Franchisor and Franchisee eéxecute

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 frarichises for Yang’s

Braised Chicken Rice Restaurants at thie time of renewal, an’d'_(b) each Ownerand Spouse must execute and
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become parties to an individual personal guarantée similar to the Franchise Owner and Spouse:Agreement
and Guaranty attached heretor as Exhibit | 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 limitatiori, requiring higher
advertising contributions and higher royalty fees. Franchisee, each-Ownér and each Spouse may berequired
to execute further documents, instruments or agreenients that Franchisor customarily requires in the grant
of franchises for Yang’s Braised Chicken Rice Restaurants at:the time of renewal. Failure: by Eranchisee,
each Owner, and/oreach Spouse to execute the foregoing documents, instruments, and. agreements within
thirty (30) days after delivery to Franchisee shall be' deemed an election by Franchisee not to renew: the,

. franchise.

15.D. {COND:[TI‘ON S FOR RENEWAL
In addition to. the conditions and requirements stated above in this Ar{iCle‘ 15, each and every one: of 'the
following conditions-and requirements thust bé satisfied by Franchisee before and at the time: of renewal:

(1) Franchisee, each.Owner'and each Spouse (as applicable) inust 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 terins and
conditions of all agreements with Franchisor'and Franchisor’s affiliates;

(2). Franchisee: must have timely, satisfied all monetary obligations owed by Franchisee to
Franchisor and under this Agreement, the Ancillary Agreements; and any othef-agréemerit 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:
Frarichisor's approval for-a new Restaurant Facility and Franchisee’s Restaurant Location within

the Designated Tefritory (if any) for the operation of'the Franchisee’s Restaurant for the duration
of'the Renewal Term of this Agreement;

'~ (4) Based upon an assessment of Franchisee's' needs conducted by Franchisor priotto-renewal,

Franchisee must undertake such additional training, if any, as necessary to cemply with
Franchisor's then-current training requirements; and

(5) Franchisee and the Owners must execute the géneral release, attached hereto as: Exhibit 10
réleasing Franchisor, its affiliates and their respective officers, directors, shareholders, partners,

agents, representatives, independent.contractors, servants, employees, successors.and-assigris from
any and:all claims, including, without limitation, claims-arising under this Agréement.under federal,
state or local laws, rules, regulations, or oérders. If precluded by law from giving'a general ‘release,
Franchisee shall execute an estoppel statement.

ARTICLE 16
DEFAULTS AND REMEDIES

16.A. TERMINATION BY FRANCHISOR
(1) Automatic Términation - Franchisee shall be in default of this Agreement, and Franchisee’s

rights under this Agreement shall be automatically and immediately terminated, without notice to

Franchisee and without providing Franchisee any opportunity to cure, upon the occurrence of any
one ormore of'thé following actions, inactions, events, and/or circumstances:

(a) Franchisee becomes insolvent;
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(b)‘Franchisee makes'a general.assignment for thetbenefitof creditors.or takes any.other similar
action: for the protection or benefit of creditors;

(c) Franchise€ admits in writing Franchisee’s inability to pay its debts as they mature;

‘(d): Franchisee gives notice to any governmental body or agency of inselvency, pending,

‘insolvency; suspension.of operations and/or pending suspension: of operations;

(e) Franchisee files a voluntary petition in bankruptcy;

(f) Franchisee is adjudicated bankrupt or insolvent;
(¢) An.involuntary petition in bankruptcy-is.filed against Franchisee;

(h). Franchisee files any petition or answer seeking any reorganization, arrangement,
composition, readjustment, liquidatien, dissolution or other similarrelief under-any applicable
federal and/or state law relative to bankruptcy, insolvency or:similar-relief for debtors;

(i) A court of competent jurisdiction enters. an order, judgment or decree approving a petition
filed against Franchisee secking;any relief described in.Article 16.A(1)(h), and (1) Franchisee
acquiesces in the entry of'such order, judgment or:decree (the term "acquiesce™ as used iii this
Article 16.A(1)(3) shall include, without limitation, Franchiseé's failure to file a petition or
motion to vacate or discharge any order, judgment or decree within sixty (60) days after entry,
of such order; judgment or decrée), or (2) such order, judgment or decree shall remain for an
aggregate of sixtyi(60)-days; whether or not consecutive, from: the date of entry thereof:

(j) Franchisee seeks, consents to, or acquiesces'in, the: appointment of any trustee, recéiver,
conservator, custodian or liquidator for Franchisee’s businéss or:any-assets of Franchisee;

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

(D A court of compétent _]unsdlctlon appoints or orders any trustee, receiver, conservator,
custodian or liquidator for Franchise¢’s business or any assets of Franchisee and such
appointmiént or order remains for an aggregate of sixty (60) days, whether:or not.consecutive,
from the date of entry thereof:

(m) Franchisee initiates proceedings for a.compesitioni with:creditors under.any-state:or federal
law-or-such-a procéeding i initiated against Franchisee;

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

(0) Execution is levied upoen or against Franchisee’s business or any assets of Franchisee;

(p) A final judgment.against Franchisee remains of record or unsatisfied for thirty (30) days or
more, unléss an appeal and/orsupersedeas bond is filed;

(q) Franchisee-is dissolved;
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(r) A cause of action or lawsuit to foreclose any- lien or mortgage against Franchisee’s
Restaurant Location if Franchisee is-the fee simple owner.of Franchisee”s Restaurant Location;

(s) A cause of action or lawsuit to foreclose any lien against equipmer}t used in the operation.
of Franchisee’s Réstaurant 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) Real 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;

() Upon términation by Franchisor pursuant to Article 16.A(2) of this Agreement; and/or
(v) Upon termination: by Franchisor pursuant to Article 16.A(3) of this Agreement.

(2) Automatic Termination Upon Written Notice - Franchisee shall be in default of this
Agreement and Franchisee’s rights under this Agreement may be terminated by Franchisor, in
Franchisor's. sole discrefion, upon written notice from Franchisor to Franchisee of any one of the
following, events and/or the occurrence of any one or more of the following actions, events and/or
circumstances with such termination éffective on thé daté of Franchisor’s-notice:

(@) Franchisee abandons, surrenders and/or fails: to corntinuously and actively operate
Franchisee’s Restaurant, unless prevented by casualty if such casualty is repaired or
otherwise remedied in-accordance with Article 7.D;

(b) Franchisee refuses to pay when due the Royalty Fee, Advertising;Contribution, and/or any
other payment, fee, financial obligation, and/or monetary obligation payable-to Franchisor
pursuant to.this Agreementor; Franchisee failsito.submit to Franchisor any records, reports,
videotapes, recordings, books, accounts, statemeénts, data, documentation or other
information in:accordance with this Agreement or Franchisee, or Franchisee fails on more
than three (3) occasions during the Term to timely submit to Franchisor any records,
reports, videotapes, recordings, books, accounts, statements, data, documentation or other
information in accordance with this Agreement;

(c) Franchisee refiises to pay when due the Royalty Fee, Advertising Contribution, and/or any
othér payment, fee, financial obligation, and/or monetary obligation payable to Franchisor
pursuant'to'this Agreement or, Franchisee failsion more than three (3) occasions during the
Term to timely pay when due'the Royalty Fee, Advertising Contribution, and/or any other
payment, fee, financial obligation, and/or moretary 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, documeéntation or other
information in accordance with this Agreement that dre- with misleading, fraudulent or
inaccurate, or Franchisee provides Franchisor with records; reports; books, accounts;
statements; data, docurnentation 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 any of
Franchisee’s rights under this Agreement to a third party without Franchisor’s prior written
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consent and/or otherwisernot in accordance with this Agreement;

(f) Franchisee:discloses, divulges, and/or communicates to any unauthorized person or entity
the Operations Manual and/or any ‘contents of, or any information contained in, the
Operations Manual;

(€) Franchisee:discloses, divulges; and/ot commumcates to afty unauthorized péfsen:or-entity
any Confidential Information;

(h) Franchisee fails or refuses on more than three (3) occasions to substantially comply with
any of the requirements imposed by this Agreement or the Operations Manuals;

(i) Franchisee materially breaches, or is in material default of, this Agreement or Franchisee

engages in any other activity that injures, harms, damages, or otherwise has a material
adverse effect on Franchisor, the System, the Licensed Marks, 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 (as «applicable) breaches; ot is in default of, any of

the Ancillary Agreements, including, without limitation, the Franchise Owner and Spouse
Agreement and Guaranty attached hereto:as Exhibit 1 and the Joinder Agreement attached
hereto as. Exhibit.2;

(k) Conviction of Franchisee and/or an Owner of a felony or Franchisee or an:Owner pleading

guilty or nolo-contendére to a felony;

(1). Franchisee :and/or an Owner engages in dishonest or unethical conduct that results, in
Franchisor’s Reasonable Business Judgment, in-embarrassment to. Franchisor, the:System,
the Licensed Marks, Yang’s Braised Chicken Rice Restaurants, Franchisee’s Restaurarit,
and the goodwill, brand, and reputation-associated therewith;

(m)If :any inspection of Franchisee's records, reports, books, accounts, statements, data,
documentation or other information discloses an understatement of payments payable to
Franchisor under this Agreement of five percent (5%) er more, including, without
limitation, payment of the Royalty Fee and/or the Advertising Contribution;

(n) Franchisee uses ingredients, products, supplies, and recipes not approved by Franchisor,
incliding, without limitation, the System Ingrédients, Equipment and Supplies and/or the
System Products and Services;

(o) Franchisee fails to complete, to Franchisor’s Reasonable Satisfaction, the Training
‘Program and/or supplemental training:programs designated by Franchisor;

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

(q) An iiminediate thréat or danger to public health or safety resulting from the operation of
Eranchisee’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 miderlying lease; or
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Franchisee’s failure to-elect any option to renew the underlying lease;

Franchisee and/or an Owner fails to comply with Anti-Terrorism Laws or become: listed
on the Annex to Executive-Order 13244;

Eranchisee fails to: (I) immediately notify Franchisor of any known breach of the

‘Confidentiality Agreement by any. pérson or entity; (2) immediately notify Franchiser of’

facts.and information that would cause'a reasonable person to believe thata person orentity

violated the Confidentiality Agreement and/or is in the process of violating the

Confidentiality Agreement; and/or (3)take reasonable steps:(includingsnotice;to Franchisor

and Franchisee’s consultation with Franchisee’s legal counsel) to prevent any person or
entity ftom violating the terms 6f the Confidentiality Agreement;

Ftandhi'see- misappropriates, misuses, or makes' any unauthorized use of the Licensed
Marks, the Confidential Information, and/or the System, Franchisee:materially impairs. the

goodwill associated with the Licensed Marks, and/or Franchisee applies for registration of

the Licensed Marks anywhere in the-world;

Franchisee fdils; 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/oris unable to pay any payment,

(x)

fee, financial obligation, and/or monetary obligation payable to Franchisor and/or
Franchisor’s Affiliates pursuant to this Agreement and/or any other agreeient between or
among Franchisor, Franchisor’s. Affiliate, Franchisee and/or Franchisee’s affiliate within
ten (10) calendar days following written notice of same from Franchisor and/or
Franchisor’s Affiliate; arid/or '

Franchisee refuses, withiout legal justification, to timely pay any supplier or vender 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 System Products
and. Services or, Franchisee fails, without legal justification, on more than three (3)
occasions to timely pay any supplier or vendor for any goods, products, supplies,
equipinent, 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 System Products and Services:

(3) Termination After Cure Period - Franchisec shall be in default of this Agreement, and

Franchisee’s rights under this Agreement;shall be terminated, upon thirty (30).calendar days written
notice (spemfymg 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: Penod”)
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:

(a) Franchisee fails or refuses to:comply with any term and condition of this Agreement or any
other agreement between or among Franchisor, Franchisor’s Affiliates, Franchisee. and/or
Franchisee’s affiliates;

©:2019, The Intérnicola’Law Firm, B.C.
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(b). Franchisee. fails to develop, open, operate and maintain Eranchisee™s Restaurant in
accordance with this Agreement and throughout the Term;

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

(d) Franchisee operates Franchisee’s Restaurant in any manner thdt violates any federal, state,
or local law, rule, regulation, ordinance, permit or.code;

(e) Franchisee fails to maintain, or'sufférs cancellation of, any insurance:policy required under
this Agre€ment,

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

(g) Franchisee fails or refuses; without legal justification, to.pay any supplieror vendor for any
g00ds, products, supplies, equipment, materialsiand/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:Systermn Products and ‘Services; )

(h) Franchisee fails or refuses, within ninety (90) calendar days«of the Effective Date to obtain
and seciire-a signed lease agreement or fee simple ownership-interest in a restaurant:location in
accordance with this-Agreement and, that is approved.by Franchisor as Franchisee’s Restaurant
Location;.and/or

(i) Franchisee fails to timely satisfy and pay all vendors, suppliers and/or contractors in
connection with the development and/or constniction of the Restaurant.

The fOregoing, events.of default set forth-in‘this Article 16.A(3) shall exclude events of default that
are otherwise 'govemed by and/or events of'default-under Article 16.A(1) or Article 16.A(2). In the
event of .any inconsistency or conflict. between the provisions of this Article 16.A(3) with Article
16.A(1), Article. 16.A(1) shall take precedence and govern. In the event of any inconsistency or
conflict between the provisions of this Article 16. A( 3) with Article 16.A(2), Article. 16.A(2) shall
take precédence and, govern:

(4) Additional Termination Rights - Franchisec agrees:that Franchisee’s:strict and exact compliance with,
and performance of, all the. terms. and conditions of this Agreement is necessary for the protection 6f
Franchisor, the System, the Licensed Marks, Yang’s Braised Chicken Rice Restaurarits, Franchisee’s
Restaurant, and the goodwill, brand, and reputation associated therewith. Franchisee agrees that
Franchisee’s failure to strictly'and exactly to comply and perform in accordance with each-of the terms and
conditions of this Agreement shall constitute' a default under, and -a material breach of;, this Agreement.
Accordmgly, in addition to the actions, inactions, events, and/or circumstances spemﬁed as a default in

Article 16.A(IY through Article 16.A(3) above or elsewhere in this Agreement, Franchisee’s failure to
,perform and comply with each and every term and condition set forth in this' Agreement shall ¢ongtitute a

default-under this Agreement and a material breach,of this Agreement. In the e\‘fentqu a default or'material
breach not otherwise specified as a default in Article 16.A(1) through Article 16.A(3) abeve:or-elsewhere

in this Agreement (a “General Default™), then Frarichisor shail notify Franchisee in writing;of such General

Deéfault, ‘dand Ffranchism'yvjill specify in such notice the default or material breach.of this Agreement and/or
the actions, inactions, failures,circumstances, and/or:events that mustbe:cured.by Franchisee. If Franchisee

fails to remedy or cure such default within thirty (30) days. of such nofice, or such longer period time as
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may be required by law, then Franchisor may terininate Franchisee’s rights under this. Agreement without
further noticé to Franchisee.

16.B. TERMINATION BY FRANCHISEE

If Franchisee,.each Owners and Spouse:(as applicabl"e)' are in full compliance with each-and every term and
provision.of this Agreement,.any ameridment 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. Agreement'in the event of the following:

M Franchisor does not correct the material breach within thirty (30) days aftér Franchisot’s receipt
of Franchisee’s written notice of such material breach to Franchisor; or

(2) In.a case where Franchisor’s material breach cannot reasonably be.cured within thirty (30) days,
within thirty (30) days of Franchisor’s receipt of Franchisee’s written: natice of Franchisor’s
material breach, Franchisor:shall be provided a reasonable time period'to cure such material breach
provided that Franchiser provides rédsonable evidénce to Francliisee of Franchisor’s current,
continiiing and/orplanned éfforts.to correct the material breach within a reasonable: time.

In either case, Franchisee’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 necessary. to cure the material breach,
and Franchisee delivers to Franchisor a separate written notice. of termination. The termination date must
be at least ten (10) days after Franchisor’s receipt of Franchisee’s notice of termination. Franchisee’s
termination of this Agieement for any reason other than as.set forth in this and in compliance with this

Article 16:B shall not constitute the termination of this Agreement:and shall.constitute-a material breach of

this Agreement by Franchisee.

To induce Franchisor to enter into this Agreement Franchisee, each Owier and.€ach. Spousé agree that if’

Franichiseé terminates this. Agréement-pursuant to this, Article 16.B. that Franchisee, each Owner and each
Spouse shall nevertheless comply with and be bound by all réstrictions. and the post-term obhgatlons set
-forth-in Articles 6 and 17 of this Agreément. ST e -

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
Agreement, Franchisor, at Franchisor’s:sole discretion, shall be‘entitled to the following remedies and:rights
in addition to any otherrights and remedies. available to Franchisor set forth in this Agreement, at law, of

in equity: (i) void and terminate this Agreement, and market, sell, transfer, 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 Franchiseg, all costs (including-coirt costs; deposition
costs, and all other costs of litigation), damages (subj'ec't 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 fées, accountant fees, expert witness fees; and consultant fees), éxpenSes', and charges
tesulting from Franchisee’s default or material 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 otlier costs of litigation), damages (subject to the limitations sét forth in Arti¢le
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 to reclaim the rights granted to Franchisee under this Agreement, and inarketing, selling,
trangferfing, conveying or assigning:those fights to ariother person orentity; (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 restraining order, injunction o6t other'means; (vi) recover
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from Franchisee all costs (including courtcosts,.deposition costs, and all other'costs of litigation), damages
(subject to the limitations set forth in Article 18.] below), losses (including loss of royalties and loss of
businéss), interest; fees (including, without limitation, reasonable attorney fees, accountant fees, expert
witness fees, and consultant fees), expenses and charges resulting from, or associated with, enjoining,
restraining, prokibiting, or otlierwise preventing Franchisee from operating Franchisee’s Restaurant -or
exercising any righits granted to Franchisee under this Agreement pursuant to a court ordered restraining
ordér; injunction or-other means; (vii) a declaratory judgment that this Agreement and all rights granted to
Franchisee under this Agreement are terminated, null and void; (viii) recover from Franchisee all costs
(including cotirt costs, deposition costs, and all.other costs.of litigation), damages (subject to.the limitations

set forth in Article' 18.J below), losses (?i‘ncludin,_g. loss of royalties and loss of business), interest, fees

(including, withguta?l,imitafij()n,,reaS‘Onable\attQiﬁhey fées; accountant fees, expert witness fees, and consultant
fees), expenses; and charges. associated with enforcing: this Agreement; (ix) recover from Franchisee all

payments, fées, monetary obligations, financial obligatioris, interest, arid. charges due and owing to

Franchisor from Franchisee pursuant to ‘thi§ Agreeinent, the Anciilary Agreements, and/or any other
agreements between Franchisee and Franchisor, including, without limitation, payments of the Royalty Fée

and Advertising, Contributions; (x) recover from Franchisée all costs (including court costs, deposition

costs, and all other costs of litigation); damages (subject to-the limitations set forth in Article 18.J below),

losses (including loss. of royalties and loss of business),, interest, fees (including, without limitation,
reasonable attorney fées, accountant fees, expert witness fées, and consultant fees), expenses and charges
resulting from, or associated with, tecovering from Franchisee all payments, fees, monetary obligations,

financial obligations; interest, and charges. due. and owing to Franchisor from Franchisee this Agreemerit,

the Ancillary- Agreements, and/or any other agreements between Franchisé¢e and Franchisor, including,
without limitation,, payments of the Royalty Fee and Advertising Contributions; (xi) temporarily or

petmanently suspend any existing credit -arrangements or accommodations. previously extended to

Franchisee .and/or refrain fiom offering .or making available to Franchisee any €redit arrangements or

accommodations that may be offered.or'made availableto other'System franchisees; (xii)'modify payment
terms for approved products, supplies; or other merchandise purchased by Franchisee (which may include,

without limitation, requiring cash.on delivery); (xiii) disqualify Franchisee from being €ligible for, or from
participating, in, special promotion programs, rebates, and/or rebate-sharing-that-may be-offered or made
available to other System franchisees; (xtv) refrain from providing or making available to. Franchisee
promotional materials or other materials developed by the Brand Development Fund and/oer Advertising
Cooperative; (xv), require payment of the Noncoriipliance Fee, which shall be payable and due within:
fourteen (14). days of the date of Frarichisor’s invoice; (xvi) require payment of the Product or Suppller
Noncompliance Fee, which shall be payable and due within fourteen (14) days. of the:date of Franchisor’s
invoice;. (xvii) requite payment of the Late Opening Fee, which shall be payable and due .on.demand by
Franchisor: -and/ot ('xv_'ii‘iﬁ; if a default or breach by Franchisee results in the earlier términafion of ‘this.
Agreement, then Franchisor, at Franchisor’s sole election, may. accelerate the due daté for all payments,
fees, monetary obligations, financial obligations, iriterest, and charges due and owing to Eranchisor from
Franchisee, including; withéut limitation, payments of the: Royalty Fee and Advertising Contributions. If
Franchisor does not:pursue termination of this. Agreement-in the event of a default or breach by Franchise,
and/or Franchiser accepts any toyalties, 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 ia this. Agreement, at law,.
or in equity. Franchisor’s such rights and remedies, are cumulative, .and no exercise or enforcement by
Franchisor of aity such right or remedy precludes. the: exercise or enforcement by Franchlsor of any other
right:or remedy which Franchisor is entitled by law to enforce.
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16.D. GUARANTY

The payment of all payments, amounts, fées, charges and other financial obligations payableiby Franchisee
to Franchisor pursuant to-this Agreement, and Franchisee’s observance and performance of all terrhs and
conditions:of this Agreement, are guaranteed puirsuant to The Franchise:Owner and Spouse Agreement and
Guararity attached to this Agreemert as Exhibit 1.

16.E. NOTICE OF LEGAL PROCEEDINGS AGAINST FRANCHISOR

Franchisee shall give Franchisor advance written notice of Franchise€ls intent to .commence or otherwise
institute' any legal action or proceeding against Franchisor, specifying the basis for such proposed action,
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 (heremafter the “30 Day Cure Notice™). Franchisee hereby
expressly.agrees that the 30 Day Cure Notice isa strict condition precedent to Franchisee commencing, or
otherwise instituting, legal action or proceeding against Franchisor for any reason whatsoever:

ARTICLE 17 -
OBLIGATIONS UPON. TERMINATION, EXPIRATION
AND CONTINUING OBLIGATIONS

17.A. PAYMENT OF AMOUNTS OWED TO FRANCHISOR

Without limitatiofi as to any other Article or provision of this Agreement, upon expiration or termination
of this Agreernent for any réason, Franchisee shall immediately pay. to Franchisor all sums .and fees due
froin Franchisee to Franchiser under the'terms of'this Agreement including, but:not limited to Royalty Fees
and Advertising Contributions and all other sums and fees due from Franchisee to Franchisor and/or
Franchisor affiliates and/or suppliers for products and services including, but not limited to, System
Ingredients, Equipment and Supplies.

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

(1) Permanently cease to be a franchise. owner of the  Restaurant that was the subject of this -

Agreement and cease to-operate.such Restaurant under the System;

(2) Directly or indirectly, hold itself out to any person or entity; or represent itself, as a-present or
former Yang’s Braised Chicken . Rlce Restaurant franchisee;

(3) Permanently cease to use, in any manner: (a) the S}stem including, without limitation,, the
Confidential Information, the Licensed Marks, the Business Management System Data, and the
Operations Manual; (b) any miethods, procedures; or techniques associated with the System in
which Franchisor possesses proprietary rlghts or constitute. Franchisor’s trade secrets; (c) System
Ingredients, Equipment and Supplies, including communicating with or -ordering, products from
Franchisor’s designated suppliers.and vendors.of System Ingredients, Equipment and Supplies; (d)
the System Products and Services; and (¢) any other advertising, marketing, media, and any other
information, documents or things associated with Franchisor, thé System, thé Licensed Marks,
Yang’s Braised Chicken Ricé Restaurants, the: Franchised Busiriess; and Frarichisee’s formier
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 all other things, tangible -or intangible, associated with
Franchisor, the System, the Licensed Marks, and Yang’s Braised Chicken Rice Restaurants;

(4) Return to Franchisor the: ©perations Manual (including any and all parts, supplements, and
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copies of 'the Operations Manual), the Confidential Information (including 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 provided, however, that Franchisee may retain Franchisee’s copies of this
Agreement, correspondence between Franchisor and Franchisee, but not including Confidential
Information that. inay be contained in or attached thereto, and other documents that Franchisee
needs to retain pursuant to applicable law;

(5) Permanently cease:accessing, immediately disconnect from, and discentiniie using any and all
digital media,, intra-nets,, cloud based systems, and/or servets that store, maintain, and/or provide
access to the Operations Manual, Confidential Information, and all other standards; specifications
of Franchisor;

(6) Immediately notify Franchisor, in writing, of any and all locations where Franchisee may have
maintained and/or stored digital files and/or-media containing all or parts.of the‘Operations Manual,
any Confidential Information, and all other standards and specifications of Franchisor, immediately
turn.over'such.digital files and media to Franchisor:.and follow: Franchisor’s instructions as to. the:
destruction of*such digital files and media;

(7) Except inthe eventamauthorized transferee continues to operate Franchisee’s former Restaurarit
at Franchisee’s Restaurant Location subsequent to a Transfer, at Ffairnchiseé"’s sole cost :and
expense: (a) modify and alter Franchisee’s former Restaurant, Franchisée’s former Restaurant

Facility, and Franchisee’s Restaurant Location, as reasenably necessary or otherwise required by
Franchisor, to enstre that Franchisee’s Restaurant Facility and Franchisee’s Restaurant Location
have been completely de-identified and differentiated from its former appearance: to prevent any
confusion by the public as to the coritinued existence of a Restaurant at the Restaurant Location;

(b) remove from Franchisee’s Restaurant Facility and Franchisee’s Restaurant Location all

distinctive physical and structural features identifying a Restaurant and all distictive signs, trade
dress:and emblems;associated with the System:including, without limitation; signs; trade dress,.and
emblems bearing the Licensed Marks; (c)-makerispecific additional changes to. Franchisee’s

Restaurant Facility arid Franchisee’s Restaurant Location.as Franchisor reasonably requests for the

purpose of completely de- identifying Franchisee’s former Restaurant. 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 Franch}sor 's designated
agents may enter the premises of Franchisee’s Restaurant Facility and Franchisee’s. Restaurant

Location.at any. time to nmiake foregoing alterations at Franchisee's sole risk and expense. Franchisee
further agr'ee's‘«vthat, Franchisee’s failure toitimely make.modifications and'alterations to Franchisee’s
Restaurant Facility: and Franchisee’s Restaurant Location will cause irreparable injury to

Franchisor;.and Franchisee consents.to the entry, at Franchisee's expense, of any €x-paité or’der_"by
any court of competent jurisdiction:authorizing Franchisor or its agents to take-action, if Franchisor
seeks such an order;

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

(9) Atno.cost to Franchisor, take such action as may be:determined by Franchisor to: (i) provide
and assign to Franchisor the Busifiess Management’ System, the Business. Management System
Data, -and all customer lists, customer information, and customer data; (b) transfer, disconnect,
and/or othierwise assign, as:directed by Franchisor, all telephone numbers, email addresses, yellow
pages.telephone:directories, telephone directory type:listings, Web Based Media listtigs, accounts
and log-in information used. in connection with Franchisee’s former Restaurant and/or otherwise
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associated ‘with the Systein and/or the Licensed Marks, cancel Franchisee’s interests in same as:
such caricellation may be directed by Franchisor, and effectuate, perform, honor, and comply with
Franchisee’s obligations under the Assignment.of Telephone Numbers and Digital. Media A¢counts
attached to this Agreement as Exhibit 9; '

(10) Abide by, and comply with, the: restrictive covenants .and obligations; set forth in -this.
Agreement, including, without lifmitation, the. restrictive covenants and obligations set forth in
Article 6.B tlirough Afticle 6:.E of this Agreement.

(11) Provide Franchisor, within thirty (30) days .of the expiration, termination, or Transfer of this
Agreement, with written proof demonstrating that Franchisee has complied with the terms of this.
Article 17 and. all other obligations under this Agreement that Franchisee must perform, abide by,
and comply with, subsequent to the términation, expirafibn, or Transfer of this Agréement.

17.C. CONTINUING OBLIGATIONS
All obligations ‘of Franchisor and Franchisee under this Agreement which expressly, or by their nafure,
\survive orare’ intended to: survive the expiration termination or Transfer of th‘i's Agreement shall continue

Transfer unnl such obhganons are satlsf ed m_fu,ll or, by the nature and/or terms such obhgatlon(s) explre.

Franchisee further agrées that in the everit 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 and under fio circiunstarice
shall each Owners and Spouse be: relieved of their respective guarantees; agreements, and ebligations
related to, or associated with, this: Agreement, including, without limitation, the guarantees, 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:compliance
with this Agreement respecting any such Transfer:
) ARTICLE 18
ENFORCEMENT AND CONSTRUCTION

18.A: SEVERABILITY ANDSUBSTITUTION OF VALID PROVISIONS

(1) Except as expressly provided to the contrary in this Agreement, Franchisor and Franchisee
acknowledge and agree that each term and cendition of this Agreement shall bé interpretéed or
otherwise construed to bé independént 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 beimodified, rewritten, interpreted, or “blue-lined” to include as
much of its nature and scope -as will render it enforceable. If'such term and condition.cannét bé-so
modified, rewritten, intérpreted, or “blue-liried” in any respect, then fit-will not be given effect and
severed from this Agreement, and the remainder of this Agreement shall be interpreted, construed.
-and-enforced as if'such term and condition was not included in this Agreement.

(2) If any applicable and binding law or rule requires a greater prior notice of the termination .of

‘this: Agreement than is required in.this Agreement, or the taking of some. other action not required

by this Agreement, or if under-any applicable and binding law or rule, any terim and condition .of

this Agréement, or any specification, standard, or operating procedure Franchisor prescribes. is

1invalid or unenforceable, then the greater prior notice and/or 'other action required by law or rule
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18.B.

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, or
operating procedure to the extent required to be valid and enforceable. Franchisee agrees to be
bound. by any such substituted and/or modified term and condition of this Agreefnent i 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 as of the Effective Date and/or any ‘specification, standard or operating procedure
Franchisor prescribes, which may result from striking from any terins and 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 or covenant to the extent
required to comply with a court.ordet. Modifications to-this Agreement shall be effective only in
those jurisdictions in which such terms: and- conditions, spe¢ifications, standards, or operating
procedures are found to be unenforceable, unless Franchisor elects to give them greater
applicability, in, which case, this Agreement shall be enforced :as originally made in all other
jurisdictions..

WAIVER OF OBLIGATIONS

No delay, waiver; omission, or forbearance on the part of Franchisor to enforce any ‘term, and: condmon of
this Agreement or exercise any of Franchisot’s rights; options, or powers under this Agreement constitutes
a waiver by Franchisor to enforce any other term and condition. of this. Agreement or exercise any of
Franchisor’s other rights, options, or powers under this Agreement. No such delay, waiver, omission, or
forbearance shall constitute a waiver by Eranchisor to subsequently enforce such term and condition of this
Agreement or subsequently exercise: such right, option, or pewer. Acceptancé by Franchisor of any
payments, fees, charges, or.other amount from Franchisee payable to Franchisorpursuant to this Agreement
shall not:constitute:a watveror: acceptaiice.of Franchisce’s default or breach of this, Agreement or otherwise
a waiver of any terin and coiidition of this Agreemeént, 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 or impaired any term and condition, right, option or pewer set forth in this
Agreement by. virtue of any custom or practice of the parties at variance with the. terms and conditions of
.- --—-——--=this ~Agreement .0r Franchisof’s insistence upon Franchisee’s: strict compliance - with- Franchisee’s
obl igat{ons including any ma"ﬁd‘atdr}i sp‘eciﬁc‘ation staridard, or op'e'ra't'ing procedure No wa'iver by

E ranchlsor

18.C. FORCE MAJEURE

If either Franchisor or Franchisee is delayed in performing any obligation under this Agreement by any
cause: reasonably beyond its.control when 'such cause would.affect any person or entity similarly situated,
including, without limitation; war; civil disorder, catastfophic weather, power outage, acts of God and/or
labor strikes unassociated with Franchisee or Franchisor (collectively, “Force Majeure”), then the: time
period for performing such obligation shall be: extended by a period -of time-equal to the period of delay.
Notwithstanding the immediately foregoing; sentence, any delay resulting from. Force Majetire shall not
excuse Franchisee’s payment of any fee, charge; amount, and/or -any other'monetary or financial obligation
to Franchisor under this Agreement, including, without limitation, the payment of the Royalty Feée and
Advertising Contfibutions, and the nion-performance of any obhgatlon under this Agreement due to Force
Majeuréishall not be extended or otherwise excused for more than six (6) months.

18.D. SPECIFIC PERFORMANCE AND INJUNCTIVE RELIEF

Nothing in this Agreement bars. Eranchisor’sright to obtain specific performance: of the provisions of this
Agreement.and injunctive relief under legal and/or equity rules against threatened conduct. that will cduse
damages or loss'to it, the Licensed Marks.or the System. Without limitation to the rights set forth in Article

©°2019, The Iniemicola;Law Eirm, P.C.

63.

Yang's:FDD4.9.19



6 of this. Agreement, Franchisee agrees that Franchisor may: obtain such injunctive relief in addition to such
further or other relief as may be available at law orin equity. Franchisee agrees that Franchisor will not be
r'equired tor post a bond (other than as set fOrth in Article’ 6. H of| this Agreement) to obtain injunctive relief
that mJuncnon if warramed upon heanng duly held (all clalms for damages by reason of the wrongful
issuance of'any such injunction being expressly waived:hereby). The remedies: available'to Franchisor under
Article 6.H. are not exclusive of oné another.and may be combined with others under this Agreement, or
at law or in equity, including injunctive relief, specific performance and récovery of monetary damages..
Without limitation to the foregoing Franchisee agrees that in the event of a breach of this Agreement by
Franchisee respecting:and/or-coricerning the:System and/or the Licensed Marks shall catise 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 reinedy. which Fianchisor 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
(LANHAM ACT, 15 U.S.C. §§ 1051 ET'SEQ.) OR OTHER FEDERAL LAW, THIS. AGREEMENT AND
THE RELATIONSHIP BETWEEN THE PARTIES HERETO SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF CALIFORNIA,
EXCEPT THAT ITS CHOICE OF LAW AND CONFLICTS OF LAWS RULES SHALL NOT APPLY
AND ANY FRANCHISE REGISTRATION, DISCLOSURE, RELATIONSHIP OR SIMILAR STATUTE
'WHICH.MAY BE ADOPTED BY THE STATE OF CALIFORNIA SHALL NOT APPLY UNLESS ITS
JURISDICTIONAL REQUIREMENTS 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 TURISDICTION 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
JURISDICTION OR VENUE OF ANY SUCH COURT.

18:H. VARIANCES

FRANCHISEE ACKNOWLEDGES THAT FRANCHISOR HAS AND MAY AT DIFFERENT TIMES,
IN FRANCHISOR’S ABSOLUTE AND SOLE DISCRETION, APPROVE EXCEPTIONS OR
CHANGES FROM THE UNIFORM STANDARDS OF THE SYSTEM, WHICH FRANCHISOR DEEMS
DESIRABLE OR NECESSARY UNDER PARTICULAR CIRCUMSTANCES. FRANCHISEE
UNDERSTANDS THAT IT HAS.NO RIGHT TO'OBJECT TO OR AUTOMATICALLY OBTAIN SUCH
VARIANCES, AND ANY EXCEPTION OR CHANGE MUST BE APPROVED IN ADVANCE BY
FRANCHISOR IN WRITING. FRANCHISEE UNDERSTANDS THAT EXISTING FRANCHISEES

MAY OPERATE UNDER DIFFERENT FORMS OF AGREEMENTS AND THAT THE RIGHTS AND:

OBLIGATIONS OF EXISTING FRANCHISEES MAY DIFFER MATERIALLY FROM THIS
AGREEMENT.
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18.1. LIMITATIONS OF CLAIMS

EXCEPT FOR CLAIMS BROUGHT BY FRANCHISOR WITH REGARP TO FRANCHISEE’S
OBLIGATIONS TO MAKE PAYMENTS TO: FRANCHISOR PURSUANT TO THIS AGREEMENT,
FRANCHISOR’S ENFORCEMENT OF THE RESTRICTIVE COVENANTS SET FORTH IN ARTICLE
6 OF THIS AGREEMENT, AND FRANCHISEE’S OBLIGATION TO INDEMNIFY FRANCHISOR IN
ACCORDANCE WITH THIS AGREEMENT, ANY AND ALL CLAIMS AND/OR CAUSES OF
ACTIONS ARISING OUT OF, OR RELATING TO, THIS AGREEMENT, OR THE RELATIONSHIP
BETWEEN FRANCHISEE AND FRANCHISOR RESULTING FROM THIS AGREEMENT; SHALL
BE BARRED UNLESS SUCH CLAIM AND/OR CAUSE OF ACTION IS COMMENCED WITHIN
TWO (2) YEARS. FROM THE DATE ON WHICH THE ACT OR EVENT GIVING RISE TO THE
CLAIM. OCCURRED OR ONE (1) YEAR FROM THE DATE ON WHICH FRANCHISEE OR
FRANCHISOR KNEW, -OR SHOULD HAVE KNOWN, IN THE EXERCISE OF REASONABLE
DILIGENCE, OF THE FACTS GIVING RISE TO 'SUCH CLAIM AND/OR CAUSE OF ACTION,
WHICHEVER OCCURS FIRST IN TIME.

18.J. WAIVER OF PUNITIVE DAMAGES

FRANCHISQR AND FRANCHISEE HEREBY WAIVE TO THE FULLEST EXTENT PERMITTED BY
LAW, ANY RIGHT TO OR CLAIM FOR ANY PUNITIVE, EXEMPLARY, CONSEQUENTIAL OR
SPECULATIVE DAMAGES AGAINST THE OTHER AND. AGREE THAT IN THE EVENT OF A
DISPUTE BETWEEN THEM, EXCEPT AS. OTHERWISE PROVIDED HEREIN, EACH SHALL BE
LIMITED TO THE RECOVERY OF ACTUAL DAMAGES SUSTAINED BY IT; PROVIDED THAT
SUCH WAIVER SHALL NOT APPLY TO ANY CLAIM (A) ALLOWED. BY FRANCHISOR OR
FRANCHISEE FOR ATTORNEY’S FEES'OR COSTS AND'EXPENSES UNDER THIS AGREEMENT;
AND/OR.(B) FOR LLOST PROFITS BY FRANCHISOR.OR FRANCHISEE AND THE OWNERS UPON
OR ARISING OUT OF THE TERMINATION OF THIS AGREEMENT. NOTWITHSTANDING
ANYTHING TO THE CONTRARY IN THIS AGREEMENT, IF ANY OTHER TERM OF 'THIS.
AGREEMENT IS FOUND OR DETERMINED TO BE UNCONSCIONABLE OR UNENFORCEABLE
FOR ANY REASON, THE FOREGOING PROVISIONS OF WAIVER BY AGREEMENT OF
PUNITIVE, EXEMPLARY, INCIDENTAL, INDIRECT; SPECIAL, CONSEQUENTIAL OR OTHER.
SIMILAR DAMAGES SHALL CONTINUE IN FULL FORCE AND EFFECT.

18:K. 'WAIVER OF JURY TRIAL )

FRANCHISOR AND FRANCHISEE HEREBY IRREVOCABLY WAIVE TRIAL BY JURY ON ANY
ACTION, PROCEEDING OR COUNTERCLAIM, WHETHER AT LAW OR IN EQUITY, BROUGHT
BY EITHER OF THEM AS TO ANY MATTERS ARISING OUT OF, OR IN ANY WAY RELATED TO
THIS AGREEMENT OR THEIR RELATIONSHIP AS FRANCHISOR AND FRANCHISEE
RESULTING FROM THIS AGREEMENT:.

18.L. BINDING EFFECT

This Agreement is binding upon the parties of this Agreement and their respective executors,
administrators, heirs, assigns and successors iit interest, and 'shall not be modified except by written
agreement:signed by both Franchisee'and Franchisor.

18:M. .COMPLETE AGREEMENT ‘

This- Agreemeiit, the documénts referred to in this Agreement and the Schedules and Exhibits to- this.
Agreement, together with the Operations Manual, constitute the entire, full and .complete Agreenient
between Franchisor and Franchisee concerning the subject matter of this Agréement and supersedes all
prior related agreements between Franchisorand Franchisee. Notwithstanding the foregoing, the:disclosure
document (as registered-with certain states, required by federal law or otherwisé and provided to Franchisee
or its representative) shall not be-deemed to constitiitea part of this Agreement rior as a.separate, binding
agreement concerning the: subject ‘matter hereof. Nothing in the Agreement is intended to disclaiin the
représéntations we made in the franchise disclosure document that: Franchisor and/or Franchisor’s agefits
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furnished to Franchisee and/or Franchisee’s-Owners.

18.N. ATTORNEY FEES AND EXPENSES

Franchisee agrees that in the event that a court of compgtent jurisdiction shall issue a judgment, decision
and/or order finding, holding and/or declaring Franchisee’s breach of this Agreement than Franchisor shall
be-entitled to the:recovery of all. reasonableattomney fees, costs and expenses associated with and/or related
to.such ditigation. Said:fees, costs and expenses shall include, but not be limited to, attorney: fees; deposition
expenses, expert witness fees and filing fees

18.0.. WAIVER OF CLASS-ACTION:

INDIVIDUAL DISPUTE RESOLUTION AND NO MULTI-PARTY ACTIONS

FRANCHISOR AND' FRANCHISEE AGREE THAT ALL PROCEEDINGS AND/OR LEGAL
ACTIONS ARISING OUT OF OR RELATED TO THIS AGREEMENT AND/OR THE OFFER AND
SALE OF THE YANG’S BRAISED CHICKEN RICE RESTAURANT FRANCHISE - FROM
FRANCHISOR TO FRANCHISEE, WILL BE CONDUCTED ON AN INDIVIDUAL BASIS AND NOT
A CLASS-WIDE BASIS, AND, THAT ANY PROCEEDING BETWEEN FRANCHISEE,
FRANCHISEE’S OWNERS, SPOUSES AND/OR GUARANTORS AND FRANCHISOR AND/OR
FRANCHISOR’S. AFFILIATES, OFFICERS, DIRECTORS AND/OR EMPLOYEES MAY NOT BE
CONSOLIDATED WITH ANY OTHER PROCEEDING BETWEEN FRANCHISOR AND ANY
OTHER THIRD PARTY.

18.P. ACCEPTANCE BY FRANCHISOR
This Agreement will not’be binding,on Franchisor unless. and until an authorized officer of Franchisorhas
signed it: .

18.Q. OPPORTUNITY FOR REVIEW BY FRANCHISEE®S ADVISORS

Franchisee acknowledges and represents that prior to the signing of this Agreemeént 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 PERSONALLIABILITY BY FRANCHISOR’S

EMPLOYEES, OFFICERS AND/OR AUTHORIZED AGENTS

Franchisee agrees that the fulfillment of any of Franchisor’s-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 Franchiser’s employees, officers and/or authorized agents shall be personally-liable to Franchisee
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 Franchisor’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

Franchise€ acknowledges that Franchisor makes no represéntations or warranties that:all other -agreements
with Yang Ming Yu Btaised:Chicken USA Group franchiseés erntered into before or after the Effective Date.
do.or will 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 othér System
franchisees in.a non-uniform manner.

18.T NORIGHTTO OFFSET.

Franchisee shall not, on grounds of the alleged nonperformance, material breach, or default by Franchisor
of this Agreement, .any other agreement between Franchisor and Franchisee, or for any other reason,
wittihold any payment, fée, or ‘any other amount payable: by Franchise to ‘Franchisor pursuant to this
Agreement, including, without limitation, the payment of the Royalty Fee and. Advertising Contributions,
or any- other payment obligation by Franchisee to Franchisor. Franchisee shall not havé the right to offset
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or withhold any liquidated.or unliquidated amount allegedly due to Franchisee from Franchisor against any

payment, fee, or any other amount payable to Franchisor pursuant to this Agréement 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, expand, or otherwise affect the interpretation and construction of the terms and ‘conditioris
of this Agreement.

18.V. AUTHORITY TO EXECUTE AND BIND.

Each party-acknowledges, warrants and represents that it has.all requisite powerand authority to enter into
this Agreement. The execution, delivery, and performance of*this Agreement has been duly and lawfully

authorized by all necessary actions of each party, and the. signatory to this Agreement for each party has

been duly and lawfully authorized to execute this Agreemenit for and:on behalf of the party-for whiom 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. originals and
taken together shall constitute a single agreement,.and the signature pages of which may be detached from

the several counterparts and attached to a single copy of this Agreement to physjga,lly form a single

document, Executed duplicates of this Agreeinént, if any, shall be deeined originals.

18.X. JOINT AND SEVERAL LIABILITY.

If Franchisee consists of more than one person or entity, then their liability under this. Agreement shall be

deemed joint and several.

18.Y. RECITALS.
The parties agree that the recitals and representations contained on. the first page of thi,Si Agreeiment
constitute a part of this Agreement andare hereby. fully, incorporated into the terms of this Agreement.

ARTICLE 19,
NOTICES

All writtén notices and reports permitted or required to be delivered by- this Agreement or the Operations

Manual shall be deemed so delivered, at the time-delivered by hand,.one:(1) business day after being/placed
in the hands of a 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:beinotified at its most.current principal bissiness address

of 'which the notifying party has been notified. Reports tequiting delivery shall be delivered by certified
U:S. mail and/ot electronically, as- designated by Franchisor. The addresses for the parties: set forth in the

initial paragraph ef this Agreement shall be used unless. and until a different address has been designated

by written notice to the other party. Any notice required under this Agreement shall not.be:deemed effective
or given by Franchisee to Franchisor unless given in striet compliance with this' Agreement.

In all cases where Franchisor’s prior approval is'required:andino othier method or tlming for-obtaiiing such
approval is preseribed, Franchiseé shall request such approval in writing; and Franchisor shall respond
within ten (10) business days after receiving Franchisee’s-written request and.all supporting documentation,

provided if Franchisor does not respond, such request shall be deemed unapproved. Franchisor’s consent

to, or approval of, any act or request by Franchisee:shall be effective only to the extent specifically stated,

and, Franchisor’s consent of approval shall not be deémed to waive, or render unnecessary, consefit. or
approval of any othersubsequent simildr a¢t or request.
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IN WITNESS WHEREOF, the parties have executed, sealed and.delivered this: Agréement
on.the Effective Date set forth in: the:first paragraph of this: Agreermerit.

Franchisor: " Franchisee:
Yang Ming, Yu Braised Chicken USA Group

By: i
Signature Signature
Name and Title ‘Name (please print)

Signature

Name (please print)
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& Yang’s Braised Chicken Rice Restaurant Franchise Agreeiment
YANG'S 1
SN pienionie mie SCHEDULE 1

Rt RESTAURANT LOGATION. ACKNOWLEDGMENT

Franchisee’s Restaurant Location - Franchisor and Franchisee agtée that “Franchisée’s Restaurant

,Locatlon as such. term: is identified and defined in the Franchise Agreement; including, but not-limited to

Articles 1 and 2. A of thé Franchisé Agreement, is identified; as: follows:

[For this Schedule to be Effective this Schedule Must be Completed and Signed by Franchisor]

Franchisee selected the proposed Restaurant Location and, based on negotiations initiated by Franchisee
-and benefitting Franchisee, Franchisor has approved the proposed Restaurant Location as Franchisee’s

Restaurant Location.

‘Franchisor: Franchisee:

Yang Ming Yu Braised.Chicken USA Group

By:. |
o 'S'igﬁature‘ ' Slgnaturé T —

Signature

Name:(please print)
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@ YANG'S Yang’s Braised‘ Chicken Rice Restaurant Franchise:Agreement
e DESIGNATED TERRITORY ACKNOWLEDGMENT
Designated Territory - Franchisor and Eranchisee agree that the “Designated Territory™, assuch tefm is
identified and defined in the Franchise Agreement, including, but not limited to Articlés 1 and 2.A of'the
Franchise Agreement, is identified, as follows:

[Forthis Schedule to.be Effective this Schedule Must be Completed.and Signed by Franchisor]

Franchise€ acknowledges and represents that thez foregoing ‘determination as to Franchisee’s Designated
Territory was based on negotiations initiated by Franchisee and for Franchisee’s benefit.

Franchisor: Franchisee:
Y:ang,Ming Yu Braised Chicken USA. Group

By: e e _
Signature Signature
Name and Title 7 Name:(please print)

Signature

Name:(please print)
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&YAN oS Yang’s Braised Chicken Rice Restaurant Franchise Agréeerent
et s SGHEDULE 3
Wiz STATEMENT OF FRANCHISEE'S OWNERS.

If Franchisee is.;a Corporate Entity, Franchisce does hereby affinn and:acknowledge that; asiof the Efféctive
Date:

1. The Following is a list of each Owner of Franchisee.and, among other things, all shareholders, partners,,
members, and other investors in Franchisee, including all investors who. own.or hold a direct or indirect .
financial and/ot equity interest in Franchisee?

Name. = = _Address L . | Ownership Interest Percentage

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

Name:

Franchisor: Franchisee:
Yang Ming Yu Braised Chicken USA Group

By: .
Signature: - Signature
Name and Title ‘Nanie (please print)

Signature

Name (please print)
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& e

\  Bratsed Chloken Rlca

BT

FRANCHISE OWNER AND:SPOUSE AGREEMENT AND GUARANTY

THIS FRANCHISE OWNER AND ‘SPOUSE AGREEMENT AND. INDIVIDUAL GUARANTY (the “Agreément”) is:
entered iinto by: (a) each of the undersigned owners of Franchisee (defined below);.and (b) the spouse: of
each such owner, in favor of Yang Mihg‘ Yu,Braised Chicken USA Group, a.California corporation, and its
successors and assigns (“‘us”, “our” or “we”), upon the terms .and conditions ‘set forth in this Agre¢ment.
Each sigriatory to'this, Agreement is. referred to as “you”. 4

Recitals and Representatiens

WHEREAS; Franchisee is [ 1'(“Franchisee™);

WHEREAS, you acknowledge and agree that we have developed a distinctive-and proprietary system (the
“Sy stémf”) for the establishment, development and operation of a fast casual restaurant featuring:and semi'ng‘
a specialized menu 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 “Francliise Agreement”)rfor the ownership, development and operation of a Yang’s Braised Chicken
Rice Restaurant (the “Franchised Business™);

WHEREAS, you have received and have theroughly reviewed the completed Franchise: Agreement,
.. ___including.the completed Schedules and Exhibits attached thereto; e e
WHEREAS, we have recpmmende_d_that you thoroughly review the Franchise Agreement, this Agreegﬁent
arid.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; (d@).an Owner of Frarichisee such that you own or control
a legal, equ‘itab le or B’e,n’eﬁk_:ia} ownership or equity interést in Franchisee and/or  otherwise meet the
definition of an “Owrier” as sét forth in this Agreement; and/or (b).the “Spouse” of an Owner of Franchisee;

WHEREAS, you acknowledge that this Agreement will apply. to you individually, jointly and severally
‘with all others who sign this Agreement (including if this Agreeinent 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. Agreemeént to induce us to. enter into the
Franchise: Agreement with Franchisee;

WHEREAS, you acknowlédge that we are relying on this Agreement and that without this Agreement we

‘would not have: entered into ‘and/or would not be simultancously entering into the Franchise Agreéement
with Franchisee;
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NOW THEREFORE, to induce us to enter into the Eranchise Agreement 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. Définitions.
Supplementing; the terms:and.definitions contained in the Recitals and Representations:

“Business Management System” refers to and means the software; intemet, web based and/or cloud
based system or systems, point of sale system:or-systems and customer relatlonshlp managément system
ot systémns. as same mady 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 teserve the right to
modify and designate alternative Business Management Systeins as' we determine in our Reasonable
Business:Judgment, Without limitation to the feregoing, the Business Management Systeim may include:
(a) multlple point of sale systems. installed and maintained on-site at the Restaurant Location;, (b) web
‘baséd, private server based, network based and/or cloud based -customer ordering systems, processing
systems, production systems and/orservice-delivery 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 ¢loud based and dccessed applications, software, databases and/or systems that
require Franchisee to-access such systems and information through the iriternet or a privaté network and
that stores the data and. information telating to the Franchised Business on off:site servers through
accounts and/or servers controlled by us. You agree that, at all times, we will be granted and/or:shall
possess direct live access and storage based access to the Business Management System for the
Franchised Business and to Franchisee’s-Business"Management System Data.

“Business Management System Data” refers'to and:méans the:forms, data, tools, customerinformation,
ifiventory and sales information that: (d) 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 connection with the management:and operations of the Franchised Business,

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

“‘Confidential Information” reférs to.and meéans all 6f our and/or our affiliatés trade. secrets, methods;
standards, techniques, procedures, data and information, as same may ‘exist.as of the. Effective Date and
‘as same may be developed, modified and supplemented in the future, constituting and comprising: (@)
methods, specifications, standards, policies, procedures, information, concepts, programs and systems
relating to the development, establishment, marketing, promotion and operation of Yang’s Braised
‘Chicken Rice Restaurants; (b) information coriceming consumer preférences for services, products,
materials and supplies used or sold by, and specifications for and knowledge of 'suppliers of certain
materials, equipment, products, supplies and procedures used or s6ld by Yang’s Btaised Chicken Rice

2

© 2019, Theitmernicola Law Firm, P.C. Yang'siFDD 4.9.19




©2019, The Internicola’Law.Firm; P:C..

Restauraiits; (c) informiation 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 information related to. Y:ang’s Braised Chicken Rice Restaurants and
the Franchised Business; (¢) Business Management System Data;, (f) recipes (g) current and future
information contained in the:Operations Manual; and (h) Know-How.

“Copyrights” refers to and means all works and materials for which we oi 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 :connectien with the development,

marketing: and/or operation of a Yang’s Braised Chicken Rice Restaurant, whether as of tlie Effective
Date 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 individual person.

%

that is connected to and/or in a network of computers, servers and/or other devices linked by
communications software, part:of the world wide web (including, but not limited:to websites), linked by
the internet or part .of a web based application, software application, smart phone based application or
social media platform including, but not limited to social media platforms dnd ‘applications such as
Facebook, LinkedIn, Twitter, Pinterést, Instagram, Snap Chat, YouTube, and Google+, and world wide
web and internet based directories and local -directories that refets, referénces; identifies, reviews,
proimotes and/or relates, in any way, to Yang’s Braised Chicken Rice Restaurants, the Franchised

Business, the Licensed Marks, the System:and/or:us. Digital Media further includes the System Website,.

web pages and website subdomains. (including those: related to, associated with and/or a part of the
System Website) associated with and/or related to:the Franchised Business and all web pages, blog posts,,
videos, articles, social media accounts and pages, website diréctory pages, information, sub-domains'
and all othéf media and/or publications relating to ‘the System that is dl,splay,ed and/ot transmitted
digitally.

“Effective:Date” refers to the' “Effective Date™ of the:F ranchise Agreement as'the term “Effe‘ctive Date’™
is Set fofth and defined in the Franchise Agreement. If, for any reason, the Effectivé 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 Braiséd Chicken Rice: Restaurant to be
developed, owned and opératéd by Franchisee pursuant to the terms,of the Franchise Agreement.

“Eranchisee’s Designated Territory” reférs to and meais the “Desigiated Térritory” as such terim i§
set forth and definéd ini the Franchise Agréemerit.

“Franchisee’s Restaurant Facility” refers to and means the:Restaurant Facility from which Eranchisee
establishes, operates and manages the Franchised Business.

“Franch’i_r'see«"s Restaurant Location” refe;s 10 and‘mean,s- the location of Franchisee’s Restaurant
Facility; from which Franchisee’s opérates the Franchised Business.

©

‘Immediate Family” refers to and means the spouseof a person. and any othermember.of the’ household
of such person,, including, without limitation, children of such person.

“Intellectual Property” refers to and means, individually and céllectively, our Licensed Marks,
Copyrights, Know-How, and System.

Dlgltal Media” refers to-and:means any interactive or static electronic document, application or media.
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“Know-How” refers to.means our trade secretsiand proprietary information rélating 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, spécifications, food preparation, procedures,
policies, marketing strategies and information reflected in, included in, comprising and/or constituting
a part of the System. Without limitation to. the foregoing, Know-How shall further mclude information
contained in the Operations Manual and the Confidential Information.. -

“Licensed Marks” refers to-and means the trademarks, service marks, emblems and indicia of origin,
including the “Yang’s Braised Chicken Rice” trademark, the Yang’s Braised Chicken Rice logo, Trade
Dress, and other trade names, sérvice marks, trademarks, logos, slogans.and designs:authorized by us:in
connection with the idéntification 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.

“‘Operations Manual” refers to and means, individually and collectively, the manual(s) designated by
us 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, cloud/internet
based list-service, intranet, internet based and accessed databases, computer media, email, webinars and
other materials.as may be modified, added to, replaced or supplemented by-us from time'to time in.our
Reasonable Business Judgment, whether by way of supplements, replacement pages, franchise bulletins,
or other official pronouncements.or means. Subject to our m‘jodiﬁcétion from fime to time and based on
our Reasonable Business Judgment, the Operations Manual shall, among other things, designate the
System Products and Services that must bé offéred and sold by the Franchised Business and the
Restaurant Ingredients arid Supplied that must be exclusively utilized by the Franchised Business. Only
System Products and Services may be offered and sold by the Franchised Business. Only: System
Inigredients, Equipment.and Supplies may be utilized by F ranchlsee in the opcratlons of the Franchised
Business. T

“Owner” refers to and means collectively, 1nd1v1dual]y, jointly and, as of the Effective Date: (a) the
officers and directors of Franchisee (including the officers, and directors of any general partner of

Franchisee) who hold an ownership interest in Franchisee; (b) the managing member .or manager of

Franchisee, if franchisee is a limited liability company,; (c) all holders.of a 5% or more direct or-indirect
ownership interest in Franchisee and/or of any entity directly or indirectly controlling Franchisee; aiid
(d) the:Managing Owner(s).

“Prohibited Activities” refers to and means any or:all of the following: (a) owning and/or having any
legal or eqiitable interest. (whether as an individual propnetor or as an owner, partner, member or
shareholder of a Corporate Entity or, in any 'similar capacity) in a Competitive Business (other than
owning an interest of three percent (3%) or less ina publicly traded company that is a Competitive
Business); (b) operating, managing, funding and/or performing services (whether as an employee,

officer, director, manager, consultant, representative, agent, dnd/or creditor or in any similar capacity).
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, (1) 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 (or
of one of our affiliates-or franchisees) or of Franchisee to any ‘othér pérson business that is nota Yang 'S
Braised Chicken Rice: Restaurant, )
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“Reasonable Business Judgment” refers to:our business judgment and means and relates to any and all
decisions, actions and choices made by us concemmg or relating to this Agreement the Franchise
Agreement, the System, Yiang’s Braised Chicken Rice Restaurants, Franchisee’s Restaurant Location,
and/or the Franchised Business ‘where we uridertake or make such decision with the intention -of
benefittinig 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, minimizing

potential custormer confusion as to the Licensed Marks, determining designated. territory markets,
minimizing potential customer confusion.as to the location of Yang’s Braised Chickén Rice Restaurants,
expanding brand awareness of the: Licensed Marks, implementing marketing and accounting control

systems, approving;products, services, supplies and equ1pment Franchisee agrees that when a decision,

determination, :action. and/or choite iis made by. us in our Reasonable Business Judgment that such
decision, determination, action or choice inade by us shall take precedence and prevail, even if other
alternatives, detérthinations, actions .and/or choices are reasonable or arguably available: -and/or
preferable. Franchisee agrees that in connection with any decision, determination, action and/er ¢hoice
made by us in our Reasonable Business Judgment that: (a) we possess a legitimate interest in seeking to
maximize: our profits; (b) we' shall not: be required to consider Franchisee’s individiial economic or
business interestsas compared to the overall System; arid (c) should we.economically benefit from such
decision, determination, action and/or choicé that such econemic benefit to us shall not be relevant to
defonstrating that we did not exercise reasonable business judgment with regard to our obligations
under the Franchise Agreement and/or with regard to the System. Franchisee agrees that neither -
Franchisee and/or any. third party, including, 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 challerige our Reasonable Business Judgment in any
legal proceeding that Franchisée .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 Rice Réstaurants are established,

operated and managed

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

“Restricted Period™ refers fo and means the. three (3) year period after the earliest to occur of the
following; (a) the expiration of thé Franchise Agreement; ~(b) the termination of the Franchise
Agreement; (c) the-date on which Franchisee assigns the Franchise Agreementto another person (other
than you or your:Spouse or-an Immediate Family Member) provided that you do not and your Spouse
does not own or hold, iin the assignee, any direct or indirect ownership and/or equity interest whether
legal, equitable or otherw1se (d) if you are ‘an Qwner-of Franchisee; the date on which you cease to be
an Owner of Franchisee;.or (¢) if you aré the Spotise 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
detérmiines that this period of time is too long to be enforceable, then: the “Restricted Period” means the
two (2) year period. after the carliest to occur of the following: (a) the expiration of the Frarchise
Agreement; (b) the termination of the Franchise Agreement; (c) the date on which Franchisee assigns
the Franchise Agreement to another person. (other than you or your Spouse or an Immediate Family
Member) provided that you donot and:your Spouse does niot:own or hold, in the assignée, any direct or
indirect ownership and/or equity- interest whether legal, equitable or otherwise; (d) if you are an Owner
of Franchisee, the date on which you cease to be an Owner of Franchisee; or (e), if you are the Spouse
of.an Owner of Franchiseé.

“Restricted Territory” refers to-and means the geographic area within: (a) Franchisee’s Designated
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Territory; (b) a twenty-five (25) mile radius surrounding Franchisee’s Deéignatcd 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 twelve (12) mile radius stirrounding: the Restaurant
Locations for all other Yang's Braised Chicken Rice Restauranits operating .and/or under development
as of the Effective Date; and (d) a twelve (12) mile radius surrounding the Restaurant Locations for-all
other Yang’s Braised Chicken Rice Restaurants that are.in operation or under development during all or
any part of the Réstricted Period; provided, however, that if a court:of competent jurisdiction deterinines
that the foregoing, Restricted Territory is too broad to be enforceable, then the “Restricted Territory”

‘means the geographic area within Franchisee’s Designated Territory plus.a twenty-five (25) mile radius
surrounding Franchisee’s Designated Territory (or, if Franchisee is: not granted or designated a

designated territory, then ajtwenty- -five (25) mile radius surrounding Franchisee’s Restaurant Location).

If Franchisee is not granted or designated a Designated Territory, then, for the purpose of defining the

Restricted T-erritor)g, Franchise's Designated Territory-shall be Franchisee’s Reéstaurant Location.,
“Spouse” refers to and means, as of the Effective Date; the legal spouse of an Owner.

“System” refers to and means. our system for the. development, establishment and. operation of Yang’s,

Bralsed Chicken Rice Restaurants. including, but not limited to: (a) the System Products and Services,

System Ingredients, Equipment and Supplies and services, procediires and systerns that are desi gnated
by us, whether presently or in the future, for use in connection with the development, establishment,,
marketing, promotion and operation of a Yang’s Braised Chicken Rice Restaurant; (b) the Llcensed
Marks; (c) the Trade Dress; (d) Copyrights; (¢) other trade names, service' marks, 'signs, and logos
copyrighits and trade dress that is designated by us, whether presently or in the future, for use in
connection with the .development, establishment, marketing, promotion and operation -of a Yang’s.
Braised Chicken Rice Restaurant; (f) Operations Manual;, (g) Business Management System Data; (h)
Know-How; (i) Confidential Information; and (j) Digital. Media. All determinations as. to the system
including components to the:system and.modifications and replacernents thereto shall be determined by
us in-our Reasonable Business Judgment.

“System Ingredients, Equipment.and Supplies” reférs to-and means:those food, ingredients (including
raw, partially prepared and prepared seasonings, sauces, mixes and food products uséd to prepare the
System Products.and Services), suppliesaand equipment, mcludmg, but fiot limited to, branded packagmg,
paper goods, materials, uniforms, displays, Tenu boards and merchandise, desxgnated by us:in the
Operations:Manual and as may be modified and supplemented by us from time'to timefin.our Reasonable
Business Judgment:

“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 éxclusively designate and determine the
System Products and Servicés and. we, in our Reasonable: Business Judgment, may change, modify,

reduce or supplement the Systém 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. Tlie
Operations Manual, subject to changes that-we may make from tiime to time and outright to change-and,
modify the' System Products and Serviges, 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
www.ymyusa.com URL (uniform resource locator) and shall further ‘include all webpages and
subdomains (including those that are franchisee and/or geography specific) that are a part of
www.ymyusa.com, or as designated by. us:as being associated with the URL of www:ymyusa.com and/or
Yang’s Braised Chicken Rice Restaurants.
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“Trade Dress” refers to-and means the Restaurant designs, images, marketing materials, packaging,

branding and/or branding images which we. authorize and require Franchisee touse in conneetion 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/or assignment whether legally, equitably or

otherwise..

“Yang’s Braised Chicken Rice Restaurant(s)” shall hiave: the meaning defined in the Recitals and
Representatlons section of this Agreemént and, without limitation to the Recitals.and Representations
section of this Agreernent, the definifion of “Yang’s Braised Chicken Rice Restaurants”, shall further:
include, refer to and mean: every business'and all businesses.owned and/or-operated by us, ouraffiliates

and/er .our authorized franchisee(s) that utilize and/or is/are required to utilize the System and/or

Licensed Marks including, but not limited to, the Franchised Busiriess:

Additional Acknowledgments by You.

In addition to the representations and acknowledgments contained in the Recitals and Representations,
above, and incorporated .into this Agreement, you.acknoewledge and represent that:

©,2019. The Internicola Law Firm; P:C.

(a)  as ofthe Effective Date you are an Ownér:and/or Spouse;

(b) that you are signing this Agreement:in your individual capacity and that you are bound to
the terms and conditions of this Agreement and irrespective of any change in your status as an
Owner and/or Spouse;

(©) in your capac1ty as-an Ownér of Franchisee or as the Spouse of an Owner of Franchisee
that you have and will be: gaifiiig access to, among other things, the System and Intellectual
Property; T s

(d) you ‘acknowledge that all of the: components and aspects of the System and Intéllechial
Property (both individually and as'they relate to on¢ another collectively) are-critical to our success
as the franchisor of the System and to-the-overall Systein;

(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 Agreemient arid that you
personally guarantee the. financial and other obligations. of Franchisee to us; and.

) 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.

Intellectual Property, Brand Protection and Non-Competition: Covenants and Restrictions.

(a) Know-How. Yot agree that: (i) you will not use the Know-How in any. business or capacity
other than the Franchised Business: (i) you will mamtam the confidentiality of the,Know-How at.
all times; (iii) you will not make unauthorized ‘copies. of documents containing any Know-How;

(iv) you will take such reasonable steps as we may ask of you from time to time to prevent.

unauthorized use: or disclosure' of the: Know-How; and (v) you will stop using the Know-How
immediately if you are no longer an Owner of Franchisee or your Spouse-is no longer an Owner of
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Franchisee, as.applicable: You will not use:the Intellectual Property forany purpose-other than the
development and -operation of the Franchised Business pursuant to the terms of the Franchise
Agreement and Operations Manual. You agree to assign to us or our: designee, without charge; all.
rights:to any Improvement developed by you, including theright to grant sublicenses. If applicable
law precludes you from assigning ownership of any Improvement to us, then such Improvément
shall beiperpetually licensed by you to us free of charge, with full rights to-use, commercialize, and
sublicense the same..

) Non-Competition During, Franchise Relationship. Subject to the terms and conditions of

Article 5 of this Agreement, below, you représent ‘and agree that while you are an Owner of

Franchisee or whiile your Spouse is an Owner-of Franchisee (as applicable)that you will not engage
inany Prohibited Activities. You acknowledge and agree that this restriction is fairand reasonable
and'that if you did engage in.a Prohibited. Activity that such actions would constitute acts of unfair
competition and will irreparably harm us and the System.

(c) Non-Competition After Franchise Relationship, Yoou represent, acknowledge and agree

that during the Reéstricted Period you will not engage in any Prohibited Activities; prov1ded
however, that the Prohibited Activity relating:to having an interest in a Competitive Business;will
oiily apply with respect to a Competitive Business that is located within or provides. competitive

goods or services to customers/clientswho are located within the Restricted Territory, If you

engage:in.any Prohibited Activities during the Restricted Period, then you 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 timé will not be construed as a waiver of your breach or otherwise

impair-any of ourrights or remedies relating:to your breach) You acknowledge and agree that this

restriction is fair and reasonable:and thatif you did engage in a Prohibited Activity that such.actions
would consfitute acts of unfair competition and will irreparably harm us and the System.

(@) Confidentiality Restrictions. You.represent, acknowledge and ‘agree that, at all tirhes you:
(i):shall not use the Confidential Information in any business or capacity other than the Franchised
Business; (ii) shall maintain the'confidentiality of the.Confidential Infotiiiations (iii) shall not make
unauthorizéd copies' of documents: .contalning any Confidential Information; (iv) shall take such
teasondble steps as we. may ask of you and/or Franchisee from time to timeé.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 permanently stop using.the Confidential Information if you are no'longer an
Owner of Franchisee:and/orithe Spouse-of an Owner; (vii) shall immediately and permanently:stop
usifig the Confidential Information upon Franchisee’s Transfer of the Franchise Agreemernt; and:
(viii) shall not disclose the Confidential Information to-any third party except in‘a legal proceeding,
pursuant to an order of a coutt of ‘¢orhpetent jurisdiction and after affording us no. less than 15
business days prior notice and an opportunity for us, at.our election, to appear'in stch action.

(e) Immediate Family Members. You ‘acknowledge that should you circumvent the purposé
and protections (due to us) of this Agreement by disclosing Know-How to ‘an immediate family
mémber (i.e., parént, sibling, -child, or grandchild) we will and the System will be irreparably
harmed. You- acknowledge 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. Y:ou agrée 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 you will be presumed to have violated the terms of this. Agreement if-any metnber
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of your immediate famnily (i) engages in any. Prohibited Activities during any périod of time during
which you are prohibited from engaging in the Prohibited Activities or (i1) 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.

6)) Reasonableness of Covenants and Restrictions. You acknowledge and agree that: (i) the.
terms of this Agreement are reasonable both in time and in scope-of geographic area; and (i) you
have sufficient resources and business experieiicé arid opportunities to earn an adequate living
while. complying with the terms of this Agreement. YOU WAIVE ANY RIGHT TO CHALLENGE THE
TERMS OF THIS AGREEMENT AS BEING OVERLY' BROAD, UNREASONABLE. OR OTHERWISE
UNENFORCEABLE. Although you and we both believe that the covenants in this Agreement are
reasonable. in terms of scope,.duration.and geographic.are, we mayat any time usnilaterally modify
the terms of this Article4 (Intellectual Property, Brand Protection:and Non-Competition Covenants
and Restrictions) by limiting the scope of the Prohibited Activities, narrowing 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 under this Article 4 to ensure that the terms and covenants are enforceable under ‘applicablg
law.

(8) Breach. You agree that failure to comply with these, Article 4 Intellectual Property, Brand
Protection .and. Non-Competition Covenants .and Restrictions will cause irreparable’ harm to us
:and/or other Restaurant franchisees. for which there is no: adequate remedy .at law. Therefore, you
:agree that any violation of ‘these covenants will entitle us to injunctive relief. You agree that we'
may apply for siich injunctive relief, without bond, but upon du€ notice, in addition to such further
and other relief ds may be available at equity or law, and the sole temedy of yours, in the event of
the eritry of such injunction, will be the dissolution of such ‘injunction, if warfantéd, upon hearing
-duly held (all claims. for damages by reason of the-wrongful issuance of anysuch injunction being,
expressly waived herebyy). If'a court requires. the: filing of .a bond notwithstanding the preceding
'sentence, the-partiestagree that the amount of the bond shall not exceed $1,000. None of the -——-- - —-
remedies available to. us under this Article are exclusive of any other; but may be combined with
others under this Agreement,-orat law. orin.equity, including injunctive-relief, specific performance
and. recovery-of monetary damages.

5. Transfer Restrictions and Non-Competition Covenants and Restrictions.

Notwithstanding anything centained 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 Transferring,'an Owner’s ‘equity and/or.
ownership ‘interests in Franchisee that, among other things, Franchisee' must notify us'and obtain our ‘written
consent. Likewise, you acknowlédge and agree that under the Franchise Agreement that prior to Franchisée’s
Transfer of the Franchise Agreement; among other things, Franchisee must notify us and obtain our written
consent. For our protection and to prevent the subversion of the non-competition covenants contained in Article
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 yourequity 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.may either reject or approve, in accordance with the terms and conditions of the
Franchise Agreement), you shall fremain subject t6 the non-competition covenantsicontairied in Article
A(b) of this Agreement and_irrespective of any purported and/or actual Transfer in violation of the
terms and conditions:of the Franchise Agreement;
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(®) if'you are a Spouse should Franchisee fail to properly and timely notify us in writing of the
proposed Transfer :of your Spouse’s equity and/or ownership interests in Franchisée and/or should:
Franchisee, fail to obtain our consent to the proposed Transfér of your Spouse’s equity and/or
ownership:interests in Franchisee (which we may either reject.or approve, inaccordance with theterms
and conditions of the Franchise Agreement), you shall remain subject to the non-comipetition
covénants-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;

(c) if youare an Owner, should Franchisce fail to properly and timely notify us in writing, of* the
proposed Transfer of the Franchise Agreement to a third party and/or should Franchisee, fail to obtain
our consent to the proposed Transfer of the Franchise Agreement to a third party (which we may either
reject or approve, in accordaiice: with the terms and conditions:of the Franchise Agreement), you shall
remain s‘ﬂﬁjém_ 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
Eranchise Agreement; and

(d) if you are the Spouse:of'an Owner, should Franchisee fail to properly-and timely notify us-in
writing of the.proposed Transfer of the Franchise Agreenierit to a third party-and/orshould Franchisee,
fail to obtaifi our'consent to the proposed Transfer of the: Franchise' Agreement to a third party. (which
‘we inay either reject or approve, in .accordance with the terms and conditions of the Franchisé
Agreement), you shall remain subject to the non-competition covenants contairied 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.

6. Personal Guaranty of Franchise Agreement and Financial Obligations.

To secure. Franchisee’s:financial obligations under the Franchise Agreement.and all ancillary agreements executed
by: Franchisee in connection with the Franchise Agreement, including, but not limited to, any-agreement for the
purchase of goods or services from us or an affiliate of ours (collectively the “Ancillary Agreements”) you
individually, ]omtly and severally, and peisenally and uncondmonally
(a) guarantee to us and;our successor and assigns, 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 payment and other gbligations under the Ancillary Agreements;

(c):agree, at all times, to:be personally bound by and personally liable for each and every fee, payment
and menétary- obligation due from Franchisee to us pursuant to the terms of the Franchise Agreement
(including, but not lirited to, the: fee obligations of Article 5 of the Franchise Agreement, the
advertising obligations of Article 9 of the Franchise Agreement, and the: indemnification obligations:
of Article 10.of the Franchise Agreement);

(d).agree, at.all times, to be personally boundﬂbry and personally liable for ;e'ach and every fee, payment
and monetary obligation due from Franchisee to us. and/or. out affiliates under the Ancillary
Agreements;

(¢) 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 obligations of Atticle 5 of the Franchise Agreement,
the, advertising obligations of Article 9 of the Franchise Agreement, and the indemnification
obligations of Article 10of the Franchise Agreement; and

10

©42019, The intericola‘Law Firm. P.C.. Yang}s FDD'4.9.19




(f).do, at all times, hereby personally guarantee'payment of eachand every fee, payment.and.monetary
obllgatlon due or that may become due from Franchisee to us pursuant to the terms of the Ancillary
Agreements.

You waive: (4) dcceptance and notice: of” acceptance by us- of 'the foregomg undertakings; (b) notice of demand
for payment of any indebtedness guaraniteed; (c) protest and netice 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 defénse of the statute:of limitations in any action hereunder
or for the-collection of any indebtedness.hereby ‘guaranteed.

You agree that: (a) your direct and immediate liability under this guaranty shall be joint and several with
Franchisee and all other signatories to this Agreement; (b) you will render any payment required under the
Franchise Agreement and the Ancillary Agréements upon demanid. if Franchisee fails or refuses punctually to do
$0; (c) your Tiability shall not-be contingent or cofiditioned'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 amend this guarantee, which shall be confinuing and irrevocable during the term -of each of the
Franchise.Agreement and the Ancillary. Agreements and following the teriination;.expiration or Transfer:of each
of the Franchise Agreement and the Ancillary Ag’féements to the extent any financial obligations under any such
Franchise: Agréement and Ancdlary Agreements survive such termination, expiration or Transfer. This guaranty
will continue unchanged by the. occurrence of any barnkruptcy with respect to. Franchisee or any assignee or
successor of Franchisee or by any abandonment of one or more of the: Franchise' Agreement and/or-and. Ancillary
Agreements by a trustee of Franchisee N‘either your obligation to make pay'ment in ac‘Co‘rdanCe With the térr’ns’ o’f
‘manner whatsoever by any 1mpa1rment modlﬁcatlon change release or llmltatlon of the hablhty of Franchlsee
ot its estate in bankruptcy or of any femedy for-enforcement, resulting from the*operation of any present or future
provision of the: U.S. Bankruptcy  Act.or other:statute, or from the decision of any court or agency.

7. Dispute Resolution. S e e e

Any dispute: bétween the parties relating to this Agreement shall be brought in accordance with the dispute
resolution procedures set forth in the Franchise Agreement. Notwithstanding the foregoing, if any of the dispute.
resolution procedures set forth in the:Franchise- Agreement conflict with any of the terms .of this Agreement, the
terms of this. Agreement shall prevail. You acknowledge and agree thata breach of this Agreement by you
shall constitute a material event of défault under the Franchise Agreement, pérmitting ds to terminate the
Franchise Agreement in accordance'with the terms thereof.

8. Miscellaneous.

(a): If €ither 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 will be govemned by, construed and enforced under the laws of California and the
courts in that state shall have-jurisdiction over any legal proceedings arising out of this Agreement.

(c)-Any clajm, défense or cause of action that you may have against us. or against Franchisee, regardless
-of cause-or origin, cannot be used as a defensevagainst our enforcement of this Agreement.

{(d) 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 rot affect the
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enforceability of any other section, subsection or portion; and each party to this Agreement agrees that the
court may impose such limitations on: the. terms. of this Agreement as it deems ‘in its discretion necessary
to make such terms reasonable in. scope, duration and .geographic area.

(e) You agree that we may deliver to: you any netice or othér communication contemplated by this
Agreement in the same mannet and to, the same address listed in the. notice provisions of the Franchise
Agreement and any such-delivery shall be.deemed effective. for purpoeses of this Agreement. You iay
change the address to which notices must be sent by sending us a written notice requesting siich chaiige,
which notice shall be delivered in the manner-and to. the address listed. in the Fraiichise Agreement.

IN WITNESS WHEREOF, each of the undersigned has executed this Agreement as:of the date or dates set forth
below.

Owner/ Spouse: Owner / Spouse:
Signature of Owner / Spouse. - ‘Signature of Owner / Spouse
-Name (please print) Name (please print)
Date Date
:,Sgign.a_tur.e of Owner / Spouse Signature of Owner / Spouse . .. _
Name (please print) Name (please.print)
Dated : Dated
12
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JOINDER AGREEMENT

Without limitdtion‘to the “Franchise Owner and Spouse A greement and Guaranty” executed simultaneously
hereto, and to induce Yang Ming Yu Braised Chicken USA Group. to €nter into the Y.ang’s Braised Chicken

Rice Restaurant Franchise Agreement with , as Franchisee (the' “Franchise

Agreement”), the undersigned individuals do hereby agree to be individually, jointly and severally bound

by and te ¢ach and every term, provision, covenant and ebligation set forth. in the Franchise Agreemeiit.

In the event of any conflict between the termis 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 7 Signature.
~—=-—=—- - - Name (please print) Name (please printy=—~—= "~
Dated . . Dated
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ERANCHISEE DISCLOSURE QUESTIONNAIRE AND REPRESENTATIONS - In connection with the Yang’s
Braised Chicken Rice Restaurant Franchise Agreement (the “Franchise Agreement”) and franchise
relationship that you are about torenter into with Yang Ming Yu Braised Chicken USA Group (hereinafter
teferred to as “we” or “us”), we require that you complete this Franchisee Disclosure Quéstionnaire. and
Representations Statement (the “Questionnaire™). This Questioninaire must be thoroughly reviewed by you,
completed by you and '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 promiseés were made to you and to confirm your understanding, and as to some of the
linitations 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 Yarig’s Braised Chicken
Rice Restaurant. Please review this Questionnaire carefully, answer all yes.and no questions below. If
you answer “No” to any particular question we require that you provide an explanatlon as to the
facts and information as to why you have answered “No”.

Yes/No I, Haveyoureceived:and personally reviewed the:Franchise Agreement:and each
schedule and exhibit attached to it?

Yes/No 2. Have you rteceived and personally reviewed the Franchise Disclosure
Document we provided?

Yes/No 3. Did you sign ateceipt-for the Franchise Disclosure Document indicating the
date youreceived it?

Yes/No 4: Do you understand all the information contained in. the Franichise Disclosure
Document and Franchise: Agreement?

Yes/No 5. Did you receive the Franchise Disclosure Document at léast 14-calendar days
before signing any agreement telating to the franchise or'paying any money?

Yes/No 6. Do you understand the risks of devéloping and operating a. Yang’s Braised
Chicken Rice Restaurant franchise?

Yes/No 7. Do you understand that the success.or-failure of your Yang’s Braised Chicken
Rice Restaurant will depend, in. large measure, on your skills, abilities and
efforts and those of the persons you employ as well as many othiér factors
beyond ‘your control such as competition, cash flow, interest rites, the
economy, inflation, labor and supply costs and cther-relevant factors?

Yes/No 8. Do you understand all disputes or claims you may haveé arising out of or
relating'to the Franchisé Agreement must be litigated in the State:of California
and within particular courts located in California as designated in the
Franchise Agreement?
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Yes/No

Yes/No

Yes/No,

Yes/No

Yes/No

10.

1.

13.

Do you understand that you must satisfactorily complete the initial training

before we will allow you to. open your Yang’s Braised Chicken Rice
Restaurant?

Do you agree that no-employee or other person speaking on our behalf made
any statement or proinise regarding the: costs involved in operating a Yang’s
Braised Chicken Rice Restaurant that is not contained in the FEranchise
Disclosure Document or that is:contrary-to, or different from, thé information
contained in the Franchise Disclosure Document?

Do you agree that no: employee\ or other person speaking on ourbehalf made
any statement or promise or agreement, other than those mattets addressed in
your Franchise Agreement, concerning.advertising, marketing, media support,
marketmg penetration, training; support service or assistance that is contrary
to, or different from, the information :contained in the Franchise Disclosure
Document?

Do. you agree that no employe"e or'other person speaking on our béhalf made
any statement:or'promise regarding the-actual, average or projected profits or
earnings, the likelihood of success, the.amount of money you may earn,.or the
total amount of revenue a Yang’s Braised ‘Chicken Rice Restaurant will
generate, that:is not'’contained in the Franchise Disclosure Document.or that is
contrary to, or different from, the informafion coritainéd in the Franchise
Disclosure Document?

Do you understand that the Franchise Agreeément and ‘the schedulés and
exhibits attached to the Franchise Agreément contain the entire agreement
betweenius and you concerning the:franchise for'your Yang’sBraised Chicken
Rice Restaurant and that underno circumstance shall.any prior oral or written
statements-not- contained-in-the Franchise Agreement or the schedules and

-exhibits to the Franchise Agreement will not be binding'?

YOU_ UNDERSTAND THAT WE ARE RELYING ON_YOUR ANSWERS TO THIS

QUESTIONNAIRE AND YOU REPRESENT THAT YOU HAVE CAREFULLY REVIEWED AND

HAVE TRUTHFULLY RESPONDED TO EACH QUESTION.

Signatire of Francliise

Signature of Franchise:

Name (please pririt)

‘Dated

Narme (please-print)

Dated

© 2019. The Internicota LawFirm. P.C..
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Additional Information: If you have answered “No” to any.question above, please identify the

question number and provide information as to why you have answeéred “No™:

© 2019, The:nernicola Law.Firm, P.C. Yang's FDD 4.9.19




0 YANG'S

Bratsed Chicken Ricd

BT

© 2019, The Internicola: Law Firmy P:C.

Yang’s Braised Chicken Rice Restaurant Franchise Agreement
EXHIBIT 4
CONFIDENTIALITY AGREEMENT

Yangis FDD,4:9.19



Q YANG'S

lnu Chicken I.h'

wigF

CONFIDENTIALITY AGREEMENT

THIS'CONFIDENTIALITY AGREEMENT (the “Agreement”) is.entered into by the undersigned (“you™).in favor
of 'Yang Mmg Yu Braised Chicken USA Group, aCilifornia corporation; and its successors and assigns
(“us”, “our”, or “we”), upor the terms.and conditions set forth below. Each signatory to this Agreement is
rcfe(red to.‘as 'y__”.

Recitals and Representations

WHEREAS, you areior-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-our Intellectual, Propercy, Know-How and System (terms that are'defined below in this Agreement)‘
and you understand 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: cn'rif:al to the
success of our franchise and to the success of Yan_g"_s_ Braised Chicken Rice Restaurant, including the:
Yang’s Braised Chicken Ricé Restaurant owned by the Franchisee.

NOW’ THEREFORE you acknowledge -and agree as follows:

1. Recitalsand Representations. You agree that‘the foregoing Recitals arid Representations are trueand
accurate and shall constitute. a part of this Agreement and are hereby incorporated ‘into. the main body of
this Agreement.

2.. Definitions. Eor-purposes of this Agreement, the following terms have the meanings given to them
below:

“Business Management System™ refers to and medns the internet, web based and/or cloud based
system or systems, point of sale system or systems, and customer relationship management system.or’
Systems as being required for use by Franchisee’s Yang’s Braised Chicken Rice Restaurant, including,
but not limited to, the day to day sales, orders, operations and management of Franchisee’s Yang’s
Braised Chicken Rice Restaurant. Without lumta,hon to the for,egomg? the Business Management;
System may include: (a) -multiple point of sale systems or systems installed and maintained on-site at
the Tocation of Franchisee’s Yang’s Braised Chicken Rice Restaurant; (b) web, intra-net or cloud based
customer ordering; processing systems, production and service delivery systems; and (c) customer
menmibershipand.rewards systems.

“Business Management -Svstem Data”’ refers to arid means the _fOnns, data, tools, customer
information, inventory 'and sales ‘information that: (a) is pre-populated or entered into the Business
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Management System utilized by Franchisee; (b) is entered by us or Franchisee (including Franchisee’s
employees), into the Business Management System utilized by Franchisee; (c) is recorded, stored
and/or maintained by the Business Management System in .connection with the managemient 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 Efféctive Date of this
Agreement 'and as may be developed, modified and supplemented in the future) constituting -and
comprising: (a) methods, specifications, standards, policies, procedures; information, concepts,
programs.and systems:relating to the' development, establishment, marketirig; promotion and operation
of Yang’s Braised Chickén Rice Restaurants; (b) information concerning consumer preferences for
services, products, materials-and supplies used or ‘sold by, -and specifications for and knowledge of
suppliers of certain materials, equipment; prodiicts, supplies and procedures used or sold by Yang’s
Braised Chicken Rice: Restaurants; (c) information concerning customers, customet lists, email lists,
database lists, product sales, operating results, financial performanée and other financial data of Yang’s
Braised Chicken Rice Restiuraiits; (d) customer lists and information related to Yang’s Braised
Chicken Rice Restaurants and Eranchisee’s Yang’s Braised Chicken Rice Restaurant; (e) Business
Management System Data; (f) recipes (g) curreiit and future information contained in the: ‘Operations
Manual; and (h). Know-How.

€

‘Copyrights™ refers to and means all works arid materials. for which we or our affiliate have secured
commion law or régistered copyright protection and that we allow Yang’s Braised Chicken Rice
Restaurant- franchisees to use, sell or display in connection with the development, marketing and/or
operation of a Yang’s Braised Chicken Rice Restaurant, whethier now in. existence or created in the
future.

“Digital Media™ refers to and means 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 world wide web (including, but'not. limited to websites), liniked
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 platfoinis and applications: such as.
Facebook, LinkedIn, Twitter, Pinterest, Instagram, Snap Chat, YouTube, and Google+; and world wide
web and internet based directories and local directoriés that refers, references, identifies, teviews,
promotes 'and/or relates, in any way, to-a Yang’s Braised Chicken Rice Restaurant, Yang’s. Braised
Chicken Rice Restaurants, Franchisée’s Yang’s Braised Chicken Rice Restaurant, the Licensed Marks,
the System and/or us. Digital Media further includes the System Website, web pages and website:
sub_dOrnaihs‘.('i'r'lcludingthose related'to, associated with and/or a part, of the System website)-associated
with, and/or related to Franchisee’s Yang’s Braised Chicken Rice Restaurant and all web pages, blog
posts; videos, articles, social media accounts and pages, website directory pages, information, sub-
domains and all other media and/or publications relating to the System that. is displayed and/or
transmitted digitally-

“Eranchisee” means the Yang’s Braised Chicken Rice Restaurant franchisee: for whom you are an,
employee, independent contractor, officer -and/or director or you. are abéut to be an employee,
independent contractor, officer and/of director:

“Intellectual Property” means, individually and collectively, our Licensed Marks, Copyrights, Know=
How and System..

“Know-How" refers to and means our trade secrets and propriétary information relating, to the

2

©°2019, The:Internicola Law, Firin, P:C. Yang's.EDD'4.9/19



©2019, The Internicola:Law Firm, P.C.

development, establishment, marketing, promotion and/or operation of a. Yang’s Braised ‘Chicken Rice
Restaurant including, but not limited -to, methaods, techniques, recipes, specifications, procedures,
policies, marketing strategies and information reflected in, comprising or ‘constituting a part of the
System. Without limitation to the foregoing, Know-How mcludes information contained in the
Operations.-Manual and the Confidential Information..

“Licensed Marks™ refers to-and means thé Word inarks, trademarks; service marks, and logos now or
hereafter utilized in the operation of a Yang’s Braised Chicken Rice- Restaurant, including, but 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” imeans: Gur confidential operations manual for the development and operation
of Yang’s Braised.Chicken RiceRestaurants:and containing our policies, procedures and requiréments
for the development and operation of Yang’s.Braised Chicken Rice Restaurants, which:may consist of
one. of more. volumes, handbooks, manuals, written materials, videos, electronic media files,
cloud/internet based list-service, intranét, internet based and accessed databases, computer media,
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 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 provided by Franchisee’s Yang’s Braised
Chicken Rice Restaurant. Only System Products and Servicés may be offered and sold by Franchisee’s
Yang’s Braised Chicken Rice Restaurant. Only those System Ingredients, Equipment and Supplies as
de31gnated 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 méans 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, minimizirig potential customer confusion as,
to the Licensed Marks, determining designated territory markets; minimizing potential customer
confusion as to the location of Yang’s Braised Chicken Rice Restaurants, expanding brand.awareness
of the Licensed Marks, iinplemefiting marketing and accounting control systems, approving; products,,
ser\/it:e's, supplies and equipment. You agree that when a decision, determination, action and/or choice
is made by us in our Reasonable. Business Judgment.that siich.decision,. determination,.action or-choice
made by us'shall take precedence and prevail, even if other-alternatives, determmatlons,,actlons and/or
choices.are reasonable or arguably available and/or preferable You agree that in connection with any
decision, détermination, action and/or choice made by us in our Franchisor’s Reasonable Business.
Judgment that: (a) we possesses a legitimate interest in seeking to maximize our profits;. (b) Wie shall
not be required to. consider your individual economic: or business interests.as. compared to the-overall
System; :and. (c). should we economically benefit from such decision, determination, action and/or
choice that such economic benefit to.us shall not be rélevant to demonstrating that we did not exercise
reasonable business judgment with regard to. our obligations urider this Agreement, the Franchise
Agreement and/or with regard to the System. You agree that neither you, Franchisee and/or any third
party, incliding, but not limited to, :any, third party acting as a trier of fact, shall substitute yours,
Fraitchisees or such third:party” s judgment for our Reasonable Business Judgment. You further agree

that should either you or Franchisee challenge .our Reasonable Business Judgment in any legal-
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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 oursystem for thie- -development, establishment and operation of Yang’s
Braised Chicken Rice Restaurants including, but not limited to, (a) the System Products and Services,
System Ingredients, Equlpment 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;,
marketmg, prometion and operation of a Yang’s Braised Chicken Ric¢ Réstaurant; (b) the Licensed
Marks; (c) the Trade Dress; (d) Copyrights; (¢) other trade names, §€rvice miarks, signs, and logos,
copyrights and. frade dress that is designated by us, whether presently or in the: future, for use in
connection with the developmient; éstablishment, marketing, promotion and operation of a Yang’s
Braised Chicken Rice Restaurant; (f) Operations Manual; (g) Business Management System Data; (h)
Knéw-How; (i) Confidential Information; and (j) Digital Media. All determinations as to the System
mcludmg components. to the system and modifications and replacements thereto, shall be determined
by us, in our Reasonable. Business Judgment.

“System Products and Services” refets to .and means these products.and services that we authorize
for sale by Yang’s Braised Chicken Rice Restaurants. We exclusively designate and determine thie
System Products and Services and we, in our Reasonable Business Judgment, may change, modify,

‘reduce orsupplement the:System Products and Services that must be offered:and sold from Franchisee’s-
Y.ang’s Braised Chicken Rice Restaurant and those products and sérvices that tay not be sold from
Eranchisee’s Yang’s Braised Chicken. Rice Restaurant. The Operations Manual, subject to changes that
‘we may make from timé to time and-our right to-¢hange and modify the System Products and Services,
shall designate the System Products and Services that must'be.offered and sold by: Franchisee’s Yang’s
Braised Chicken Rice Restaurant. Eranchisee’s Yang’s Braised Chicken Rice'Restaurant'may only: offer
.arid sell the Systéemn Ptoducts and Services. ' ‘

“System Website? refers to and means the web page and/or pages locatéd on the world wide web at
the www.ymyusa.com URL (uniform resource locator) and- shall fuither include all webpages. and

-=—~—-—--;subdomains (including those that are franchisee: and/or geography- specific) -that are-a 'part of
wwwiyinyusa.com, or as designated by us as being associated with the URL of www.ymyusa.com
and/or Yang’s Braised Chicken Rice Restaurants.

“Trade Dress” refers to. and means the Yang’s Braised Chicken Rice Restaurant designs, iinages,
marketing' materials, packaging, branding -and/or’ branding images that we authorize and require
Franchisee to use in connection. with the operation of Franchisee’s Yang’s Braised Chicken Rice
Restaurant and as. may be revised and further developed by-us.from time to time.

3. Additional Acknowledgments by You.

In addition to the: representations and ackriowledgments contained in the Recitals and Representations,
above, you acknowledge and represent that we need to protect the System and Intellectual property and that
to doso we require that you, in. your individual capacity, agree to the brand protection, non-competition

and other covenants and restrictions contained in this Agreement. Yoou acknowledge that the termis of this
Agreement are/fair and reasonable.

4.. Know-How and Intellectual Property Protection.
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You agree that:

(a) you will not use the Know-How and/or Intellectual Property i any business or capacity other
than the Yang’s Braised Chicken Rice Restaurant operated by Franchisee:

(b) you will maintain the confidentiality of the Know-How and Intellectual Property at all times;

(c) you will not make unauthorized copies of documents contammg any Know How and/or the
Intellectual Property;

(d) you will take such reasonablé steps as Franchisee may ask-of you from time to-time to prevent
unauthorized use or disclosure-of the Know-How-and/or Intellectual Property; and

(e)'you will stop using the Know-How-and Intellectual Property immediatély if you are ne longer
an employee, independent contractor, officer and/or director of Franchisee: You will not use the
Know-How and/or Intellectual Property for any puipose other than for the performance of your
duties -on behalf of Franchisee and in accordance with the scope «of your engagement and/or
employment with Franchisee.

5. Reasonableness of Covenants and Restrictions.

You acknowledge and agree that the terms of this Agreément arc reasonable and fair and that you have
sufficient fesources and business experience and opportunities.to earn an adequate living while complying
with the terms.of this Agreement. YOU HEREBY. WAIVE ANY RIGHT TO CHALLENGE THE TERMS OF THIS
AGREEMENT AS BEING OVERLY BROAD, UNREASONABLE OR:OTHERWISE UNENFORCEABLE.,.

6. Breach.

You agree that failure to comply with the terms of this. Agreement will cause- irreparable harm to us,
Franchisee and other Yang’s Braised-Chicken Rice Restaurant franchisees for which there is no adequate
remedy at law. Therefore, you agree that.any violation.of these covenants will entitle us.to iiijjunctive relief.
You agree that we. may apply for such injunctive relief, without bond, but upon due riotice, in.addition to
such further and other'relief as.may be available at equity or law; and thé sole remedy of yours, in the event
of the entry of suchi ‘injunction, will be: the dissolution of such injunction, if warranted, upon hearing duily
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 $1,000. None of the remédies-available to us. under this
Article are exclusive of any other; but may be combined with others uridér this Agreement, or-at law or in
equity, includin‘g injunctive rélief, specific performance and técovery of menetary damages.

7. Miscellaneous.

(a) If we'hire an attorney-or files suit against you because you have breached this Agreéement and if we
prevail 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 under the laws.of California and the
courts in that state shall have eéxclusive jurisdiction over-any legal procéedings. arising -out of this
Agreement,

(¢) Each section.of this Agréement; 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

5
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enforceability-of'any other:section, subsection or pottion; and-each party to-this Agreement agrees that
the court may impose such limitations on the terms: of this Agreement as it deems in its discretion
necessary to make such terms reasonable in scope, duration.and geographic-area:

(d) YOU ACKNOWLEDGE THAT THIS IS NOT AN EMPLOYMENT AGREEMENT AND. THAT
THERE IS NOT AND SHALL NEVER BE AN EMPLOYER — EMPLOYEE RELATIONSHIP
BETWEEN YOU AND US.(YANG MING YU BRAISED CHICKEN USA GROUP). YOUR
RELATIONSHIP WITH FRANCHISEE (INCLUDING YOUR EMPLOYMENT RELATIONSHIP,
THE TERMS OF YOUR EMPLOYMENT AND THE CREATION. AND/OR TERMINATION OF
SUCH EMPLOYMENT RELATIONSHIP) S AND SHALL BE EXCLUSIVELY CONTROLLED
BETWEEN YOU AND FRANCHISEE. WE.ARE NOT A JOINT EMPLOYER AND:THERE IS NO
EMPLOYMENT RELATIONSHIP BETWEEN YOU AND US. THIS AGREEMENT RELATES,
EXCLUSIVELY, TO BRAND PROTECTION. '

TN WITNESS WHEREOF, each of the undersigned has executed this Agréement as of the date or dates set
forth below.

Dated:

Restricted Party:

Signature

Name (pleasé print)

WITNESS ONLY: The Undersigned Affirms

that he/she. witnessed the person named above
(the “Restricted Party”) sign and execute this

Agreement:

Signatire of Witness

Name .of Witness'

Dated
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FRANCHISEE’S YANG’S BRAISED CHICKEN RICE RESTAURANT LOCATION
AND DESIGNATED TERRITORY ACKNOWLEDGMENT

Pursuant to the-terms of the Franchise Agreement dated __ by and between Yarg Ming Yu
Braised Chicken USA Group, as* Franchisor, and o , as: Franchisee,
Franchisée hds selectéd the fdl:lowing proposed Restaurant Location and Franchisor, pursuant to-the terms
and conditioris of the Franchise Agreement; approves the proposed Restaurant Location as Franchisee’s
Reéstaurant Location.

[To be Effective this Schedule Must be Completed and Signed by Franchisor]

Franchisor and Franchisee agree that the location set forth above comstitutés Franchisee’s Restaurant
Location as such terin is defined in the Franchise Agteement. Franchisor; in Franchisor’s sole discretion,
does heréby designate Frafichisee’s. “Designated Territory”, as such term 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 this Schedule: Must be Completed and Signed by Franchisor]

[n the event of any conflict between this Franchisee’s Yang’s Braised Chiqkén Rice: Restaurant Location
and Designated Territory Acknowledgment and the Franchise Agreement, the. terms and provisions of the:
Franchise Agreement shall take precedence and govern.

Franchisor: Firanchisee:
Yang Ming. Yu Braised Chicken USA Group

By:

Franchisee Signature

Title Name {(please print)
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YANG’S BRAISED.CHICKEN RICE RESTAURANT.SITE:SELECTION ACKNOWLEDGMENT

(THIS DOCUMENT DOES NOT CONSTITUTE THE APPROVAL. OF A RESTAURANT LOCATION,
DOES NOT GRANT OR DESIGNATE AN OPERATING TERRITORY AND DOES NOT GRANT ANY
TERRITORIAL RIGHTS)

Date.of this: Acknowledgment: (the “Site Selection_Acknowledgment Date”)
Pursuant to :and subject to. the terms ‘of the Eranchise Agreement dated ) by and between
Yang Ming Yu Braised Chicken USA: Group, as Franchisor, and , a8

Franchisee (the “Franchise A:greement™), Franchise¢ has identified. a potentlal area in 'which Franchisee
may seek to 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
commenceson the Site Selection Acknowledgment Date 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 to 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 Agreeiment:

Site Selection Area: [Must be completed by Franchisor]

The terms contained in this: Site' Selection Acknowledgment shall have the: meaning set forth in the

Franchise Agreement including, but not limited to Article 1 and Article 2 of the Franchise Agreement. In .

the event of any inconsistency -or conflict between this Site Selection Acknowledgmént and the ‘terms, of

the Franchise Agreement, the tefms of the Franchise Agreemieiit shall take precedence and govern. If

Franchisor doés not complete the Site Selection Acknowledgment Date and sign this Site: Selection
Acknowledgmentthen tliis Sité Select Addendum shall not be effectivetand there shall be. no Site Selection

Afea. As set forth in the Franchise Agreement,.among other things, A SITE SELECTION AREA IS NOT |

AN OPERATING TERRITORY, DOES NOT CONSTITUTE THE APPROVAL AS TO ANY
RESTAURANT LOCATION AND DOES NOT AFFORD FRANCHISEE. ANY TERRITORIAL
RIGHTS.

Franchisor: )
Yang Ming Yu Braised. Chicken USA Group

By:

Title
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YANG’S BRAISED'CHICKEN RICE RESTAURANT LEASE AGREEMENT RIDER
(for the benefit.of Yang Ming Yu Braised Chicken USA Group and its assigns),

THIS RIDER TO LEASE (“Rider™) does hereby supplement, medify and amend ‘the terms. of the. lease

agreement (the “Lease”) dated by-and'between, ,a ___with:a principal
place' of business located at (the' “Landlord™) and s a with a
principal place of business located.:ati . (the “Tenant™).

WHEREAS, the lease relates to the:following commercial premises (the “Leased.Premises”):

WHEREAS, Yang Ming Yu Braised Chicken USA ‘Group (the “Franchisor”) is.the franchisor of the Yang’s
Braised Chicken Ricé Restauranit franchise system (the “Yang’ s Braised Chicken Rice Restaurant Franchise.

Systéem™);

WHEREAS, Franchisor’s' mailing, and notice address (the “Notice Address”) is 9891 Irviné Center Dr.,

- Suite 180, Irvine CA 92618.

WHEREAS, The Yang’s Biaised Chicken Rice Restaurant Franchise System relates to and includes.a fast

.casual resta’urant:fegturing and serving a'specialized menu comprised of authentic Chinese braised chicken
.and'rice prepared with.our signature broth and sauces, and other menu itéms and other menu items thatthe __ ___

Franchisor authorizes under the “Yang’s Braised Chicken Rice” name and marks.(the “Intended Use™);

WHEREAS, Tenant is a franchisee of Franchisor and the Leased Premises is to be used and operated by

‘Tenant for the:purpose:of devéloping, establishing and operating;a Y.ang’s Braised Chicken Rice Restaurant

in accordance with the Yang’s Braised Chicken Rice Restaurant franchise system:;,

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 and agree to'the following:

1. This Rider supplements and-amends the:Lease. In:the event of any inconsistency or conflict betweeri

the terms of this Rider and the Lease, the terms of this Rider shall prevail. Landlord and Tenant
acknowledge that the rights set forth in this Rider may not bé reduced, modified or-altered without 'the

express written consent of Franchisor.

2. Landlord and Tenant both agree that Tenant shall not be permitted to transfer, sublease, encumber

and/or otherwise assign Tenant’s:interests in the Lease:and/or the Leased Premises without the prior written
consent of Franchisor: Without limitation to the foregoing, among other things, Teriant.acknowledges and

agrees that if Tenant wishes'to transfer any interests i1 the Lease or the Ledsed Ptemises, that Tenant must

request the written consent.ef Franchisor. If Tenant requests Landlord’s consent to Tenant’s transfer-and/or
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assignment of Tenant’s interests in the Lease and/or the Leased Premises and if Landlord is in¢lined to
.approve of such transfer and/or assignment that Landlord shall condition Landlord’s approval upon Tenant
:also obtaining written consent from Franchisor.

3. - Upon the occuireice 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 Réfusal granted to

Franchisor in the Franchise Agreement, and/or(d) Tenants.default:under the terms:of the Lease Tenant and
- Landlord,-acknowledge and agree, that:

Ftanchisor 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
remaining.term of the Lease and, in connection with said assumpﬁon Franchisor will not be
obligated to pay to Landlord fnore than two: months past due rent and common: area
maintenance charges.

4. Subject to. the rights set forth in Section 3 of this Rider, Landlord agrees to notify Franchisor by
certified mail :at the Notice' Address of any: default by Tenant urider the Lease: Landlord agrees that such
nofice shall afford Franchisorthe. optlon for Franchisor to invoke'a cure period whereby Franchisor, upon
Franchisor’s sole election, shall be granted a 15 day period to cure any monetary default by Tenant under
the Lease and.a 30 day period to cure any non-monetary defauit by Tenant-under the Lease.

5. Landlord and Tenant acknowledge and agree that Franchisor is an intended tliird party benéficiary of
this Rider and that Franchiser 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 . o Signature
Namie-and Title (please print) Name and Title (please:print)
Dated - Dated
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A551gnor under the Lease.
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(COLLATERAL A'SSIGNMENT OF LEASE
(for the benefit.of Yang Ming Yai Braised Chickein USA Group.and its:assigns)

FOR VALUE RECEIVED, Thé undersigried (“Assighor”) hereby assigns and transfers to Yang Ming Yu
Braised Chicken USA Group (“Assigiee™), all of Assignor’s right, title and interest as tenant in, to and
under a ceftain lease, a copy of which is attached hereto as Exhibit “A” (the “Lease”) for the following

- premiises (thé “Leased Premises”):

‘This Assigniment i§ for collateral -purposes only and except as may be otherwise expressly stated' and
specified herein Undeér no circumstance: shall Assignee have any liability or obligation under the Lease

and/or Leased Prémiseés, unless: (a) Assi‘gnee provides an express written. statement that is addressed to.
Assignor and the Tandlord 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 Assignmient; and (b) Assignee takes.

possession of the. Leased Premises. pursuant to the terms hereof, and Assignee assumes the obligations of

Assignor represents‘that Assigrior possesses full power and authority to.enter-into this. Assignment-and that

atno time prior'to:éxecuting this Assigniment has Assignor assigned and/or transferred Assignor’sinterests
and/or rights in or to the Lease and/or the Leased Premises.

Assignee has the rig}it and possesses full power and authority to take possession of the Leased Premises,

to eject and expel Assignor from. possession and oceupancy of the Leased Premises and to terminate

Assignor’s right, title and. interest in and to the Lease in the event of: (a) a default by Assignor under thie: '
terms of the Lease and Assignor’sfailure'to timely cure such default, assuming that such défault is capable:

of curing; (b)-a default by Assignor (in Assignor’s.capacity as a Yang’s Braised Chicken Rice Restaurant.
franchisee) under the terms And conditions of the Yang’s Braised Chicken Rice Restaurant franchise:
agreement between Assignor, as franchisee, and Assignee, as franchisor (the “Franchise Agreement”),.and
Assignor’s failure to timely, cure such default, assuming: that such default is capable of curing; (c) upon

defailt of any agreement Supporting or guaranteeing, the Franchise Agreement; or (d) the expiration or

términatiori of the: Franchise: Agreement..

Assighor acknowledges :and agrees. that Assignor will not and shall not permit, grant or suffer -any

tekmination, surrender -or- modification of the; Lease withoui the: prior written consent of Ass'ignef;. )

Througheut 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 [20 days prior-to the last day that the option must be
exercised unless-Assignec otherwise-agrees in writing. Should Assignor fail to comply with the foregoing,
Assignor does hereby .appoint Assignee (subject to. Assignees acceptance and invocation of such right) to
act on behalf of Assignor for the purpose of effectuating extensions and renewals.of the Lease.

Releasor:.

Sighatyre

Namé (please:print)

Date
NOTARY SIGNATURE, SEAL AND' INFORMATION: On _ before' me, the
undersigned, personally appeared personally known to ‘me or

proven to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to

the within instrument and acknowledged to me that he/she/they executed the .same in his/her/their
capacity/capacities, and that by his/her/theirisignature(s) on the instrument, the individual(s), or the person.upon
behalf of which the individual(s) acted, executed the'instrument.

‘Notary Signature and Seal
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ASSIGNMENT OF TELEPHONE NUMBERS AND DIGITAL MEDIA ACCOUNTS

(for: the benefit of Yang Ming Yu Braised Chicken USA ‘Group and its assigns)

THIS -ASSIGNMENT ‘QF TELEPHONE NUMBERS AND DIGITAL MEDIA ACCOUNTS ASSIGNMENT

(“Assignment™) is entered into between
Braised ‘Chickén USA Group and its successors:and assigns (the. “Assignec”).

(the “Assignor”) and Yang Ming Yu

WHEREAS, Assignee is the. franchisor of the Yang’s Braised Chicken Rice: Restaurant frarichise ‘s‘yste;m

(the “Yang’s Braised Chicken Rice Restaurant Franchise System™);

WHEREAS, Assignor, as franchisee, and Assignee, as fraiickisor, are parties to-a Yang’s Braised Chicken

Rice Restaurant Frafichise 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 world wide web (including, but not limited to websites),
linked by the internet or part of a web based dpplication, software application, smart phone' based
application. or social media platform including, but riot limited to social media platforms and applications
such as Facebook, LinkedIn, Twitter, Pinterest, Instagram, Snap Chat, YouTube, and Google, and world

-wide web and internet based -directories and local directories that refers, references, identifies, reviews,

promotes.and/or relates, in any way, to-a Yang.’s Braised:Chicken Rice Restaurant, Yang’s Braised Chickén
Rice Restaurants, Assignor’s Yang’s Braised Chicken Rice Restaiirant and/or trademaiks associated with
the: Yang’s Braised Chicken Rice Restaurant Franchise System and/or Assignee. Digital Media further
includes the Yang’s Braised Chicken Ricé Restaurant website, web_ pages. and website subdomains
(including those related o, 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/or transmitted digitally;” and

.and all web pages,. blog posts, videos, articles, information, sub-domains, and all otlier media and/or
‘publications relating to the Y-ang’s Braised Chlcken Rice Restaurarnt Franchise System that is, dlsplayed

WHEREAS, In.connectjon with Assignor’s éstablishment:and operation of a Yang?s Braised Chicken Rice
Restaurant, Assignor will be utilizing accounts, information, phone numbers. and Digital Media subject to

strict:requirements. set forth in the Franchise agreement.

NOW THEREFORE, Assignor, in eXchange for good and valuable consideration provided and paid by

Assignee-(receipt of whichi i§ hereby acknowledged), agrees:

1. That Assignor does hereby assign to assignee:all teleph‘one'gumb“ers,.facs‘i'mile numbers, l‘i_s,tin_gs; domain
names and Digital Media that is associated with Assignor’s Yaig’s, Biaised Chicken Rice Restaurant

including, the fo’l]ow’ihg (all colle’ctivély‘ referred to as the “Media”):

(a) All phone nurbers, 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 facsiinile-numbers:

; and

(c) All Digital Media, all Digital Media accounts and all Digita]l Media log-in information.

The foregoing shall not be construed and/or interpreted as Assignees acknowledgment and/or agreement
that Assigner owns:and/or possesses any ownérship interests in the foregoing telephone numbers, accolints
and/or Digital Media. Any and .all rights of Assignor in and to same exist subject to a limited license
pursuant to the Yang’s Braised Chicken.Rice' Restaurant Franchise A gréement which shall take precedence
.and govern. However, this' Assignment is intendéd by Assignor and Assignee-to be an instrument that may
be relied upon: by all third parties to authorize and permit thé assigriments and transfers set forth in. this
Assignment and to- facilitate ‘the transfer of accounts.and media to within the control of Assignee. Nothing
contained in this Assignment shall be used to construe nor imply that. Assignor possesses any ownership
interests or.rights, in the Digital Media and in the event of any inconsistency or conflict bétween this
Assignment and the. Franchise: Agreement, tllc:'Franchi_sesAg[e'eln/entLshaill take precedence and govern.

2. This Assignment will becoine effective automatically upon the termination orexpiration 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 may rely on this
Assignment for the purpose of taking any and all actions to.ensure that access to and control of the Media
is maintained by Assignee.

UTILIZATION ‘OF THIS ASSIGNMENT SHALL EXIST AT THE SOLE DISCRETION OF
ASSIGNEE AND FOR THE SOLE BENEFIT OF ASSIGNEE

Assignor: ‘ Assignee: Yang Ming Yu Braised Chicken USA
Group e

Signature Signature

Name and Title:(please print) Name and Title (please print)

Dated Dated .
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GENERAL:RELEASE

TO ALL TO WHOM THESE PRESENTS SHALL COME QR MAY .CONCERN; KNOW THAT:
s 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 héirs; officers, mernbers, agents,
executors, administrators, successors and assigns, from all cldims, actions, causes of.action, suits; debts, dues,

sums of money,accounts, reckonings, bonds, bills, specialties; covenants.contracts, controversies, agreements,

contracts, prmmses variarices; 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 hdve 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 and releasees under
this Release. This Release' may not be changed orally.. -

IN'WITNESS WHEREOF, the RELEASOR has hereunto set RELEASOR'S' had and-seal-on thie date set-forth
below.

Releasor:

Signature

Name (please-print)

Date-
NOTARY SIGNATURE, SEAL AND INFORMATION: On _ before me, the
undersignéd, pérsonally appeared personally known to. me or

;proven to'me on the basis of satisfactory evidence to be the'individual(s) whose name(s)-is (are) subscribed to
the within. instrument and acknowledged to e that he/she/they executed the same in his/her/their
«capacity/capacities, and thatby his/her/their signature(s).on thé instrument, the:individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

Notary Signature and Seal
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a5

Franchisee Inforination:

Franchisee-Name Business'No.

Franchisee Mailing Addressi(stréét) Franchisee Phone No.

‘Franchisee Mailing Address-(city, state, zip).

Contact Name, Address and Plione Number(if differerit-from above)

Franchisee Fax No, Franchisee.Email Address

Bank Account Information:

Bank Name

Bank Mailing Addréss (street, city, state, zip)

{_1:Ghecking- -[-]-Savings
Bank Account No: - (check one) ‘ Bank Routing No.

Bank Bhone No.,

Authorization: -

Franchisee hereby authorizes Yang-Ming Yu Braised Chicken USA Group (“Franchisor™) to initiate debit entries to'Franchisee’s
account with the Bank. listed above. and Franchisee authorizes the, Bank to accept and to debit the amount of such entries to
Franchisée’s acéount.. Eachidebit shall be made:from time to:time in an amount sufficient to cover ‘any fees'payablé to Franchisor
pursiant 16 any agreeinent between Franchisor. and Franchisee as well as to cover any purchases of goods or services from
Frarich‘isdf‘or"any affiliate of Franchisor. Franchisee agrees {o be bound by the National Adtomated Clearing House Association
(NACHA) rules in the: administration of these debit entries. Debit entries will be initiated .only as authorized abave. This
duthérization is to remainvin, full:force and'efféct until Franchisor has received.written notification fromiFrancliisee ofiits:termiriation
in such time and:in such manner as:to afford Franchisor.and the Bank:aireasonable opportunity-to act on it. Franchisée shall notify
Franchisor of any changes {0 any. of the information contdined in this authorization formi at ledst 30 days before such change
becomes effective.

Signature: " Dite:
Name: - _Federal Tax TD Noy
Its:

NOTE: FRANCHISEE'MUST ATTACH A VOIDED::CH,ECK RELATING TO THE BANK ACCOUNT

©.2019. The Intemicola:Law Firm,.P.C. Yang's FDD.4.9.19
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YANG'S BRAISED CHICKEN RICE RESTAURANT DEVELOPMENT AGREEMENT

THIS DEVELOPMENT AGREEMENT (the “Agreement”) is made and -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 9891 Irvine Center Dr., Suite 180, Irvine CA 92618, (the
“Franchisor”).and {thé “Franchisée™).

RECITALS

WHEREAS, Franchisor has developed a distinctive and proprietary system (the “System”) for the
establishment, development and operation of a fast casual restaurant featuring and serving a specialized
menu comprised of autheritic Chinese ‘braised chicken and rice prepared with our signature. broth and
sauces, and other-menu 1tems (each a “Franchised’'Business”, “Yang’s Braised Chicken Rice Restaurant™;
or“‘Restaurant”);

WHEREAS, the System and, therefore, éach Reéstaurant -is identified by the Marks (defined below) and
distinctive trade dress, service offerings, business formats, equipment, products, supplies, operating
proccdures programs, methods, procedures, 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 eéxecution of this Agreement, Eranchisor and Franchisee have
entered into a Restaurant franchise agfeement for, among other things, Franchisee’s establishment,
development.and operation: 6f a Restaurant to be located within a territory located within the Developmeént
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 adhiered to, with each Restaurant -within the Development Area being opened and operating,
utilizing the Matks and System pursuarit to the terms and conditions set forth'in a.separate form:of Franchisor’s
“then-current franchise agreement for Yang’s Braised Chicken Rice Restaurants (&ach, @ “Franchise
Agreement™); and '

WHEREAS, Franchisee ackiowledges that adherence to the terms. of this Agreement, each and every
Restaurant individual unit Franchise Agreement, Franchisor’s operations manual, and Franchisor’s System.
standards.and specifications, are essential to the operation of:all Yang’s Braised Chicken Rice Restaurants
and the System as a whole.

NOW THEREFORE, the parties, in. consideration of ‘thé mutual undertakings and commitments of each.
party set forth herein, agree, as follows:

SECTION 1
DEFINITIONS

For purposes. of this Agreement, and supplementing the definitions contained in the Recitals, above, the
following terms will have the meaning as defined below: :

“‘Abandonment” tefers to and means the:conduct'of the Franchisee, including acts of omission as well
as' commission, indicating the willingness, desire or intent, of the Frarchisee to discontinue the:
development and/or operation of the Yang’s Braised ‘Chicken Ricé Restaurants in the Development.

Area in accordance with the terms of this Agreemerit.

© 2019, The Internicola Law Finn, P.C; Yangis'FDD 4{9:19




“Affiliates” means individually or collectively, any and all entities-controlling, controlled by, or under

cominon ownetship with Franchisor.

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

“Development Area” shill hayve the meaning defined 4nd set forth in Section 2.1 of this Agreement.

“Deévelopment Period” shall, respectively, have the meaning defined and set forth in Section 4.4 of
this, Agreement.

“Devclopment Schedule” shall have the mieaning defined and set forth in Section 4.4 of this
Agreement..

“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, definéd and reférred to- in thé: first paragraph of this
Agreement,

“Franchise Agreement” reférs to and means.Franchisor’s individual unit Yiang’s Braised Chicken Rice
Restaurarit Franchise Agreement as designated and determined by Eranchisor from timerto time.

“Yang’s Braised Chicken Rice Restaurant(s)” shall have the:meaning defined in the Recitals section
of this:Agreement and, without limitation to the Recitals section definition of “Yang’s:Braised Chicken
Rice Restaurants”, shall further include, refer to and mean: every business. and all businesses owned
and/or operated by Franchisor; Franchisor’s affiliates:and/or-authorized franchisee(s) thatutilize and/or
is/are required to utilize the System and/or Licensed Marks.including, but not limited to, the Franchised
Busiriess.. e e e

“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 and means, individually ‘and collectively; the tnanual(s) designated by
Franchisor and relating to the development and/er opérations of Yang’s Braised Chicken Rice
Restaurants including, but not limited to, the-policiés, procedures.and requirements for the development
and operation of Y.ang’s Braised Chicken.Rice Restaurants. The Operations:Manual may consist of one
of moré volumeés, handbooks, manuals, written materials, videos, electronic media files, cloud/internet
based list-service, intranet, internet 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 froin tiine to time and based on Franchisor’s Reasonable Business Judginent, the
Operations:Manual shall,.among other things, designate the System Products.and.Services that mmistbe
offered and provided by the Franchised Business and the Restaurant Ingredieritsiand Supplies that must
be exclusively utilized by the Y.ang’s Braised Chicken Rice Restaurant.

Yang!s FDD:4.9.19



“Owner” refers to and means: collectively, individually and jointly: (a) the officers and diréctors of
Franchisee (including the officers and directors of ‘any general partner of Franchisée) who hold an
ownership interest in Franchisee as of the Effective Date; (b) the managing member(s) or manager(s)
of Franchisee as of the Effective: Date, if franchisee is a limited liability company, and.(c) all holders
of a 5% or more direct or indirect-ownership interest in Franchisee ‘as of the Effective Date and/or of
any entity directly or indirectly controlling Franchisee;

“System’means Franchisor’s distinct and proprietary business format for the operation of a.restaurant
of a featuring and 's'ervin'g,a specialized menu of Chines¢ braised chicken and rice and related menu
items, products and services including the. methods, proprietary ‘products, recipes, and procedures,.

signs, designs, layouts, equipment, standards:and specifications, and the Marks, Franchisor’s operations.
manual, marketing and advertising methods, customers and vendor lists, trade sécréts and confidential
information as the same may be medified, ameénded or replaced from time to time hereafter.

“Term” refers to and means the period of time set forth and.defined in Section 3.1 of this Agreement.

“Iransfer” refers to and means:and shall include, without limitation, the following, whether voluntary
or involuntary, conditional or unconditional, and/or direct or inditect: (a) an assignment, sale, gift,

transfer, pledge orsub-franchise; (b) the grant:ofa. mertgage;, charge, lien or security interest, including,
without lithitation, the grarit-of a collatéral assignment; {c)'a merger, consolidation, exchange of shares
or other o_wnershl_p interests, issuance of additional ownership interests or securifies Tepresenting or
potentially representing ownership interests, or redemption of ownership interests; and (d) a sale or
exchange 'of voting interests .orsecurities' convertible to voting, interests, or an agreement granting the
right to exercise or control the exercise of the voting rights of any holder of ‘ownership interests or to
control the operations or-affairs of Franchisee. ’

“Restaiifant” shall have the meaning set forth in the Recitals and:shall'refér to all Restaurants operatmg
under the System and 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 Restaurarits aré established; operated .and managed.

 SECTION 2
DEVELOPMENT RIGHTS

2.1 DEVELOPMENT GRANT AND DEVELOPMENT OBLIGATIONS..

Franchisor grants to Franchisee the right, and Ffanchisee 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 terms. and provisions. of this Agreement, and, accordance with the terms and
provisions of each respective Franchise Agreement. The Development Area is and shall constitute the
following geographic area: '
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- Developmerit Area

[Enter geographic description of Development Area— If nothing is entered there is.no:
Development Atrea]

Franchisee agrees that Franchise: must: (a) open and commence the operations of each new Development
Restaurantin accordance with the Development Schedule for each respective Development Period; and:(b)
maintain in operation the minimum cumulative number of Deve]opment Restaurants in accordance with
the Development Schedule for each respectlve Development Period. Franchisee agrees:that “time'is of the
essence” with respect to, Franchisee’s: development obligations-under this Agreement, and that Franchisee’s
failuire to ¢ommply with the: Development Schedule is grounds. for immediate termination of this: Agreement
and, any future;developmentrights granted under this Agreement.

During the Term of this. Agreement, provided'that Franchiseeis in ,'complian‘cej’with the terths,and provisions:
of this Agreement including, but not limited to, the Development Schedule; and each respective Franchise.
Agreement, Franchisor will not open,.operate, or licensé-any third party the right'to openor operate Yang’s
Braiséd Chicken Rice Réstaurants within the Development. Area. Franchisee agrees: that the designated:
territory for each Development Restaurant 'shall be determined by the Franchise Agreement for each
respective Development Restaurants .and that, in aggregate, the. operating tetritoties for Franchisee’s.
Development Restaurants may be smaller than.the Development Area,

2.2 LIMITED EXCLUSIVITY AND RESERVED: RIGHTS.

Except as provided in Section 2.1 of this Agreement, Franchisorand Franchisee acknowledge and agree:
that.the nghts grantéd 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 Franchiscé does not and shall'not have or possess the right te franchise, subfranchise,
license, siiblicenise 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 Transférred, and, among:
other things, relate only fo. Development Area and subject to the terms and conditions of ‘each respective
Franchise Agreement for.each Developrient Restaurant.

SECTION 3
TERM AND TERMINATION

3.1 TERM.

This Agreement will be for'a term that commences:as of the Effective Date and, unless earlier términated
by Franchisor, will automatically end on the earlier-of (a) the last day of the: calendar month that the final
Restaurant is required to be: opened and operating under the Development Schedule, of (b) the day the
final Restaurant is open (the “Term”). Upon expiration or teffnination of this Agreement for.any reason,
Franchiseé will:not hayé:ary rights within the, Development Area other than territorial ri ights that may have
been grarited to Franchisee and maintained by Franchisee pursuant to the terms of any and/or each
testcetiVe, Franchise Agreement. The Term may not be: renewed or extended.
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3.2 TERMINATION BY FRANCHISOR,

Franchisor will have the:right, at Franchisor’s.option, to térmiriate this Agreement.and all rights granted to
Franchisee. hereunder; without affording Franchisee with any opportunity. to cure such default; effective
upon written notice-to Eranchisee, or. automatically upon the occurrence. of any of the following events:
(a) if Franchisee Abandons Franchisee’s obligations under this Agreement; (b) if Franchisee for fout (4)
‘consecutive months, or-any shorter period that indicates an intent by Franchiseeito discontinue Franchisee’s
- development of Restaurants within the Devélopiment Area; (¢) if Franchisee becomes insolvent or is
adjudicated bankriipt; or if any action i$ taken by Franchisee, or by ethers. 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 development
obligatiens under the Development:Schedule for any.single Development Period mcludmg,,but.not.llmlted
to,. Franchisee’s failure to establish, open and/or maintain the cumulative number of Yang’s Braised
Chicken Rice Restaurants in accordarice with Development Schedule; and/or-(e) in the event-that any one
Franichise Agreeinent: 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 tetms of this Agreement, upon execution of
this Agréement, Franchisee shall pay to Franchisor a Development Area fee of (63 )
Dollars (the “Developiment Area Fee”). The Development Area Fee is not refundable under any
circumstance.

Franchisee agrees that the Development Area Fee is'ot.a franchise fee-and, that at the:time of signing each
respective Franchise Agreement, Franchisee shall pay to Franchisor an isiitial franchise: fee and all other
fees in accordance with the terrns and conditions:of each respective Franchise Agreement, except that the.
initial franchise fé€ shall conform to, the amounts set forth in Section 4.2 of this Agreeiiient. If the fhén- ~
currént standard Franchise Agreement to be signed by the Franchisee.respecting:a Development Restaurant
to be established and operated by Franchisee:specifies an initial franchisefee that is:greater than-ordifferent
from the initial franchise fee specified in.Section-4.2, bélow, then the ainount of the initial franchise fee as
specified in Section 4.2.shall goverit. However, all other terms and provisions of each respective Franchise
Agreement, as to each Respective Development Rcstaurai‘lt; shall take precedence.and govern.

4.2 INITIAL FRANCHISE FEES..

The initial franchise fee for'each Development Restaurant, to be developed and operated pursuant to. the
terins and conditions of each respective. Franchise Agreement, shall be comprised of the following fixed
sum: '

JInitial Fraqqhi36 Fee (First Development Restaurant).

$35.000, payable-and due upon execution of the applicable Franchise Agreement for Franchisee’s
first Development, Réstaurant. This; j:rlfitjial fr@'n‘chi's‘e‘ fee is separate:from and 1n,addifion to-the.
Development Area.Fee:set forth in Section 4.1 of this Agreement.
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Initial Pranchis¢ Fee (All Other Development Restaurants, Authorized by this 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.not'in default of any Franchise
Agreement or other agreement'between Franchisor'and Franchisee, the initial franchisefee for all
other Development Restaurants, shall be $1.000 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 inifial 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 Agreemeént for
Franchisee’s first Development Restaurant. The applicable initial franchise fees, if'any, as may be set foith
in Section 4.2 of this Agreement for all other Development Restaurants authorized by this Agreeimeiit, shall
be paid in such amounts as sét forth in Section 4.2 of this Agreement at the time of sigring the franchise
agréement'fo’r' each réspective Development Restaurant.

Either prior to or simultaneous to the execution :of this Agreement, Franchisee has 'signed the Franchise:
Agreement for Franchisee’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. Franchisée. (subject to Franchisor’s approval of the
Reéstaurant Location) executes a lease for the Restaurant Location for each respective Development
Restaurant; (b) The date Franchisee (subject to Eranchisor’s approval of the Restaurant 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..

~- ~reem—- - -4.4-DEVELOPMENT SCHEDULE. : R
Franchisee 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, Franchise¢ -shall mniget. tlie following
development schedule. and requirements as to the nuinber of Development Restaurants that must be
developed and established by Franchisee ‘within the Development Area and in accordance w1th .each.
respective Development Period (the “Development Schedule™):

Aggregate. Number of Development Restaurants to be Developed

[[Enter number or Development Restaurants||
Aggregate number-of Development Réstaurants that'must be established, opened and:operating by
Franchisée in the Development Area-pursuant to. the‘terms.of this Agreement and each respective
Franchise Agreement.

Development Sthedule

| Development Period ‘ Number of Restaurants that must be owned by

i Development Franchise, open and continuously

! Restaurants to be. operating (in-accordance with.each
6.
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| established, developed | respective: Franchise Agreement)

and opened by ‘within the Development Area dufing
Franchisee within the | dnd-within each respective
Development Area for | Development Period as of the last day
each respective of the calendar'month for the
Development Period: respective Development Period::

Development Period 1 (Expires [T L]
[___] Months from Effective Date) ‘

Development Period 2 Expires ] L]
[ | Months from Effective Date

Development Period 3 (Expires 1 [ ]
Months from Effective Date) :

Developmient Period 4 (Expires L1 : L]
Months from: Effective Datg)
Developmierit Period 5 (Expires L] ]
[___] Months from Effective Date)
| Development Period 6:(Expires ] [ ]
| [__] Months from Effective Date)
Development Period 7 (Expires (1] L]
[ ] Months from Effective Date)
Déevelopment Period 8 (Expires | [_] L
[ ] Months from Effective Date) |
| ]
Development Period 9 (Expires' ] 1]

[ ] Months from Effective. Date) ‘

Developrment Period 10 (Expires | [
[___] Months from Effective Date)

C

" 4.5 REASONABLENESS OF DEVELOPMENT SCHEDULE..

Franchisee :agrees -arid represents that it has conducted its own independent investigation and analysis of"
the prospecté for the establishment of 'Yang’s Braised Chicken Rice Restaurants within the Develbpmént
Area, that Franchisee approves of the Development Schedule as being reasonable aiid ‘viable, and that
Franchisee recognizes that failure to achieve the results described in the Development Schedule will
constitute a.material breach.of this Agreement with time being of the eéssence.
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SECTION S
OTHER OBLIGATIONS OF FRANCHISEE

5.1 EXECUTION OF FRANCHISE AGREEMENTS.

For each Yang’s Braised Chicken Rice Restaurant owned; developed and opened for business by the
Franchiseeiin the Development Area, Franchiseeimust execute Franchisor’s then-current:standard Franchise.
Agreement. A ‘then current standard Franchise Agreement must-be executed by the Franchisee for each:and
each Development: Restaurant ‘on: or before the earlier of: (a) the date' Franchisee (subject to Franchisor’s
approval of the Restaurant Location) executes a lease for the Restaurant. Location for each respective
Development Restaurant; (b) the date Franchisee (subject to Franchisor’s approval of the Restaurant
Location) enters into a purchase 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
inust be open and in operation pursuant to the. Development Schedule.

5.2 ROYALTY FEES AND OTHER FRANCHISE AGREEMENT FEES ACKNOWLEDGMENT.
Franchisee agrees that pursuant to the terms of each respective Franchise Agreemient respecting ahd/or
concerning the Development Area and/or this Agreemerit, that nothing contained in this; Agreement shall
obviate and/of reduce Franchiseés obligations as set forth in each respective Franchise Agreement
inchiding, ‘without limitation, Franchisees obligatioris; respectlvely, 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 as.to the Developniént Restaurants.

5.3 MODIFICATIONS TO FRANCHISE AGREEMENT.

Franchisee agrees that what constitutes: Franchisor’s then-current Franchise Agreement shall be determined
by Franchisor, in Franchisor’s-exclusive discretion and that, among othér things, the Franchise. Agreemetit
may be modified from time to time by Franchisor-and that reasonable:modification and amendments to the.
Franchise Agreement will not alter Franchisee’s obligations urider this-Agreément.

5.4 COMPLIANCE WITH FRANCHISE AGREEMENTS.
Franchisee will operate the Development Restaurants and all other Y’an’g’:s Braised Chicken Rice
Restaurants in strict compliance:the terms:and conditions of e€ach respective Franchise Agreement:

5.5 SITE SELECTION.,

Franchisee will be solely responsible for selecting the site(s) for the Franchisee’s Restaurant Locations. In
accordance with the terms and conditions of each respective Franchise Agreement, Franchisee must obtain.
Franchisor’s prior written approval as.‘to each potential Restaurant Location selécted by Franchisee.
Franchisee will retain an expgrienced commercial real estate broker or salesperson who has sufficient
experience in locating Restaurant sites to locate; acquire, purchase or lease the site: for the Franchisee’s
Development Réstaurants. Accordingly, no provision of this Agreement will be construed or interpreted to.
impose:any obli gatlon upon Franchisor-to locate a'site forthe: Development Restaurants, to.assist Franchisee:
in the selection -of a suitable site for the Developmernt 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 acquite a Restaurant Locations for the Development.
Restaurants until such infermation as Franchisor may require regarding the proposedsite has been.provided
to. Franchisor by Franchisee and has been :approved by Franchisor. Information requested by Franchisor
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may include, without limitation, information regarding the proposed RestaurantLocation asto accessibility,
visibility, potential traffic flows, lease terms and other demographic information. Franchise¢-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

Franchlsor s nghts and ob,l;gatlons u,nder t,lnsAQreement .gn whole and/or in part. (for any purpose and in
any. form of ’trans_act,i'o’n as'may 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 :

Franchisee shall not Transfer and/or assign this Agreement without the express written consent of
Franchisor which Franchisor may withhold in Franchisor’s sole discretion and Franchisor’s Reasonable
Bisiness Judgment. If Franchisee is a Corporate Entity the ©Owners: 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 Eranchisor’s. Reasonable Business. Judgment.

Any Transfer and/or -assignment in ‘violation of the foregoing shall cconstitute a material default of this
Agreement and shall result ih the immediate and automatic termination of this Agreement.

SECTION 7
ENFORCEMENT AND:CONSTRUCTION

7.1 SEVERABILITY AND SUBSTITUTION OF VALID PROVISIONS
(1) Except as. ‘€xpressly provided to the contrary in ‘this Agreement, Franchisor and Franchisee, ~
acknowlédge and agree that each term :and condition of this Agreement shall be mterpreted or
otherwise construed to be independent of each othier 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 ‘go,vemmenta'l agency to. be unenforceable as written or othérwise,
then such term and condition shall be modified, rewritten, interpreted,-or“blue-lined” to ifclude as
much of its nature 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, construed
and enforced as if such terin and condition 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 Agreemerit or tlie:taking of some-other action not required
by this. Agreement, or if under-any applicable and bmdmg law or rule, any term and condition .of
this Agreement, or any specification, standard, or operating procedure Franchisor préscribes ‘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 fight, in_its sole
discretion, to modify the invalid or unenforceable term and condition, Specification; standard, or
operating procedure to the extent required to be valid and enforceable. Franchisee agrees to be
bound by any such substituted and/or modified teérm and condition of this Agreement imposing the
9
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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 as of the Effective: Date and/or any .specification, standard or operating procedure
Franchisor prescribes, which may result from striking from any terms and c¢onditigns,
specifications, standards, or-operating:procedures, and any portien:or'portions thereof, a.court may
hold to be unhenfofceable or from reducing the scope of any promise Or covénant to ‘the extent
required to comply with a coutt order. Modifications 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 unenforceable, unless Franchisor elects to give them greater
applicability, in which case, this Agreement shall be enforced as originally made in all other
jurisdictions. -

7.2 WAIVER OF OBLIGATIONS

No delay, waiver, omission, or forbearance on the part of Franchisor to enforce any-term and condition of
this. Agreement-or exercise any of Eranchisor’s.rights, options, or powers under this Agreement constitutes
a waiver by Franchisor to enforce any other term and condition of this Agreement or exercise ‘any of
Franchisor’s other rights, options, or powers under this Agreement, No such- délay; waiver, omission; or
forbearance shall constitute a waiver by Frarichisor to:subsequently enforce such term and condition of this
Agreement or subsequently exercise such right, optiofi, or power. Acceptance by Franchisor of any
‘payments, fees,.charges, or otheramount from Franchisee payable to Franchisor pursuant torthis Agreement
ishall not constitute:a waiver or acceptance of Franchisee’s-default or breach of this Agreement orf 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 or impaired any term and condmon right, option or power set fofth in this
Agreemént by-virtue of any custom or practice of the: parties at variance with the terms and conditions of
this, Agreement or Franchisor’s insistence upen FEranchisee’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. h
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 injunctive relief under legal and/or equity miles against threatened ¢onduct that will cause
:da‘mag‘es‘«_o’r'los,s to-it, the Licensed Marks or the Systern.

7.4 RIGHTS OF PARTIES ARE CUMULATIVE

The rights of Franchisor and Franchisee under this Agreement are curhulative and 1o exercis€ or
énforcement 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.

75  GOVERNING LAW
THIS AGREEMENT AND THE RELATIONSHIP BETWEEN THE PARTIES HERETO SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE:
STATE OF CALIFORNIA, EXCEPT THAT ITS CHOICE OF LAW AND CONFLICTS OF LAWS
RULES SHALL NOT APPLY AND ANY FRANCHISE REGISTRATION, DISCLOSURE,
RELATIONSHIP OR SIMILAR STATUTE WHICH MAY BE ADOPRTED BY THE STATE OF
FLORIDA SHALL NOT APPLY UNLESS ITS JURISDICTIONAL REQUIREMENTS ARE MET
INDEPENDENTLY WITHOUT REFERENCE TO THIS PARAGRAPH.
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7.6  EXCLUSIVEJURISDICTION AND VENUE

FRANCHISEE AGREES THAT FRANCHISEE SHALL, AND FRANCHISOR MAY, AT ITS OPTION,
INSTITUTE ANY ACTION ARISING OUT OF :OR RELATING TO THIS AGREEMENT
EXCLUSIVELY IN THE STATE COURT OF GENERAL JURISDICTION THAT IS WITHIN OR
CLOSEST TO CITY OF INDUSTRY, CA OR, IF APPROPRIATE, THE UNITED STATES
DISTRICT 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
JURISDICTION OR VENUE OF ANY SUCH COURT.

7.7  VARIANCES .

FRANCHISEE ACKNOWLEDGES THAT FRANCHISOR HAS AND MAY AT DIFFERENT TIMES,
IN ERANCHISOR’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
VARIANGES, 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 LIMITATIONS OF CLAIMS

ANY AND ALL CLAIMS AND/OR CAUSES OF ACTIONS ARISING OUT OF,:‘OR .RELATING TO,
THIS AGREEMENT, OR THE RELATIONSHIP BETWEEN FRANCHISEE AND FRANCHISOR
RESULTING FROM THIS AGREEMENT, SHALL BE BARRED UNLESS SUCH CLAIM AND/OR:
CAUSE OF ACTION. IS COMMENCED WITHIN TWO (2) YEARS FROM THE DATE ON WHICH
THE ACT OR EVENT GIVING RISE TO THE CLAIM OCCURRED OR ONE (1) YEAR FROM THE
DATE ON WHICH FRANCHISEE OR FRANCHISOR-KNEW, OR SHOULD HAVE KNOWN, IN THE
EXERCISE OF REASONABLE DILIGENCE, OF THE FACTS GIVING RISE TO SUCH CLAIM
AND/OR CAUSE OF ACTION, WHICHEVER OCCURS FIRST IN TIME.

7.9  WAIVER OF PUNITIVE DAMAGES

FRANCHISOR AND FRANCHISEE HEREBY WAIVE TO THE FULLEST EXTENT PERMITTED BY
LAW, ANY RIGHT TO OR .CLAIM FOR ANY PUNITIVE, EXEMPLARY, CONSEQUENTIAL. OR
SPECULATIVE DAMAGES AGAINST THE OTHER AND AGREE THAT IN THE EVENT OF A
DISPUTE BETWEEN THEM, EXCEPT AS OTHERWISE PROVIDED HEREIN,; EACH SHALL BE
LIMITED TO: THE RECOVERY OF ACTUAL DAMAGES SUSTAINED BY IT; PROVIDED THAT
SUCH WAIVER SHALL NOT APPLY TO. ANY CLAIM (A)y 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, IFF 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.OF JURY TRIAL
FRANCHISOR AND FRANCHISEE HEREBY IRREVOCABLY WAIVE TRIAL. BY JURY ON ANY
ACTION, PROCEEDING OR COUNTERCLAIM, WHETHER AT LAW OR IN EQUITY, BROUGHT
BY EITHER OF THEM AS TO ANY MATTERS ARISING OUT OF, OR IN ANY WAY RELATED TO.
THIS AGREEMENT OR THEIR RELATIONSHIP AS FRANCHISOR AND FERANCHISEE
RESULTING FROM THIS AGREEMENT. '

7.11 BINDING EFFECT

This Agreemenit is binding upon the parties. of this Agreement and their respective executors,
admi‘nis’trators, heirs, -assigns and successors in interest; and shall not.be modified éxcept by written:
agreement signed by both Franchisee.and Franghisor. '

7.12, COMPLETE AGREEMENT

This Agreement, the documents referred to in: this. Agreement constitutes ‘thie entire; full and compléte
Agreement between Frarichisor and Franchisee concerning the subject matter of this Agreement. and
supersedes all prior related agreements between Franchisor and Franchisee. N otwithstanding the foregoing,
the disclosureidocument (as registered with certain;states, required-by. federal law-or otherwisé:and provided
to Franchisee of its represéntative) shall not be deemed to constitute :a part. of ‘this Agreement .nor as a
separate, binding,agreement concerning the.subject matter hereof. Nothing'in the:Agréement is intended to
disclaim the representations we made in the franchise disclosure document that we furfiished 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/or order finding, helding and/or declaring Franchisee’s breach of this Agreement:than Franchisor shiall
be entitled to the:recovery of all reasoniable-attorney. fees; costs and expenses associated with and/orrelated
to such litigation. Said fees, costs and-expenses shall incliide, but notb¢ limited to, attorney fées; deposition
expénses, expert witness fées.and filing fees.

" 704  WAIVER OF CLASS-ACTION: CoTTTTTT

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
ERANCHISOR’S. AFFILIATES, OFFICERS, DIRECTORS AND/OR: EMPLOYEES MAY NOT BE
CONSOLIDATED WITH ANY OTHER PROCEEDING BETWEEN FRANCHISOR AND: ANY
OTHER THIRD PARTY.

7.15 ACCEPTANCE BY FRANCHISOR -

This: Agreement will not be binding.on Franchisor unless and until an.aiithorized officer of Franchisor hds
signed it.

7.16 OPPORTUNITY FOR REVIEW BY FRANCHISEE’S ADVISORS

Frarnchisee acknowledgeés 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

Documentireviewed by Franchisee’s lawyer, accountant:and othér busifiéss advisors.
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7.17 'NO PERSONAL.LIABILITY BY FRANCHISOR’S EMPLOYEES, OFFICERS AND/OR
AUTHORIZED AGENTS

Franchisee-agrees thatithe fulfillment of any.of Franchisor’s 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 éinployees, officers and/or authorized agents shall be personally liable to. Franchisee
for.any-réason: In addition to the foregoing, Franchisor and Franchisee are not joint employers.

7.18 NON-UNIFORM AGREEMENTS

Franchisee acknowledges that Franchisor makes 1o representations or warranties that:all other agreements
with Y'ang Ming Yu. Braised:Chicken USA Group franchisees: entered into. before or after the Effective Date
do or'will contaifi terms substantially similai to-those contained in this Agreement. Franchisee agrees that
Franchisor may wajve: or ‘modify comparable provisions of other franchise agreements to. other: System
franchisees in.a non-uniform manner.

7.19  NORIGHT TO:OFFSET.

Franchisee shall not, on grounds of the alleged nonperformance, material breach, or default by Franchisor
of this Agreement, any other agreement between Franchisor and' Eranchisee, or for any other reason,
withhold any: payment, fee; or -any other amount payable by Franchise ‘to Franchlsor pursuant to this.

Agreement, including, without limitation, the payment of the. Royalty Fee and Advertising Cortributions,

or any other payment obligation by Franchisee to Franchisor: Franchisee shall not have the right to offset
or'withhold any liquidated orunliquidated amount allegedly due to Franchisee from Franchisor against any
payment, fee; or any othér amount payable to Franchiser pursuant to this Agreement or. any other payment
obligation by Franchisee:to Franchisor.

720 HEADINGS.

The headings.and subheadings in:this Agreement.are-strictly for convenience and reference only, and they
shall not limit, exparid, or otherwise affect the interpretation and construction of the terms and conditions.
of this. Agreement..

7.21  AUTHORITY TO EXECUTE AND BIND.

Each-party acknowledges, warrants and represents that it has'all fequisite power:and atithority to enter into

this: Agreement. The execution, delivery, and performance of this Agreemerit has been duly and lawfully
authorized by all necessary actions of €ach 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
signatoryhas signed.

7.22 COUNTERPARTS; ELECTRONIC SIGNATURES; MULTIPLE COPIES., _
‘This Agreement.may be executed in counterpaits, all of which counterparts shall be deemed ori ginals:and

takeri together shall constituté a single agreement; and the:signature pages of which may be.detached from.
the severa] 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 whigch shall be: deemed an original.

7.23  JOINT AND SEVERAL LIABILITY.

If Franchisee consists of more than one person ot entity, then their liability under this Agreement shall be:

deemed joint'and Several.

7:24 RECITALS AND REPRESENTATIONS..

The parties acknowledge and agree that the recitals and representations .contained on the first page of this
Agreement are true and accurate, shall constitute a material part of this Agreement, and are herébfy fully
incorporated into the terms and conditions of this Agreement.
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SECTION 8
NOTICES

All written notices and reports permitted .or required to be delivered by this Agreement or the Operations
Manual shall be:deemed so delivered, at the time:delivered by hand, one:(1) business day after being placed
in the hands of a national commercial courier service for overnight delivery (properly :addressed and with
tracking confirmation), or three (3) business days after placed in the U. S. miail by reglstered or certified
Mail, postage prepaid, and addressed to the-party to be: notlﬁed at its inost-current principal business address
of which the notifying party has been notified: Reports requiring delivery shall be delivered by certified
U-S. mail. The addresses: for the parties set forth in the initial paragraph of this Agreement shall be.used
unless and until a different address has been designated by written notice to the other party. Any notice
required under this Agreement shall not be deemed effective or given by Franchisee to Franchisor unless
given. in strict compliance with this' Agreement. V

In all:cases where Franchisor’s prior approval is fequired and no other method or timing for obtaining such
approval is pteseribed, Franchisee shall request such approval in writing, and Franchisor shall respond
within ten (10) business days:after receiving Franchisee’s written request and:all supporting-documentation,
provided if Franchisor does not.respond, such request shall be deemed unapproved Franchisor’s consert
to, or approval of, any act or request by Franchisee shall be effective otly to-the extent specifically stated;
and Franchisor’s .consent or approval shall not be deeméd to waive; or render unnecessary, consent or
approval of any other*s“ubse'quent siimilar-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;: o Franchisece:
Yarig Ming Yu Braised Chicken USA Group

Byr 0 e - _ A e
Franchisee: Signature:

Title Narne (please print)

Franchisee Signature

Name (please print)
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YANG'S

FRANCHISE DISCLOSURE DOCUMENT

Exhibit G
LIST @F FRANCHISEES
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FRANCHISEES

State | Business Address ,FranchiSeé Fhone,
Number
California 358 N. Lemon Avenue Xiang Wang, 949-550-0856
Walnut, CA 91789 :
(Outlet Not Yet Open)
16
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@ 7 FRANCHISE DISCLOSURE DOCUMENT
: !
rstsec Chickeo Rise Exhibit H
W8T LIST OF FRANCHISEES
THAT HAVE LEFT'THE SYSTEM

There:are no franchisees to.report.
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‘ YANG'S

Bralsed Chichea Rico

By

FRANGHISE DISCLOSURE DOCUMENT

Exhibit 1
STATE SPECIFIC ADDENDUM

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



CALIFORNIA DISCLOSURE
CALIFORNIA. ADDENDUM:TO
Yang Ming Yu Braised Chicken USA Group Franchise Disclosure
' Document

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

b. The franchlsor any person or franchlse }?rpker in ltem‘ 2 of the FDD 1s (or not) subject to any
def ned in ther Secuntles Exchange Act of 11934, 15 U.S.C:A. 78a et seq suspendmg or expelling such
persons from mémbership in such association or exchange..

c: California Business and Professions Code 20000 through 20043 provide rights to the franchisee
concerning termination, tfansfer or non- -renewal of a franchise. If the franchise agreement contains a
provision that is inconsistent ‘with the law, the law will control

d. The franchise agreement provides for termination upon bankruptcy. This. provision may not be
enforceable under federal bankruptey law. (11 U.S.C.A. Sec. 101 et seq.).

e. The franchise agreement contains a covenant not t6 compete, which extends beyond the
termination. of the franchise. This provision may not be enforceable under California law.

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

£ The Franchise Agreement requires litigation to be conducted in a court located within the State of
‘Califomnia.

h. Prospective franchisees are:encouraged:to consult private legal counselto determine the-applicability
of California and federal laws (such as Businéss and Professional Code Sectiori 20040.5, Code of Civil
Procediife Section 1281, and the Federal Arbitration Act) to any provisions of a franchrse ‘agreement
restricting' venue to.a foruin outsidé-the State.of California.

1. The franchise agreement réquires application of the laws of the State:of California.

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

k. ‘You must sign a general release .of claims if you renew or transfer your franchise. California
Corporations. Code S¢ction 31512 voids.a waiver of your rights under the Franchise Investment Law
(California Corporanons Code Sections 31000 Through 31516). Business and Professions, Code Section
20010 Voids a waiver of yourrights under the Franchise Relations Act (Business and Professions Code
Sections. 20000. through 20043. :

. . ITEM5: 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 our pre-opening, obligations to you,

m, ITEM 6: The highest iiterest 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 concernmg termination or non-renewal of a franchise. If the franchise agreement contains a
provision that is iirconsistent with. the law, the:law will control.
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0. 'The following URL address is for-the ftanchisor’s website: www.ymyusa.com.

OUR WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE CALIFORNIA
DEPARTMENT OF BUSINESS OVERSIGHT. ANY COMPLAINTS CONCERNING THE CONTENT
OF THIS WEBSITE MAY BE DIRECTED TO THE CALIFORNIA DEPARTMENT OF BUSINESS
OVERSIGHT AT www:dbo:ca.gov.

p. ‘This Ac!dendﬁm 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, withouit reference
to:this Addendum to the Franchise Disclosure Document.
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Connecticut Disclosure
CONNECTICUT ADDENDUM TO.
Yang Ming Yu Braised Chicken USA Group Franchise Disclosurée
Document

AMENDMENT OF FDD DISCLOSURES:

Item 3, “Litigation”, [tem 3 is hereby supplemented by the addition of the following statements

incorporated at the beginning of the Item 3:

a. Neither the Franchisoer 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
irrespective of materiality) pending against hitn alleging a violation of any franchise law,
fraud, embezzlement, fraudulent conversion, restraint of‘trade, unfair-or deceptiverpractices,
business' opportunity law, securities law, misappropriation of property or' comparable
allegations:,

b: Neither the Franchisor nor. any-other person identifiédin Items 1-or 2:dbove has during
the ten (10) year period immediately ‘preceding the- date of this Disclosure Document, been
convicted of a felony or pleaded nolo contendere to a felony charge or been héld liable in any
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, embezzlement, fraudulent.conversion; restraint oftride,
-unfair or deceptive practices, business opportunity law, securities law, mlsappropnatlon of
property:or comparable allegations or which was brought by a present.ot*former purchaser-
investor-or which involves or involved the business opportunity relationship.

c. Neither the Franchisor-nor any person identified in Items 1 or 2 above-is.subject to
any -currently effective injunctive or restrictive order or decree relating to the franchise, or
underany federal, state or Canadian franchise, sécurities, business opportunity, antitrust; trade
regulation or trade practice law-as. a result of concluded or pending action or proceedmg
brought by-a public agency, or is:a party to'a proceeding currently-pending:in which an order
is sought, rélating to or affecting businéss opportunity activities or' the seller-purchaser-
investor relationiship, er involving fraud, including but not.limited to, a violation of any
business opportunity iaw, franchise law, 'securities law or unfair or: deceptive practices law,

embezzlement, fraudulent conversion, misappropriation of property or restraint of trade.

d Neither Company. nor any: person identified in ITEM 2 above is subject to any
currently effective-order of any: national securities.association or national:securities exchange
(as defined in the Securities & Exchange Act of 1934) suspending.orexpelling these pefsons
from membership in'the association-er-exchange.

Item 4, “Bankruptey”, [tem 4 is heréby supplemented by the addition of the following statements

incorporated at the beginning of the Item 4:

No entity or person listed in Items 1 and 2 of this Disclosure Document has, at any time:during
the previous ten (10) fiscal years+(a) filed for bankruptcy protection, (b).been adjudged bankrupt,
(¢) been reorganized due to insolvency, or (d) been a principal, director, executive officer or
parther of vany other person that has so filed or was adjudged or reorganized, diiring or within
one year after the period that the person held a position with the other petson.
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Hawaii Disclosure
HAWAIL ADDENDUM TO
Yang Ming Yu Braised Chicken USA Group Fratichise Disclosure
Documeiit

ADDITION TQ FDD RECEIPT EXHIBIT “I”

The Receipt for this Disclosure Doculvnent(attached as Bxhibit “I”’) is supplemented to add the following:

1. THIS FRANCHISE WILL BE/HAVE BEEN FILED UNDER THE FRANCHISE INVESTMENT LAW
OF THE.STATE OF HAWAIL FILING DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION
OR ENDORSEMENT BY THE DIRECTOR OF COMMERCE AND CONSUMER AFFAIRS OR A
FINDING BY THE DIRECTOR OF COMMERCE AND CONSUMER AFFAIRS THAT THE
INFORMATION PROVIDED HEREIN IS TRUE, COMPLETE AND NOT MISLEADING.

2. THE FRANCHISE INVESTMENT LAW MAKES IT UNLAWFUL TO OFFER OR SELL ANY
FRANCHISE IN THIS:STATE WITHOUT EIRST PROVIDING TO THE PROSPECTIVE FRANCHISEE,
OR SUBFRANCHISOR, AT LEAST SEVEN. DAYS BEFORE THE EXECUTION BY THE
PROSPECTIVE FRANCHISEE, OF ANY BINDING FRANCHISE OR OTHER AGREEMENT, OR AT
LEAST SEVEN DAYS BEFORE THE PAYMENT OF ANY CONSIDERATION BY THE FRANCHISEE,
OR SUBFRANCHISOR, WHICHEVER OCCURS FIRST, A COPY OF THE DISCLOSURE
DOCUMENT, TOGETHER WITH A COPY OF ALL PROPOSED AGREEMENTS RELATING TO THE
SALE OF THE FRANCHISE.

3. THIS DISCLOSURE DOCUMENT CONTAINS A SUMMARY ONLY OF CERTAIN MATERIAL
PROVISIONS OF THE FRANCHISE AGREEMENT AND THE CONTRACT OR AGREEMENT
SHOULD BE REFERRED TO FOR A STATEMENT OF ALL RIGHTS, CONDITIONS, RESTRICTIONS
AND OBLIGATIONS OF BOTH THE FRANCHISOR. AND THE FRANCHISEE.
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Illinois Disclosure
ILLINOIS ADDENDUM TO
Yang Ming Yu Braised Chicken USA Group Franchise Disclosure
Document

[llinois. law governs. the Franchise Agreement(s)

In. conformance with Section 4 of the. Illineis Franchise Disclosure Act; »any:provji‘sién in. the. franchisor
agreement that designates jurisdiction and veénue in a forum outside of the State of Illinois is void.
Howeuver, a franchise agreement may provide for arbitration to:take place outside of Hlinois.

Your nghts upon Termination and Non-Renewalare set forth insections 19 and 30 of the Illinois.Franchise
Disclosure Act.

In conformance with section 41 of the Illinois Franchise: Disclosure Act, any condition, stipulation -or
provision purporting, to bind any petson acquiring, any franchise. to- waive comphance with the Illinois
Franchise Disclosure Act or any. other law of [llinois is void:
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Indiana Disclosure
INDIANA ADDENDUM TO
Yang Ming Yu Braised Chicken USA Group Franchise Disclosure
Document

AMENDMENT OF FDD DISCLOSURES:

a. Item 8, “Restrictions on Sources of Products and Services”, Item 8 is hereby amended -and,
supplemented by the addition of the following dis¢losure:
Under Indiana Code Section 23-2-2.7-1(4), the. franchisor will not obtain moriey,, goods,
services, or any other benefit from any other person with whom the franchisee does
business, on account of, or in relation to, the transaction between the franchisee and the
other person, other than for:compensation for services refidered by the franchisor, unless
the benefit is promptly:accounted for, and transmitted by the ftanchisee.

b. Item 6, “Other Fees™ and Item 9, “Frarichisee’s'‘Obligations”, are hereby amended and
supplemented,. as follows:
The' franchisee will not be required to indemnify franchisor for any liability imposed ‘upon
franchisor as a result of franchisee’s reliance upon or use: of procedures or products that were
| required by franchisor, if the procedures or products were utilized by franchisee in the manner
required by franchisor: 7 “

¢. Item 17, “Renewal, Termination, Transfer and Dispute Resolution.” Item 17 is hereby amended
and supplemented, .as follows:
Indiana Code 23-2-2.7-1(7) makes unlawful unilateral termination of a franchise unless there is.a,
material Violation of'the Franchise Agréement and termination is'not in bad faith.

Indiana Code;23-2—2.7-'1‘(‘5):proh‘ibits'a prospective general release of claims subjéct to the Indiana
Deceptive Franchise Practices Law. e o e
ITEM 17(r) is amended subject to Indiana C_‘c_)dc' 23-2-2.7-1(9) to provide that the post-term non-
compétition covenant shall have.a geographical limitation of the territory granted to Franchisee.

ITEM 17(v) is.amended to provide that Franchisees will be pennitted to. commence- litigation in
Indiana forany causes‘of action under Indiana Law.

ITEM 17{w) is amended 10 prov1de that in the event of a conflict of law,.Indiana Law governs
any cause of:actien that arises.under the Indiana Disclosure Law. or the Indiana Deceptive
Franchise Practices Act.

d. This Addendumn shall be efféctive only to the extent that the jurisdictional requirements of the

Indiana Code aré 'met independently with respect to such provision, without reference to this Addendum
to-the: Franchise Disclosure Document.
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Maryland Disclosure
MARYLAND ADDENDUM TO
Yang Ming Yu Braised Chicken USA Group Franchise Disclosufe
Document

AMENDMENT OF FDD DISCLOSURES;

Ttem 17. “Renewal, Termination, Transfer and Dispute: Resolution,” Item 17 is hereby anierided and

supplemented,.as follows:

(a) The general release required asa c‘onditjoin of renewal, salg, and/or 'assi gnment/transfer
shall not apply to any liability ander the Maryland Franchise Registration and Disclosure Law.

() A Franchisée: may bring a: lawsuit in Maryland for claims, arising under the Maryland
Franchisé Registration and Disclosure Law-.

© Any claims arising under. the Maryland Franchise Registration dnd Disclosure: Law must
be brought within 3 years after the grant-of the franchise.

(d)  In the event of a conflict of Taws if required by the Maryland Franchise Registration and.
Disclosure Law; Maryland law shall prevail.

(e) The Franchise Agreement provides for termination upon bankruptcy. 'Thi§ provision may
not be enforceable under federal bankruptcy law. (11 U.S.C. Séction 101, et Se'qi);
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Michigan Disclosure
MICHIGAN ADDENDUM TO
Yang Ming Yu Braised Chicken USA:Group Franchise Disclosure
Document

AMENDMENT OF FDD DISCLOSURES:

a. THE STATE OF MICHIGAN PROHIBITS CERTAIN UNFAIR PROVISIONS THAT ARE
SOMETIMES IN FRANCHISE DOCUMENTS.. IF ANY OF THE FOLLOWING PROVISIONS ARE
IN. THESE FRANCHISE DOCUMENTS, THE PROVISIONS ARE VOID AND CANNOT BE
ENFORCED AGAINST YOU.

i) A proliibition of your right tojoin an:association of Franchisees.

i) 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 Agreeient, from settling any and all claiins.

1ii) A provisiofi that permits usto 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 cure the failure after being given written notice of the failure and a
reasonable opportunity, which in no event need be more than 30 days, to cure the failure.

iv) A provision that permits us to refuse to.renew a franchise without fairly compensating you
by repurchase-or other'means for the fair market value.at the timeof expiration of your inventory,
supplies, equipment, fixtures and furnishings. Personalized materials. that have no value to us and
inventory, supplies, equipment, fixtures and furnishings not reasonably required in' the conduct of
the franchise business are'not subject to compensation. This subsection applies.only if: (a) the térm

-~ of the franchise is less than 5 years, and (b) you are prohibited by the franchise agreeitienitor, other
agreement from continiiing 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 youdo 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 franchisé on terms génerally available to
other Franchisees of the same class or type under siimilar circumstances. This section does; not
require-a renewal provision.

e A provision requiring that litigation be conducted outside this state. Thiss’hal[ not
preclude you from éntering into.an agreement, at the:time of litigation, to conduet
litigatioit at.a location outside this state.

* A provision that permits us to refuse to permit a transfer-6f ownership of'a franchise, _
except 'f_o’r';go,od causé. The subdivision-does.not prevent us from exercising a right of

first fefusal to purchase the franchise: Good cause shall include, but is not limited to:

- The failure: of the proposed transferée to meet our then-currént reasonable
qualifications.or standards.

- The fact that the proposed transferee is our-or Sub-franchisor’s competitor.
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- The unwillingness. of the proposed transferee: to agrée: in writing to.comply. with
all lawfu] -obligations: :

- Your or proposed transferee’s failure to pay us any sums or to-cure any défault-in
the Franchise Agreement existing at the time:of the proposed transfer:

- A provision that requires you to réséll to us items that are not uniquely identified
with us. This subdivision doés not prohibit a prevision that grants .us a right of first
refusal to pufchase 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 right to.acquire the asséts of‘a franchise for the
market or appraised. value .and has failed to curé the breach in the'manner provided in
ITEM 17 (_g).

- A provision that pe,n’,hitS us to directly or indirectly convey, :assign .or otherwise
transfér our obligations: to-fulfill contractual obligations to youi unléss a provision has
been made for-providing the required contractual services,

b. Ifour most recent financial statements are.unaudited and show a net worth of less than,$100,000:00,
you may request that ‘we ‘arrange for the escrow of initial investment and other funds you paid until our
obligations, if any, to provide real estate, improveiments, equipment, inventory, training, or other items:
included in the fr’énchis:grqffcging are fulfilled. At our option, a surety bond may be provided ‘in place of
€SCrow..

o THE FACT THAT THERE IS A NOTICE OF THIS OFFERING. ON FILE WITH THE.
ATTORNEY GENERAL DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION OR
ENFORCEMENT BY THE ATTORNEY GENERAL.

d. Any questions regardmg thls notice should be dirécted to: State-of Michigan, Consumer
Protection Division, Attention: Francliise Bureau, 670 Law Bulldmg, Lansing, MI 48913; telephone
number:(517) 373=3800.
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Minnesota Disclosure
MINNESOTA ADDENDUM TO
Yang Ming Y.u Braised Chicken USA Group Franchise Disclosure:
Documeént

ADDITIONAL RISK FACTORS:

1. THESE FRANCHISES HAVE BEEN REGISTERED UNDER THE MINNESOTA FRANCHISE ACT.
REGISTRATION DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION OR
ENDORSEMENT BY THE:COMMISSIONER OF COMMERCE OF MINNESOTA OR A FINDING BY
THE. COMMISSIONER THAT THE INFORMATION PROVIDED HEREIN 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
OBLIGATIONS,OF BOTH THE FRANCHISOR AND THE. FRANCHISEE.

AMENDMENT OF FDD DISCLOSURES:
a. Item 6 — “NSF Check Fee or Failed Electronic. Fund Transfer” These fees are governed by
Minnesota Statute 604.113, which puts a cap of $30 on' service charges.

b~ Item: 13, “Trademarks”, Item: 13 iis hereby supplemented and amended by the inclusion of the
following:
As required by the Minnesota Franchise' Act, Minn. Stat. Sec. 80C.12(g), we will reimburse you
for any costs incurred by you in the-defense of your right to use the marks, so long.as you were
“using the'marks in the:manner authorized by us,:and so long;as we:are timely notified of the claim
and given the fight 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:
clam.

c. ltem 17, “Renewal, Termination, Transfer and Dispute Resolution,” Item 17 is hereby amended

and supplemented, as follows: '

- With respect to franchises governed by Minnesota law, we will comply with Minn. Stat. ‘Sec. 80C.14,
Subds. 3, 4 and 5, which require, except in certain. spec1ﬁed 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'net provide for a- prospective general release of claims 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.

- Minn. Stat. §80C:21 -and Minn. Rule 2860.4400J prohibit us from requiring litigation to be conducted
outside Minnesota. In addition, nothing in the Disclosure Document or Franchise Agreement can
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abrogate-or reduce‘any of your rights as provided for in Minnesota Statutes, Chapter 80C, or your rights
tosany procedure, forum or remedies provided for by the laws of the jurisdiction.

Yaiig's FDD'4.9,19



New York Disclosure:
NEW YORK ADDENDUM TO
Yang ‘Ming Yu Braised Chicken USA Group Franchise Disclosuie
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 Y:-ORK 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 PROSPECTUS.

AMENDMENT OF FDD DISCLOSURES:

In recognition of the requirements of 'the New York General Business Law,. Article 33, Sections 680
‘through 695, and:of the:regulations promulgated thereunder (N.Y. Comp.:Code R. & Regs. tit. 13; §§200.1
through 201:16), the Franchise Disclosure Document for Yang Ming Yu Braised .Chicken USA Group for—
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
incorporated:at the beginning of the Item 3:

Except as described below, neither we, nor any of eur predecessors, nor any person
identified in Item 2 above,; nor any affiliate offering franchises or licenses under our
trademark, has an :administrative, criminal or civil action pending against that person
alleging: a felony; a violation of .a franchise, antitrust or securities law; fraud,
embezzlement, fraudulent conversion, misappropriation of property; unfair 6r deceptive.
practices or comparable civil ormisdemeanor allegatlons

Except as- described below, neither we, fior any of our predecessors, nor any person
identified in ltem 2 .above, nor any affiliate offering franchises or licenses under ouir
trademark, has been convicted of a felony. or pleaded nolo conténdere to a felony charge
or, within the ten-year period immediately preceding the application for registration, has
been convicted of or pleaded nolo contendere to a misdemeanor charge or has been the
subject of a civil action.alleging: violation ofia franchise, antifraud or securities law; fraud,
embezzlement, fraudulent conversion or misappropriation of property, or unfair or
deceptive practices.or comparable-allegations.
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b.

Except as described below, neither ‘we, nor any of our predecessors, nor any person
identified in Item 2 .above; nor any affiliate offering franchises or licenses under our
trademark, is subject to a currently efféctive injunctive or restrictive order or decree
relating to- the franchise, or under a fedefal, State or Canadian franchise, securities,
anfitrust, trade regulation or trade practice law, resulting ftom a concluded ot pending
action orproceeding brought by'a publicragency; or is subject to any curreritly effective
order of any national securities. association or national securities exchange, as defined
in the Securities and Exchange Act-of 1934, suspending or expelling such person froin
membership in such :association or exchange; or is subject to -a currently effective
injunctive or restrictive: order relating to any .other business activity as 4 result of aii

-action brought by a public agency or department, including, without limitation, actions

affecting a license as.a real.estate broker or sales-agent,

Accordinigly; other than the actions described below, no litigation is requii'éd to be
disclosed in this Disclosure-Document.

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 or generil
partners, during the 10. year period imniediately before the ‘date of the Disclosure:
Document: (a) filed as.debtor (or had filed against it).a petition fo start.an action under the:
U.S. Bankruptcy Code; (b) obtained a discharge of its debts uiider the bankruptcy. code; or
() was a principal officer of a company ora general partner ‘in ‘partnership that eithef filed.
as‘a debtor (or had filed against it) a petition to start an action under-the U.S. Bankruptcy
Code or that obtained a discharge of its debts under the U.S. Bankruptcy: Code during or
within 1 year after the' officer or general partner of the franchisor held this position in the
company ‘or partnership. '

c. Item 17, “Renewal, Terminatiosi, Transfer and Dispute Resolution.” Item 17 is hereby amended
by deleting “d”, “7, “w’ and the following new “d”, “j”, “w’" shall be substituted in lieu thereof in Item
17: ‘
Provision | Section in Franchise | Summary
‘ | or other Agreement
\
d. Termination | Atticle 14.B | Material default by us-‘and compliance with post-
by franchisee: | | terinination obligations. Pursuant to New York General
| ‘j Business Law, the franchisee may terminate' the
‘j Franchise Agreement upon any, grounds available by
law. No general 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..
|j. Assignment of | Article 14.A No restriction ‘on ourright to assign.
contract by-us ' ] ]
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w.-Choice of law | Article: 18.F "California law applies.

The foregoing choice of law should not be considered
as a waivér of any right conferred upon the franchisor or
the franchisee by the General Business Law of the State
of New York, Article 33.

d. Item 17(b), “Termination by Franchisee.” [tem 17(b), is supplemented to add the: following
statement to Item 17(b):

No general release:shall berequired.as a condition of rénewal, 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.

€. Item 5, “Initial Fees.” Item 5 is supplemented to-add.the following statement to Itém 5:

The Franchise Fee may be used to defray franchisor’s costs in obtaining and
screening franchisees, providing training, trainirig materials and assisting in
opening'the franchised business.

f. Item 6, “‘Other Fees” and Item 1, “Fraiichisor’s. Assistance; Advertising, Computer Systems and
Training”, Items 6 and | lof the: Disclosure Document are amended to-add the following:

The. franchisee will not be required to. indemnify franchisor for any liability
imposed on franchisor as:a result of franchisee’s reliance upon or use of procedures

or products that were required by franchisor; if the procedures or products were -
utilized by franchisee in the manner'required by franchisor.

g. There are circumstances in which an offering made by us would not fall within the scope of the
New York General Businéss Law, Article 33, such as when the offer:and acceptance ocburre’d outside the
state of New York. However,dn offer or sale is:deemed made in New York.if the franchisee is.domiciled
in: New: York or the franchise will be openéd in New York. We are required to furnish a New York
prospectus to every prospective franchisee who is protected under the New York General Business Law,
Article 33.

h. Franchisor tepresents that this Disclosure: Document does not knowingly omit anything or
confain any untrue statements: of ‘a material fact.

i. This Addendum shall be effective only to the extent that the jurisdictional requirements of the

New York General Business Law and of the regulations promulgated thereunder are met independently
with respect te such proevision, without reference;to this Addendum to the Franchise Disclosure Document.
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‘North Dakota Disclosure
NORTH DAKOTA ADDENDUM TO
Yang Ming Yu Braised Chicken USA Group: Franchise Disclosire:
) Décument.

AMENDMENT OF FDD DISCLOSURES:

a. Item 5, “Initial fees”, is hereby amended and supplemented, as follows:

Refund and cancellation provisionis will bé inapplicable to franchises, operating under
Notth Dakota Law; North Dakota Century Code Annotated Chapter 51-19, 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 North Dakota.

c. Item 17, “Renewal, Termination, Transfer and Dispute Résolition,” Itém 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 Invéstment Law.

- Any provision requiring a franchisee to consent to termination or liquidation damages ‘has
been determined to be unfair, unjust and inequitable w1th1n the mtent of Sectlon 51-19-09
ofithe North Dakota Franchise Investment Law. T

- Covenants restricting competition contrary. to' Section 9-08-06 of the North Dakota
Century Code, without further disclosing that such covenants imay be subject to this statute,
are-unfair, urijust .and inequitable, Covenants not to compete such, as those:mentioned above
are generally considered unenforceable in the State:of North Dakota.

or medlatlon of dlsputes ata locat1on that istemote fr_om the- s1te of the franch;see ,s busmess
has been determined to be unfair, unjust and inequitable within the intent:of Section 51-19-
09 of the North Dakota Franchise Investment Law: The site:of arbitration or mediation:must
be agreeablé to all parties and may not be remote from the franchisee’s place of business.

- Any provision in the Franchise Agreement which designates jurisdiction or venue or
requires the franchisee to'agree to.jurisdiction or venue' in a forum outside of North Dakota
is.void withi respect to any-causé of'action which is gthervise enforceable in North Dakota.

- Apart from civil liability as.set forth in Section 51- 19-12 of the N.D.C.C., which is limited
1o violations of the North Dakota Franchise Investment Law (registration and fraud), the
liability of the franchisor to a franchisee is based largely on contract law. Despite the fact
that those provisions are not contained in the franchise investment law, tHose ‘provisions
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contain substantive rights interided to be:afforded to North Dakota residents and it is unfair
- to franchise investors to. require them to-waive their 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 withiin the intent of Section 51-19-09 of the North Dakota Franchise Investinent
Law.

- Any provision in the Franchise Agreement which requires a f;anchi,éee to waive his.or her
right to a jury trial has been determinéd to be iinfair; 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 Yu Braised Chicken USA Group Franchise Disclosure
Document

AMENDMENTOF EDD.DISCLOSURES:

Item 17, “Renewal, Fermination, Transfer and Dispute Resolution.” Item 17 is hereby amended and
supplemeénted, as follows:

- The Rhode Island Franchise Investment Act, R.I. Gen. Law 'Ch. 395 Sec. 19:28:1-14
provides that a provision in a Franchise' Agreement restricting jurisdiction or venue to a
forum outside-this:state or requiring the application 6f the laws of another state is void with.
respect tosa claim otherwise eriforceable undér 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 Disclosure
‘ Pocument

Item 17, “Renewal, Termination, 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
‘ termination stated in Yang’s Braised Chicken Rice Restaurant Franchise Agreement do
| not' constitute “reasonable cause,” as that térm nay be défined in the Virginia Retail
i Franchising Act orthe laws of Virginia, that provision may not'be enforceable.
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Washington State Disclosure
WASHINGTON ADDENDUM TO |
Yang Ming Yu Braised Chicken USA Group Franchise Disclosure
' Document

AMENDMENT OF FDD DISCLOSURES:

- In recognition of the requirements of the Washington Franchise Inivestment Protection Act, Wash.

Rev. Code §§ 19.100.180, the Uniform Franchise Disclosure Document in:connection with the.offer
and sale-of franchises for use in the State:of Washington will be amended to include the following:

Item 17, “Renewal, Termination, ‘Transfer and Dispute Resolution.” Item 17 is hereby amended and
supplemented, as follows:

(a) In the event of a conflict of laws, the provisions of the Washington' Franchise: [nvestment
Protection. Act, Chapter 19.100 RCW: shall prevail.

(b). A general release or waiver of riglits signed by you will not include fights-under the-Washington
Franchise Investment Protection Act.,

(¢) Provisions that unreasonably restrict or limit the statute of limitations period for claims under
the Act, rights or remedies under the Act including the right to a Jury trial may not be enforceable:

(d) Transfer fees are collectable if they reflect ourreasonable estimated or actudl costs. in effécting
a transfer.

(¢) The Franchise Agreement requires any litigation to be conducted in a state' other than
‘Washington; therequirement shall'not limit any righits Franchisee may have under the Washington
---- Franchise Investment Protection Act to bring suit in: the: State-of-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 termination and renewal
of your ftanchise. There may-also -be court décisions:which may supersede the franchise agreement
in your felationship with the franchisor including the areas of termination and renewal of your
franchise.

() In any arbitration involving a franchise purchased in Washiiigton, or in.a place mutually agreed
upon at the time of arbitration, or as determined by the:arbitrator.

‘This Addendum shall be effective only to the extent that the jurisdictional requirements of the
Wa‘sl}ing‘ton Franchise Investment Protection Act is amet. independently: with respect to such
‘provision, without reference to.this Addendum to the Franchise Disclosure Document.,
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‘Wisconsin Disclosure
WISCONSIN ADDENDUM TO
Yang Ming Yu Braised Chicken USA Group: Franchisg: Disclosure
Document

Itern 17, “Renewal, Termiriation, Transfer and Dispute Resolution,” Item 17 is hereby'amended and
supplemented, as-follows: '

The Wisconsin Fair Dealership. Law Title XIV-A Ch. 135, Section 135.01-135.07 miay.
affect the termination provision of the Franchise Agreemeiit.
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Hawaii — Franchise Agir¢éement Amendment
‘to. Yang’s Braised Chicken Rice Restaurant Franchise Agreement

In recognition of the requirements of'the Hawaii Franchise Investment Law, the parties 'to the attached
Yang Ming Yu Braised Chicken USA Group Franchise Agreement (the “Agreenient”) agree as follows:

1.

2.

3‘.

Under Article 14.C of the. Agreement under the heading “Conditions for Approval of Transfér,”
tlie subarticle 14. C(6) shall be deleted in its entirety and shall have no force or effect, and the followmg
shall be. substituted in lieu thereof:

(6) The- transferer and its owners and Owners must execute a general release in a form
satisfactory to Franchisor, réleasing Franchisor, Franchisor’s-affiliates and past and present
officers, directors, shareholders, partners, agents, representatives, independént contractors,
servants and:employees, of any-and all claims against Franchisor for matters arising onor
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 nen=waiver provisions of the Hawaii Frafichise Investment
Law be satisfied; and

The Hawaii Franchise Invéstment, Law provides rights to the franchisee concerning non-
renewal, termination and transfer of the Franchise Agreement. If this subarticle contains
a provision that is inconsistent with the Hawaii Franchise Investment Law, the Hawaii
Eranchise: Investment Law will control.

Under Article 15.D of the Agreement, under the heading “Conditions for Renewal,”
subarticle 15.D(5) shall be deleted in. its entirety. and shall have no force or effect, and the followmg
shall be substituted in lieu thereof:

(5) Franchisée'afid the Owriers must execute the general release, attached heretoras Exhibit

10 releasing Franchisor, its.affiliates and their respective officers, directors, shareholders,

partners, agents, representatives, independent contractors, servants, employees, successors

.and assigns from any.-and all claims,. including, without limitation, claims arising under

this-Agréement under federal, state or local laws, rules, regulations, or orders - If precluded

by law from. giving a general release, Franchisee shall execute an estoppel statément -;
provided h'o'wevér that all ﬁg‘hts enj"oyed by Franchisee and any causes of 'act‘ion:

Law, shal,l. rémaih ‘in force, it being the intent of thls prov151on that the nen-
waiver provistons of the Hawaii Franchise Investment Law. be satisfied; and

The Hawaii Franchise Investment Law provides rights. to the franchisee concerning non-
renewal, termination and transfer of the Franchise Agreement. 'If this subarticle. contains

a provision that is inconsistent with the Hawaii Franchise Investment Law, the' Hawaii

Franchise Investment Law will control.

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
independently without réference to this amendment.
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IN WITNESS WHEREQF, the parties have duly execuited and delivered this Hawaii State amendment to
the Y-ang Ming Yu Braised Chicken USA Group Franchise Agreement on the same:date as the Franchise
Agréement was execlited:

Franchisor: . Franchisee:
Yang Ming Yu Braised Chicken USA Group
By: . _ .
Signature Signature.
Name and Title Name (please print)
Signature
Name (please print)
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Illinois — 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 [ll. Admin. Code tit. 15, §200.100 et'seq., thé parties to'the attached Y.ang Ming Y Braised Chlcken
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 subarticle 14. C(6) shall be deleted in its, entirety and shall have no force or effect, and the following,
shall be substituted in tieu thereof:
(6) The transferor and its: owners and Qwners imust €xecute a general rélease in a form
satisfactory to Franchisor, releasing Franchisor, Franchisor’s affiliates and past and
present officers, directors, shareholders, partniers, 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; excluding onlyisuch claims, as ‘the
transferor and its owners and Owners may have under the llinois Franchise Disclosure
Act (815 ILCS 705/1 to 705/45),

2. Under Article 15.D of the Agreement, under the heading “Condltlons for Renewal,” the
subarticle: 15.D(5) shall be deleted in its. entirety and shail have no force or effect, and the followmg
shall be substituted in lieu thereof:,
(5) Franchisee and the- Owners must.execute'the géneral release, attached'hereto as. Exhibit
10 releasing Eranchisor, its affiliates and their respective:officers, directors, sharcholders,
partners, agents, representatives, ifndependent <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, ororders
- 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 Owriers
may have under the Illinois Franchise Disclosure Act (815 ILCS 705/1 to 705/45).

3. Article 18.F. of the Agreement, under the heading “Governing Law”, shall be amended by the
addition of the following statement added to the end of the'last senterce of ‘Article 18.F.:
; except with respectto claims arising under 1llinois. Law.

4, Article 18.G. of the Agreement, under the heading “Exclusive Jurisdiction -and Viériue”, shall be
amended by the addition of the following statement added to the end of the last'sentence of Article 18.G.:
; except-with respect to claims arising under 1llinois Law.

5. Article 18.1. of the Agreement, under the heading “Limitations of Claims,” shall be ainended by

the addition of the followmg statement added to Article 18.1. ‘ o
Any claims arising under the 1llinois Franchise: Disclosure: Act (thé “FDA™) must before the
expiration of 3 years after the act-or transaction constituting the viclation of the FDA. upon which
it 1s based, the expitation of one yedr after the franchisee bécomes aware of facts or circumstances
reasonably indicating that he or she may have a claim for relief in respect to conduct goverried by
‘the FDA, or 90 days after dellvery to the franchisee of a written notice disclosing the violation of
the FDA, whichever shall first expire.

6. Atticle 18.K.of the Agreement, underthe heading “Waiver of Jury Trial”, shall be supplemented
by the addmon of the followmg statement at the end of the sentence contained in Article 18.K.:
; except that nothing in this Agreeiment 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 ‘Construction,” shall be
supplemented by the addition of the following fiew subarticle 18.T.:
18.T Any foregoing acknowledgments are not intended to nor'shall they act as a release,
estoppel or waiverorany liability underthe Illinois Franchise Disclosure Act.

8. Each provision 6f this amendiment shall be effective only to the extent, with respect to such

‘provision, that the: jurisdictional requirements of the IHinois. Franchise Dlsclosure Act (815 ILCS 70571
to 705/45) are met. indépendently without refeténce to this amendment.

9, If Franchiseetexecutes a Yarig’s Braised Chicken Rice Development A greement then. Article 12.6
of the Development Agreement, under the heading “Venue and Jurisdiction”, is aménded by the addition

of the fol]owmg 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 Y.ang’s Braised Chicken Rice Development Agreeiment then Article 1'5.1

-of the Developnient-Agreement; under the héading “Governing, Law”,.is hereby modified and replaced such
that Article 15.1 shall state, the following: :

15.1 GOVERNING LAW.
Except to the:extent governed by the United Statés 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 governed by the laws. of the State
" of California. However, if the Development Territory is located in the state-of California, Hawaii,
Illinois, Indiana, Maryland, Michigan, Minnesota, New York, North Dakota; Orégon, Rhode
Island, South Dakota, Virginia, Washington or Wisconsin, then thiis Agreemert and the relationship
of the parties will be govemed by the laws of the state, unless the Development Territory contains
more than one:of the:stateésilisted 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 or are inconsistent-with applicable. govemmg law will be superseded and/or modified by such
apphcable law only. to the extent such prov151ons are; mcons:stent All other prowsmns of thlsj

Agreement by the F ranchlseeﬂand Franchlsor

IN' WITNESS WHEREQF; the parties have duly executed and delivered this Illinois amendment

torthe Yang Ming Yu Braised Chlcken USA Group-Franchise Agreement on the same.date:as the Franchise:
Agréement
was executed.

Franchisor: Franchisee:
Yang Ming Yu Braised Chicken USA Group

By:: . _
Signature Signature
Nanie and Title Name (please print)
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Maryland - Franchise Agreement Amendment
to Yang’s Braised Chicken Rice Restaurant Franchise Agreemerit

In recognition of the requirements of the Maryland Franchise Registration and Disclosure Law, the
parties to the ‘attached Yang Ming Yu Btaised Chicken USA Group Franchise Agreement (the
“Agreement™) agree. as follows:

1 Under Atticle 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 iit a form
satisfactory. to Franchisor; releasing' Franchisor, Franchisor’s affiliates. and past and
present officers, directors, shareholders, partners, agents, representatives, indépendent
contractors, servants and employees, of ady and all claims against Franchisor for matters
arising on or before the effective date of the Transfer; provided, howeveér, that all righits
and causes of action arising in faver of Franchisee: from the provisions. of the
Maryland Franchise: Registration and Disclosure Law and the regulations issued
thereunder, shall remain in force; it beirig the intent of this provision that the non-
waiver provisions of the: Maryland Franchise Registration and Disclosure Law be
satisfied.

2. Under Atrticle 15.D of the: Agreement, undér the heading “Conditions for Renewal,” the
subarticle 15.1(5) shall be deleted in its ientirety and shall have no force or effect, and the fo]lowmg
shall be substituted in lieu thereof:

(5) Franchisee-and the Owners iist-exécute 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 limitafion, ¢laims
arising:under this.Agreement under federal, state or local laws, rules, regulations, or orders
= If precluded by law from giving a general release, Franchisee: shall execute an estoppel
statement -; provided, however, that all rights and causes of actjon arising ini favor
of Franchisee' from the provisions of the Maryland Franchise Registration and
Disclosure Law and the regulations issued thereundér, shall remain in force; it being
the intent of this provision thdt the hon-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 brifig a lawsuit in Maryland for claims arising under the Maryland
Franchise Registration and Disclosure Law.

4, Article 18.1. of the Agreement, under the heading “Liniitations of Clanns * shall be amended by
the addition of the: followmg statement added to Article 18.1.:

Any claims arising under the- Maryland Franchise Registration and Disclosure Law must

be brought within. 3 years after the grant of the franchise.

\

3. Article 18 of the Agreement, under the héading “Enforcement and Construction,” shall be
supplemented by the addition of the following new subarticle 18.T.:

18.T Nothm\g‘ in this Agreement should be considered a waiver of any right conferred
upon franchisee by the Maryland Franchise Registration arid Disclosure Law.
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All representations requiring prospective: franchisees; to assent to a release, estoppel, or -
‘waiver-of liability are not intended to-nor shall they act.as a release, estoppel or waiver of
-any liability incurred under the Maryland Franchise Registration and Disclosure Law,

A general release required as a.conditiori of renewal, sale and/or assignifient or transfer-of
a Franchise Agreethent shall not apply to any hablllty undér the Maryland Franchise
Registration and Disclosure Law

6. Each provision of this amendment shall be éffective only to the extent, with respect to such
provision, that the‘jurisdictional requirements of the:Maryland Franchise Registration and Disclosure Law
dare met independently without reference to this amendment.

IN WITNESS WHEREOF, the parties have duly executed and delivered this Maryland amendment to the
Yang Ming, Yu Braised Chicken USA Group Franchise Agreement on thé same -date-as the Franchise:
Agreemerit was, €xeciited.

Franchisor: ) Franchisee:
Yang Ming Yu Braised Chicken USA Group

By:_ A
Signature ‘Signature
Name and Title Name (please print).

Signature

Name (please print):
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Minnesota — Franchise Agrbement Amendment
to Yang’s Braised Chicken Rice Restaurant Franchise Agreement

In recognition of the requirements of the Minnesota Statutes, Chapter 80C. and Minnesota Franchise
Rules, ‘Chapter 2860, the partles to the attached Y.ang Ming Yu Braised Chicken USA Group, Franchise
Agreement (the ‘Agreemcn ) agree as follows:

1. Under Article 14.C of the Agreement, under the headmg “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 followmg
shall be substituted in lieu thereof:
(6) The transferor and its owners and Owners must execute a general release in a form
satisfactoryto. Franchisor, releasing Franchisor, Franchisor’s.affiliates and pastand present.
officers, directors;shareholders, partners, agents, representatives, indépendent contractors,
servants and employees, of any and all claims against Franchisor for matters arising on.or
before the effective date of the Transfer; provided, however, that all rights enjoyed by
Franchisee and any .causes of action arising in Franchisee’s favor from the provisions
of the Minnesota Franchise Act, Minn. Stat. Section 80C.14 et seq. and Minnesota
Rules 2860.4400(D), shall remain in force; it being the intent of this provision
that the non-waiver provisions. of the Minnesota Rules 2860.4400(D) be satisfied; arid

Minnesota law provides a franchisee with certain termination and non-renewal. rights.
Minn. Stat. Sect. 80C.14 'Subdivisions 3, 4, and .5 réquire, except in certain
specified cases, that franchisee be given one 'hundred eighty (180) days’ nofice
of nonrenéwal of this. Agreement by Franchisor. '

2. Under Article 15.D of the Agreement, under the. heading “Conditions for Renewal,” the
subarticle 15.D(5) shall be: deleted in its entirety .and shall have no force or effect, 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, servarits, employees, successors
and assigns from any and all claims, including, without limitation, claims arising under
this Agreément 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 enjoyed by Franchisee and any causes of action
arising in Franchisee’s. favor from the. provisions of the Minnesota Franchise Act,
Mirini. Stat. Section 80C.14 et seq. and Minnesota Rules 2860.4400(D), shall remain
in force; it being the intent of this provision that the non-waiver provisions of the
Minnesota Rules 2860.4400(D) be satisfied; and:

Minnesota law provides afranchisee with: certain termination and fAon-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 (180) days™ notice
of nonrenewal of this Agreément by Franchisor.

3. Under Article 11 of the Agreement, under the heading “Notice-of Infringement and Clairns,” the
subarticle 11.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 Marks when; ii tli¢ opinion. of Franchisor’s counsel,
Franchisee’s rights warrant protecfion pursuant to. Arficle 11.E. of this Agreement,

4. Under Article 14 of the Agreement, under the heading “Transfer of Interest,” the subarticle 14.C.
shall be supplemented by the addition.of the following: ‘
Franchisor shall not'unreasonably withhold consent to transfer the franchisé agreement.

5. Under Article 16 of the Agreement, under‘the heading “Termination Upen 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 Agreement, under the heading “Teérmination After Cure Period,” the
subarticle 16. A@)(d) shall be: supplemented by the addition of the following:
Subarticle: 16.A(3)(d) will not be enforced to the extent prohibited by applicable law.

7. Under Article 16 of the Agreement, under the heading “Termination After Cure: Period,™ the
subarticle 16.A(3) is- hereby amended to replace the “30” day cure period with “60” days and the
following is added:
Minnesota law provides a franchisee with certain termination rights. Minn. Stat. Sect.
80C.14 Subdivisions 3, 4, and 5 require, except in certain specified cases, that franchisee
be given ninety (90). days’ notice of termination (with sixty days to cure) .of this
Agreement.

8. Article 18.D. of the Agreement, under the heading “Specific Performance and Injunctive Relief”,
shall be, amended by the addition of the following statement added to the end of the second and thlrd
'sentence of Article 18.D.: )
; except to the extent otherwise prohibited by applicable law with. respect to claims arising under
the Minnesota Franchise Act.

9. Article 18.F. of the Agreement, under the heading “Governing Law”, shall be aiiended by the
addition of the following statement added to the end of the'last sentence of Aticle I8.F.: o
_;.except to the extent otherwise. prohibited by applicable law with reéspect to cldims arising under.
the Minnesota Franchise: Act. ' '

10. Article 18.G. of 'the Agreement, under the heading “Exclusive Jurisdiction and Venué”, shall be
amended by the-addition of the: following statement added to the end of the last sentence of Article 18.G.:
;. except the extent otherwise prohibited by applicable law with respect to claims. arising under the
anesota Franchise Act.

11 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 Atticle 18.K.:
; except that nothing in this Agreement should be considered a waiver of any right
conferred upon Franchisée by the Mintiesota .Franchise Act.

12. Article 18.1. of the. Agreement, under the headmg “Limitations of‘Claims,” shall be:supplemented
by the addition of the following statement: ‘

WUnder the Minnesota Franchise Act, any-claims between the parties must be commenced
within three yeat$ of thé occurrence. of the facts giving rise to such claim, or such claim
shall be barred. \

13. Article 18 of ithe Agreément; under the heading “Enforcement and Construction,” shall be
supplemented by the: addition. of the. following new subarticle 18.T,;
18.T Any foregoing acknowledgments are not intended to.nor shall they act as a release
estoppel or waiver-or any liability underthe Minnésota Franchise Aet:,
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14. Each provisfon of this amendment shall be effective: only to the extent; with respect to- such
provision, that the: jurisdictional requiremerits of the Minnesota Franchise: Act are met independently.

without reference to. this'amendment.

IN WITNESS WHEREOF, the parties have duly executed and delivéred this Minnesota State. amendment
to the Yang Ming Yu Braised Chicken USA ‘Group Franchise Agreement.on the same date as the Franchise

Agreement was.executed.

Franchisor:, Franchisee:
Yang Ming Yu Braised:Chicken USA:Group

By:

Signature Signature

Naimé and Title

Name (please print).

Signature

Name (please-print)
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New York —Franchise Agreement Amendment
to Yang’s Braised Chicken Rice Restaurant Franchise Agreement

695 and of the: regulatlons promulgated thereunder (N. Y. Comp Code R.& Regs t1t 13 §§ 200 l through,
201 16) the parties tothe: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. subarticle 14. C(6) shall be deléted in its entirety and shall have no force or effect, and the followmg

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 affiliatés 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 on or before the effective date of the Transfer; provided, however, that all rights
and causes of ‘action arising, in favor of Franchisee from the provisions of New York
Generdl Business. Law Sectionis 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 Sectioris 687.4-and.687.5 bé sitisfied.

2. Under Atti¢le 15.D of the Agreement, under the héading “Conditions for Renewal,” the subarticle:
15.D(5) shall be deleted in its entirety .and. shall have no force or effect, -and the followmg shall be
substituted in lieu théréof:

(5) Franchisee.and'the Owners st execute the genéralreléase, attached hereto as-Exhibit
10 releasing:Franchisor, its affiliates and their respective. officers, directors, shareholders,
partners, agents, representatives, iridependent ‘.contractors, sérvants, empldyees,
successors and assigns from any and all claims, including, witheut limitation, claims
arising under this Agreement under féderal, stateior local laws, rules, regulations, or.orders
- If precluded by law from giving a.general reléase, Franchisee shall execute.ai estoppel
statement; provided, however, 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.

3. Article 18 of the Agreement, under the heading “Enforcement and Construction,” shall be
supplemeénted by the addition of the following new subarticle 18.T.:

18.T Nothing in this Agreement should be:considered a waiver ofiany right. conferred upon
franchlsee by New Y.ork General Business Law, Séctions 680-695.

4, Ther¢ are-circumstarices iri which an offering made by Yang Ming Yu Braised Chicken USA Group
would not fall within the scope of the New York General Business.Law, Article 33, such as when the offer
and acceptance«occurred outside the state of New York. However, an: offer or sale is deemed made:in New
York if you are:domiciled in New York or'the Outlet will be opening in New York. Yang Ming Yu Braised

Chicken USA Group is required to-furnish a New York prospectus to-every prospective franchisee whe is.

protected underthe New York General Business Law, Article. 33,
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5. Each. provision of this amendment shall be effective only to thé extent, with respect to such
provision, that the jurisdictional requirements of thé New York General Business Law, are met
independently-without reference to this amendment..

IN WITNESS WHEREOF, the parties have duly executed and dehvered 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: Franchisee:
Yang Ming Yu Braised Chicken USA Group

By —
Signature: Signature.
Name and Title Name (please print)

Signature.

Name (please print)
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North Dakota — Franchise Agreement Amendment
10 Yang’s Braised Chicken RiceRest‘aurant Franchise Agreement.

Notwithstanding anything to the contrary set forth in the Yang’s Braised Chicken Rice Restaurant
Franchise Agreement (the “Agreement™), the following provisions shall supersede any iriconsisterit
provisions. and apply to Yang’sBraised 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. Atticle 15 of the: Agreement is hereby amended by the addition of the following:language:

Provisions. requiring North Dakota. franchisees t6 sign a gerieral reléase upon
renewal of the franchise agreement are'not enforceable in North Dakota,

2. Article 16 of the Agreemerit:is hereby amended by the addition of'the following language:
Pro¥isions requiring North Dakota Franchisees to consent to. termination or
liquidated damages are not:enforceable.in North Dakota.

3. Articles 6 and 17 of the Agreement is hereby amended by the addition. of the following language:

Covenants net t0 compete .such as those mentioned .above are ‘generally
considered unenforceable in the state of North,Dakota.

4. Article 18:0f'the Agreement is hereby ainended by the addition of the following language:
Covenants requiring North Dakota franchisees to. conserit to the jurisdiction of
courts outside of North Dakota.may: not be enforceable in North Dakota.

5. - Article-18-0f'the Agreement is hereby amended by the addition of the following language:———— -

For North Dakota ‘Frv,anehi'seesf, North Dakota law shall apply.

6. Atrticle 18 of the Agreement is hereby amended by the addition of the followmg language:
Proyisions 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 18 of the Agreement is hereby amended by the addition of the followmg language:
Provisions téquiring the franchisee to consent to 'a waiver of exemplary and
_ pumtlve damages.are not enforceable under Section 51-19-09 of the North Dakota

Franchise Investment Law.

8. Article 18-0f the Agreement is hereby.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 uinfair, unjust.and inequitable-within the intent of
Séction 51-19-09 of the North Dédkota Franchise Investment Law. Therefore, for
North Dakota franchisees, the statite of limitations under North: Dakota Law will
apply.
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Each provision of this amendment shall be effective only to the extent, with respect to such provision,

‘that the jurisdictional réquirements of North Dakota Law are met independently: without reference to

this amendment.

Franchisor: ' o - Franchisée:
Yang Ming Yu Braised Chicken USA Group

By:
‘Signature Signature
Name and Title Name (please print)

Signature

Name.(please print)
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Washington State:— Franchise Agreement Amendment
fo_Yang’s Brdised Chiicken Rice Restaurant Franchise Agreement

In recognition of the requirements of the Washington Franchise Investment Protection Act
RCW19.100.180, the partres to the attached Yang Ming Yu Braised Chicken USA Group. Franchise
Agréement (the © “Agreement”) agree as follows:

1. Under Artlcle 14. C of the Agreement under the headmg “Condmons for Approval of Transfer ”

,shal} be substltuted in lreu thereof

(6) The transferor and its owners and Owneérs must éxecute a general rélease in a form
satisfactory to Franchisor, releasing Eranchisor, 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.on or before:the effective date of the Transfer; excluding only sugh claims as the
transferor and its owners and Owners may havé under the Washington Franchise
Investment Protection Act.

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) Franchiseeand the:Owners must exécute the:general release, attached hereto as Exhibit
10 releasing Franchisor, its.affiliates and their respective officers, directors, shareholders,
partners, agents, representatives, indepeident contractors, servants, employees,
successors and assigns from any and all claims, including, without limitatien, claims
arisingunder this Agreement under federal, state or local laws, rules, regulations,.of ‘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 18.F. of the: Agreement, under the heading “Governing Law’", :shall be aménded by the
additiori of the following statement added to the end of the last sentence:of Atticle 18.F -
; except with respect to claims arising under the Washington Franchise Investment
Protection Act, Chapter 19.100 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 énd.of the last sentence-of Atticle 18.G.:
; except with respect to claims arising under the Washmgton Franchise Tnvestment
Protéction Act, Chapter 19.100 RCW.

. 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 thie.sentence contained in Article: 18.K.:
; except ‘with respect to claims arising under the Washington Franchise Investment
Protection Act, Chapter'19.100 REW.

6. Article 18 of the Agreement, under the heading “Enforcement and Construction,” shall be
supplemented by the:addition of the: following new subarticle 18.T.:
18.T Any foregomg acknowledgments.are not intended to nor shall they act as a release,
estoppel or waiverof any. liability under the Washington Franchise Ifivestment' Protection
Act. Provisions which unreasonably: restrict or limit the statute of limitations period for
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claims under the Washington Franchise Investment Protection Act, rights or remedies
under the Washington Franchise Investient Protection Act, may not be enforceable.,

7. The Franchise Agreément is hereby amendeéd to include the following provision:
“In the event of a conflict of laws, the provisions of the Washington Franchise Investmént
Protection Act, Chapter 19.100 RCW will prevail”.

8. Each provision -of this améndment shall be effective only to the: extent, with respect to. such
provision, that the jurisdictional requirements. of the Washington Franchise [nvestment Protéction, 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-amendrrient
'to the Yiang' Ming Yu Braised Chickeén USA Group Franchise Agreement on the same date-as the Franchise
Agreement-was executed.

Franchisor: - Franchisee:
Yang Ming Yu Braised Chicken USA Group

By:
Signature Signatiire-
Name and Title ) ~ Name (please print)

Signature-

Name (pleas€ print)
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FRANCHISE DISCLOSURE DOCUMENT

Q‘Y’ANGK& o
st atenes e Exhibit J
BT RECEIPTS
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Q:YANG"S YANG MING YU BRAISED CHICKEN USA GROUP
@ e RECEIPT-

This Disclosuré Documeént simmarizes: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 niust provide this Disclosure
‘Document to you 14 calendar days before you s,igr} a ‘bfindihg agreeme11t*with? or'make a payment to, us or
an affiliate of ours in cerinection with the proposed franchise sale.

New'York arid 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
othér-agréement, or the paymeént of any consideration, whichever occurs first.

If'we.do not-deliver this Disclosure Document.on time of if it ‘contains a false ormisleading statemerit, 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 thig Disclosure Docuinent to receivé service of process for us in the particular state.

Issuance' Date of this. Disclosure Document: April 9, 2019
Our sales agents for this offering are:

Name(s): Xinyu.Zhang and Qiong Zhao 7

Address: 9891 Irvine Center Dr., Suite 180, Irvine CA.92618
Telephone: Nuinber: (949).381-7660

The following individual and/or individuals are also sales‘agents for:this offering:

O [Other:]
I have teceived a disclosure document dated April 9, 2019:that contained the following Exhibits:
A. List of State Administrators F. Development Agreement
B. List of ‘Agents for Service of Process G. List of Franchisees
C. Operations Manual Table. of Contents H. List of Franchisees Who Have Left-the: System
D. Financial Statements I. State-Specific Addendum
E. Franchise Agreement J. Receipts

PROSPECTIVE FRANCHISEE:

DATE RECEIVED (Must be-Completed) Auwthorized Signature

Name:and Title (please print)
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& YANG'S YANG MING Yy BRAISED CHICKEN USA GROUP
& i RECEIPT

This Disclosure Document sunimarizes certain provisions of the:franchisé 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 binding agreement with, or make a.payment to, us or
an affiliate of ours in cennection with the proposed franchise salé.

New York and Rhodé Island require thatwe;give you this:docunient at'the earlier 6f 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, or‘the payment of any consideration, whichever occurs first.

If we do not deliver this Disclosuré Document on time of if’it-contains a false or misleading statement, or
a material omission, a violdtion of federal law and state law may have occurred and should be reported to
the Federal Trade Commission, Washington, D.¢. 20580 and the applicable: state administrator identified
Exhibit A of this Disclosure: Document. We authorize the respective 'state agencies idenfified in Exhibit B.
of this Disclosure Document to receive: service of process for us.in the particulatistate.

Issuance Date of this Disclosure Docuinient: April 9, 2019

Our sales agents for this offering are:

Name(s): Xinyu Zhang and Qiong Zhao

Address: 9891 Irvine-Center Dr., Suite 180, [rvine.CA 92618
Telephone Number: (949) 381-7660

The following individual arid/or tndividuals.are-also sales agents for-this 6ffering:

O [Other:]
T have received a disclosure:document dated April 9,,2019 that contained the following. Exhibits:
A. List of State. Administrators ' F. Development Agreement
B. List of Agents for'Service. of Process G. List of Frarichiseés
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 FRANCHISEE:

- DATE RECEIVED (Must be:Completed) Authorized Signature:

Name and Title (please print)
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