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The franchise thafwe offer is for Yang’s Braised Chicken.Rice,.a fast casual restaurant servingia 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 area 
deveiopmerit franchises for the development of multiple Restaurants.

The total investment necessary to begin operation of a Restaurant under a frahchi’se agreement is,.$258,000 
to $460;000. This includes $35,000, that mUst be paid tp us or our affiliates. The total investment necessary 
to begin operation of a Restaurant under a development agreement depends on the number of Restaurants 
that you,are authorized to develop ahd:ranges frorn $306,000 to $676,000. This includes $35,000 that must 
be paidto us orour affiliatesfor your first Restaurant and a deveiopmerit fee of $24'000 for each additional 
Restaurant that you are authorized to establish under the development agreement, Under a, development 
agreement, the minimum number of Restaurants that you may be authorized .to develop is three and the 
maximum number ,of Restaurants tha:t you may be authorized to develop is ten.

Thisdisclosuredoeurrienf summarizes certain provisions of your franchisesagreement.and other infonnatiOn 
in plain English. Read this disclosure document and all accompanying agreements carefully. You must 
receive this disclosure document at least 14 calendar-days before you sign a bindirig agreement \vith, of 
rfiake. any payment to, the franchisor or an affiliate in connection with the proposed franchise sale. Note, 
however, that no government agency has verified the information contained in:this document.

You niay wish to receive, your disclosure' document in another fonn, that.is. more convenient for you, To, 
• discuss the availability of disclosures: in different forms, contact Xinyu Zhang, Yang. Ming YU Braised 
Chicken USA .Group, 9891 Irvine Center Dr., Suite 180, Irvine CA 92618,

Thelerms of yoUr contract will govern your'franchise relationship. Do not rely on the disclosure document 
alonE.“to understarid your corifraCt. Read your entire contract carefully.. Show your contract and this 
disclosure document to ,an advisor, like a lawyer or an accountant.

Buying a franchise is- a .complex investment. The information iu this disclosure document Can help you 
make; up your mind. More information Oh franchisings such as "A Consumer's Guide to Buying a 
Franchise," vvhieh ca:n help you uriderstand hOw to use this disclosure document, is available from the 
Federal Trade Cornmissidn. YoUican contact the FTCat 1 -877-FTC-HELP or by writing to the FTC at 600 
Pennsylvania Avenue, NW, Washington, DC 20580. You can also visit the FTC’s home page at 
www.ftc:govdov additional information. Call your state agency dr visit your public library for Other tources 
of information on. franchising.

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

■-' Issuance Date: April 9.. 2019
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STATE COVER PAGE

Your state may have a franchise lav/ that requires a franchisor to register or file with a stfre frahChise 
adi'rfinistration before'offering or selling in your state. REGISTRATION OF ATRANCHISE BY A STATE 
DOES NOT MEAN THAT THE STATE RECOMMENDS THE FRANCHISE OR HAS VERIFIED THE 
INFORMATION IN THIS DISCLOSURE DOCUMENT.

Call the state franchise administrator listed in Exhibit A to this Franchise Disclosure Document for 
infonnation about the franchisor, about .other franchisors, or about franchising iii your state.

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

Please consider the follbwirig 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. OUT OF STATE 
LITIGATION MAY FORCE YOU TO ACCEPT A LESS FAVORABLE SETTLEMENT FOR 
DISPUTES. IT MAY ALSO COST M0R:E 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 MARES YOUR SPOUSE IfrABLE FOR 
ALL YOUR FINANCIAL OBLIGATIONS UNDER THE FRANCHISE AGREEMENT EVEN 
THOUGH YOUR SPOUSE HAS NO OWNERSHIP INTEREST IN THE FRANCHISE. THIS 
GUARANTEE WILL PLACE BOTH YOU AND YOUR SPOUSE’S; MARITAL AND 
PERSONAL ASSETS AT RISK.IF YOUR FRANCHISE, FAILS.

4. THE FRANCHISEE WILL BE REQUIRED TO MAKE AN ESTIMATED INITIAL 
investment ranging from $258,000. to $676,000. THIS AMOUNT EXCEEDS THE 
FRANCHISOR’S STOCKHOLDERS EQUITY AS OF DECEMBERS!, 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 HISTORY. THIS FRANCHISE IS LIKELY TO .BE A RISKIER INVESTMENT 
than a franchise in a system with a longer operating HISTORY.

7. THE PRIMARY TRADEMARK THAT YOU WILL USE IN YOUR BUSINESS IS NOT 
federally registered, if the FRANCHISOR’S RIGHT TO USE THIS TRADEMARK 
IN YOUR AREA IS CHALLENGED, YOU MAY HAVE TO IDENTIFY YOUR BUSINESS 
AND ITS PRODUCTS OR SERVICES WITH A NAME THAT DIFFERS FROM THAT USED
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k BY OTHER FRAI^CHISEES OR THE FRANCHISOB.. THIS' CHANGE CAN BE EXPENSIVE 
AND MAY REDUCE BRAND RECOGNITION OF THE PRODUCTS OR SERVICES. YOU 
offer.

8. THERE MAY BE OTHER,RISKS CONCERNING THIS FRANCHISE.

We use'the services pif orie or more FRANCHISE BROKERS of referral spufces to assrst us iii selling our 
franchise. A franchise broker or referral source represents us; not you. We pay this person a fee for selling 
our franchise or referring.you to us. You should be sure to do your own investigation of the franchise.

'State Effective Dates: Please see next page

©2019.The Inlemjcola [iaw;Fimi, P.C. Vang's FDD 4:9:19



State Effective Dates

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

M
The Franchise Disclosure Document is registered on file or exempt ffom registrationin the following states 
having ffanchise.registratibn and disclosure laws, with the followingi effective dates:

Effective Dates

California
Connecticut
Florida
Hawaii
liiinoiSi
Indiana
Kentucky
Maine
Maryland
Michigan
Minnesota
Nebraska
New York
North Carolina
North Dakota
Rhode Island
South Carolina
South Dakota
Texas
Utah
\(^irginia
Washington
Wisconsin

October 15, 2018

Exempt OCtbber 10, 2018

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 franchise is 
referred to in this ffanchise disclosure document (the “Disclosure Document”'! ;as “we”, “us” .dr “.dur” as: 
the context requires. A franchisee is referred to in this Disclosure Document as “you” and “your” as. the 
context requires-. If -you are a corporation, partnership or other legal entity (a “Corporate Entity”'), our 
Franchise Agreement will also apply to your indiyidlial owners, shareholders, members, officers, directors 
and other principals.

The Franchisor
We are a California corporation established on October 7,2016. Our<business address is 9891 Iryine Center 
Dr., Suite 180, Iryine CA'926f8 and we conduct busmess linder our corporateiname Yang Ming Yu Braised 
Chicken USA Group and under the Yang’s BraisedChicken Rice trade name. Our business is operating the 
Yang’s Braised-Chicken Rice franchise system and granting franchises to third parties like you to deyejop 
and operate 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 representative business (the “Area 
Representative Business”i offering, qualifying and supporting Restaurant franchisees within a defined 
territory, Depending on the location of your Restaurant or designated territory, we may have an existingtor 
future Area 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 of sold franchises in any other line of business. We do not 
have any predecessofs and we do not haye any affiliates. Qur parent company is 41 Flavors Management 
Group, a California Corporation with a business address of 9891 Irvine Center Dr., Suite 180, Irvine CA 
9261 h. 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 Chinese braised chicken and rice prepared with our 
signature broth and sauces, for on-premises dining; carryout and delivery (the “System Products and 
Services”).. The System is presently identified by the Yang’s Braised Chicken. Rice trademark,, 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 tOias the “Licensed Markf’).

We refer to: Restaurants in our System as “Restaurants” and weirefer to the Restaurant that you will develop 
arid operate as either “vour Restaurant” or the “Franchised Business”. You may enter into a Franchise 
Agreement iri the fonn attached to this Disclosure: Document as Exhibit E (the “Franchise Agreerrient”) to 
develop and operate a Restaurant frorri 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 Goriforifijty'with the requirements of our System. The System includes System Products and 
Services that'we cuttentlydesignate and that we may modify, add to or discontinue 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 features 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 as (collectively, the“Svstem Ingredients. Eauipment and 
Supplies”). You are required to purchase the System Ingredients, Equipment,and Supplies through us„our 
affiliates or our designated approved suppliers. The System also requires that.you operate your Restaurant
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in ;conformity with the specifications, procedures, criteria and' requirements that we desigriate in pur 
confidential operations manual and other proprietary manuals that we may designate a,nd, as we rhay, from 
time to time, isupplement and (collectively,, the “Manuals”).,

Franchise Agreement
You may enterinto 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 confonnity with the requirements of our System as fresignated hy 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 Lpcation wiH, ordinarily, be located in high traffic retail commercial locations, including strip 
shopping Centers;, If you do riot have an approved site for your Restaurant Location you must select a site 
in acCordafiCe \vith the Ffarichise Agreemerit and you must obtain our written approval of the Restaurant 
Location.

Development Agreement.
If we approve you as a multi mriit franchisee, you may sign a Franchise Agreement in the form attached as 
Exhibit E and a Development;Agreement in the form attached,as Exhibit F. to develop and operate multiple 
Restaurants. The: total number of Restaurants that you must develop and operate: under a Development 
Agreement will vary from three (3) Restaurants to ten (10) Restaurants, as determined-and negotiated at the 
time of signing the Development Agreement. Each Restaurant must be developed by you withiri a 
designated geographic area (the “Development Area”), and each Restaiirarit must be developed and 
operated under the terms of our then; current individual unitfranchise agreement for the Frarichised Business, 
that may be different from the current Franchise Agreement included 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 Schedule may 
vary depending on your Development Areaand the number Of Restaurants that you are required to develop.

Unless othervyise specified, the infonhatibn coritairied in this Disclosure Docurrierit applies to single* unit 
development Under a Franchise Agreement and multi-Unit develbprrierit urider a Development Agreement. 
If you are not contracting- for the right to develop, multiple Restaurants,, you will not be signing, a- 
Development Agreement. Even if you sign a Development Agreement, you: will also be'signing: individual 
Restaurant franchise agreements with the first Restaurant Franchise Agreement being the Franchise 
Agreement attached to this Disclosure Document as Exhibit E and signed simultaneous with the signing of 
the, Development Agreement.

Market and Cbmpetitioii
The restaurant industry is extremely competitive. You will be competing with numerous restaurants that 
offer a wide range of food arid 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 restaurarits will include restaurants that serve Chinese food arid other restaurants service 
Other food ^pes. The market for the menu items, products and servicesioffered and sold by the Franchised 
Business is not seasonal and is very highly competitive.

Industry Specific Laws
Many states and local jurisdictions have laws, rules, and regulations that may apply to your Restaurant, 
including rules and regulations related to cOnstructionj design arid maintenance of your Restaurant, 
construction requirementsj zoning,and ayailability of outdoor patios; health and sanitation requirements for 
restaurant Operation and employee practices concerning the storage, handling and preparation Of food; 
restrictions on smoking; availability and cleanliness of restrooms; employee health and safety and 
emergency preparedness; use, storage and disposal of waste; menu labelirig; equal access for the disabled 
(including requirements imposed by The Americans with Disability Act of 1990 and numerous state
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equivalent laws, that may affect your restaurant construction and/or location requirements, including 
specialized entrance ramps, doors, seating, bathroom facilities and'other facility requifements). You should 
investigate and evaluate how these regulations arid requirerrients arid other regulations and requifements 
apply in the geographic where you will be locatihg 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 arid hour la\vs, immigration and 
employment laws. You must review federal minimum vVage and overtime laws, as well as similar laws 
within your state; to ensure compliance with labor and wage law/s currently in existence and those that may 
later be adopted. You should eOnSult with your attorney concerning these and other local laws, rules and 
regulatiohs that may affect the operation of your Restaurant;.

ITEM 2
BUSINESS EXPERIENCE

Xiaolu Lu Yang. Founder.
Xiaolu Lu Yang, is. the founder of Yang’s Braised Chicken Rice restaurants Ongihailly founded in 2Q11 iri 
Ji Nan, China. Since its founding in 2011 Mr. Yang has been and remains the. founder and President of 
Yang Ming Yu Restaurant Management Corp. in.China,.

Xinvu Zhaiig, Chief Executive Officer
Xiriyu.Zhang is our founder and Chief Executive Officer and.he has served in this role since, our fonnation 
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.

Oiong Zhao.. Vice President
QiOng Zhao is our Vice President and she.has,served in this role since our fonnation.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 isa Direetor .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. From 2013 toOctobef 
2016 Mr. Vargas was head of training at Earl of Sandwich.

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

ITEM 3 
LITIGATION

No litigatiori is required to.be disclosed in this Item.

ITEM 4
BANKRUPTCY

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

Franchise Agreement
When you sign,a Franchise Agreement you must pay us a non-refundable initial franchise fee (the “Initial. 
Franchise Fee”') of Thirty-Five Thousand ($3'5,000) Dollars, The Initial Franchise Fee is fully earned by us 
upon: payment, represents consideration for a designated, territory as referenced in Item 12 of this Disclosure 
Document and,, is used in part to defray pur costs for providing initial tfaining and other services.

’the method we use to calculate the Initial Franchise Fee is unifonn for all ifanchises that we offer-through 
this Disclosure Document^ except that we o&r the following limited discounts respecting the first thirty 
Franchise Agreements' that we^sign and enter into:

(a;) Initial Franchise Fee for Franchise Aereements 1 to lO - For Franchise Agreements f 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 detenniniiig applicatidn of 
this discounted Initial Franchise Fee we add the number pf Franchise A^eements Signed since the 
Issuance Date of this Disclosure Document and not the number of franchisees. If one ffanchisee entefs 
into multiple franchise agreements we count each franchise agreement; and

(bf Initial Franchise Fee for Franchise Agreerneilts 11 to 20 - For Franchise Agreements 11 to 20 that 
we enter into following the Issuance Date of this Disclosure Document the Initial Franchise Fee? shall 
be Twenty Nine Thousand Seven Hundred and Fifty (S29;750) Dollars. For purposes of calculating and 
detenninihg application of this discounted Initial Franchise Fee we add the aggregate' number of 
Franchise Agreements signed since the Issuance Date of this Disclosure Document andnof the number 
of franchisees'. If one franchisee enters into multiple franchise agreements we count each franchise 
agreement.

'DevelopmentrAgreement —-—------—
ff you Sign a Development Agreement, you must pay us a fixed nbn-refiindable 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 authorized to develop under the Development 
Agreement (thetPevelopment Area Fee”!'. The Development Area Feethatyoumustpay to usis in addition 
to a discounted Initial Franchise Fee of Thirty-Five Thousand ($3'5,000) Dollars'that you must pay. tp us at 
the time of signing thC: Franchise A,greement for yourTirst Restaurant. At the time of signing foe franchise 
agreement for each additional, Restaurant (over and above your first Restaurant) that you develop under the 
Development Agreement,, you will.be required to pay us. an additional initial franchise fee of $1,000 at the 
time of signing, the' franchise a^eement for each additional Restaurant that you develop under the 
Development Area.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 6 
OTHER FEES

Type of Fee
(N«u> i;),

Amount Due Date Remarks

Royalty
;(Note^2 and 3)'

6% of Gross Sales Due weekly oii the 
Thursday of each 
week for'the 
preceding, week

This.payment will be debited 
automatically from your business 
bank through ACH. See, Notes 2 
and 3.

Brand
Development
Fund
(Noie4)

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

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

This payment will be debited 
automatically from yout business 
bank through ACH. See, Note 4.

Local Marketing
(Note 5)

Minimum of 2% of 
monthly Gross Sales.

Monthly, as 
iheurred by you 
and negotiated 
with local 
suppliers

You must spehd.not less than 2% of 
Gross Sales per month on prer 
approved business development and 
marketing;withi'n your designated 
territory. See, Note. 5.

Grand Opening 
Marketing
(Note 6)

$10,000 Prior tooperiing Pri or to the opening of your 
Restaurant you must market and 
promote its grand-opening. ¥pu 
must submit to us your grand- 
opening rnarketing plan,for Oiif 
approval prior to opening. See,

! Note 6.

Local and 
Regional 
Advertising 
Cooperatives
(Noie 7)

Established by 
cooperative members

As detennined by
epoperative
members

Established by cooperative 
members;. See, Note 7:

Technology
(Noie 8)

$200 per month. Due monthly on 
the 5 th day of 
every month for 
the preceding 
month

This payment will be debited 
automatically from your business 
bank through ACH. See, Note 8.

Initial Training 
for Additional 
Employees

Our then cuitent 
training fee, plus 
expenses. Our current 
fee is $300 per person 
per day.

On demand Under our pre-opening, initial 
training program, we will train you 
or your managing owner and one of 
your designated managers at no 
additional charge, If yOu request 
that we provide our initial training 
program to additional managers^
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Type of Fee
fNgie.li)

Amount Due Date Remarks

either before or after the opening of 
your Restaurant, you-must pay Qur 
then current'training. fee. Initial 
training is conducted at facilities 
that we designate and you must pay 
for ail other expenses of your 
trainees, including salary,, travel and 
accommodations.

Supplementar
On-Site
Training,

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

Oh demand Fbllowing partiei’patibn 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 
our then current fee, fdr each trainer. 
You must also reimburse us for our 
trainer(s)expenses including, travel 
and aecommodations.

Annual
Conference
(Note 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‘
$50.

On demand Applies to past due payments of 
royalty fees.

Royalty
Reporting
Charge

$50 per occurrence. On: demand If you fail to timely subiniftousa 
complete and accurate royal ty 
report due weekly on the Thursday 
of each, week for the preceding, 
accounting week ,you wiU be 
required to pay a royalty fsportihg 
charge;

Financial 
Reporting Late 
Charge

$400 per occurrence On demand If you fail to timejy submit to us 
your unaudited monthly profit and 
loss statement and balance-sheet 
within 60 days after the end of each 
month, yon will be required to pay 
a.fee of $100.
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Typ« of Fee
(ffole 15

Interest Charges

Review and 
Audit

Transfer

Renewal

Collection Costs 
and Attorney 
Fees

NSF Check Fee 
ofFailed 
Electronic Fund 
Transfer

Amd.uht

The lesser of f8% per 
annum or the 
maximum legal rate 
allowable by the State 
in which your 
Restaurant is located

Actual costs

$.10,000

$.10,000

Amount incurred by 
us to collect unpaid 
royalty fees and other 
fees or sums due ffom- 
yo.ti to US:

5% ofamouiit dr $50 
whichever is greater 
or maximum fee 
allowed by law..

Due Date

Oil demand.

On receipt of 
invoice.

Prior to the date.of 
transfer.

Upon signing 
renewal franchise 
agreement

On demand

On demand

Reinanks

Applies to past due. payments of 
royalty fees, brand development 
fund fees, advertising, fund fees and 
all other fees,, charges, ihter.est.and 
payinehts due to us, from you. 
Interest begins to acciue*on the date 
that .any payment :is due from you to 
us.

You must pay to us the costs that 
we incur in reviewing and auditing 
your records if the review and/or 
audit performed by us results in a 
finding that you failed to comply 
with the tenns of your Franchise 
Agreement. These fees include the 
actual costs that we incur including, 
fees foracCountants, attofheys, 
adiniriistratiye statf,, travel, rheals 
and lodging expenses.

All transfers are subject to bur 
approval and require the 
transferee’s satisfaction of our 
training, requirements.

Tf we approve renewal ofyout 
Franchise Agreement, at the time of 
renewal, you will be required to 
sign our then current Franchise 
Agreement and pay theuenewal fee.

Includes fees and expenses incurred 
by US, including legal demands and 
litigation, related to your breach of 
the Franchise Agreement,, and 
including attorney fees', deposition 
expenses, expert witiiess fees, 
accounting fees and filing fees.

Applies to payment of Royalty Fees 
and Advertising Contributions^and 
any other payments to us.
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Type of Fee
ifNoie'.i;)

General Non- 
cornpliance

Product or
SupplierNon-
Cbmpliance

ArehjfectuM' 
Plan Review

Insurance
Review

Late Opening

Amount

Amount of fees, costs 
and/or expenses that 
we incur in connection 
with your 
nonperfonnance of 
your pbligatiohs under 
the Erarichise 
Agreement.

$ 1,000 per day and in 
addition plus^amount 
of fees, costs .and/or 
expenses that we incur 
in connection with 
.yournonperformance 
of your obligations 
under the Franchise 
Agreement

$1,000 to $3^000

$1,000

$ 1,000 per day

Due Date

Within 14 days of 
our invoice

Within 14 days of 
ourinvoice

On demand

On demand

Oh demand

Remarks

You must pay to us .and reimburse 
Us fprall: costs, fees and expenses 
that we’ incur as. a result-of or in 
connection with your breach of the 
Franchise Agreement. This includes 
legal fees,, expenses and costs that 
we incur with outside legal counsel 
and, costs associated with services 
and/or work performed by our own 
in-house legal staff.

If you use an unauthorized prOdiict 
or service in the Operation Of your 
Restaurantior'you serve an 
uriauthOrized.menu item, in 
addition to other remedies, we will 
charge you a fee of $1,000 per day 
for each day that the violation 
occurs. Aditibnally we v'ill charge, 
you addition expenses and fees, 
including attorney fees, that we 
incur.

You must pay this fee to us or the 
party we designate if the 
construction and design plans for 
your Restaurant is prepared by an" ' 
architect other thaman architect that 
we designate as one Of our 
preferred architects

You must pay this fee to ps Of the 
parly we desi^ate if you purchase; 
the ihsurance for yOuf Restaurant 
from an insurance broker or 
insurance carrier other than the 
broker and carrier that we designate 
as our preferred insurance provider

You must pay this fee if you fail to 
open'your restaurant within nine; 
months of signing your Franchise 
Agreement. This fee, is charged per 
day and, in aggregate is capped at 
$15,000.
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I'J pc of Fee

Supplier Reviey/

Amount;

Our actual costs to 
review a supplier 
suggested! by you

Due Date

Within 14 days-of 
invoice

Remarks

As determined by us, in our 
reasonable business judgment. We 
may require your subrriissibh of 
samples and specifications.

Explanatory Notes to Item 6
“Other Fees”

Note 1: Type of Fee / Fees Payable - The above tabje describes fees and payments that you must pay to 
us or our affiliates, or which we or pur’affiliates 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 dtherwise 
noted and,are not refundable, unless otherwise noted. All fees payable tons shall be payable subject to our 
specification and instruction, including,, our electibn to have all fees automatically drafted from your 
business bank account or automatically debited or charged to your business bank account.

You will be required to-sign an ACHauthorization fonn (Franchise Agreement, Exhibit ID 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 dur affiliated for goods or services. You must 
deposit all Gross Sales of your Restaurant into the designated bank accounts that are subject to our ACM 
authorization. You must install arid use, at your expense,, the pre-authorized payment, point, of sale, 
autornatic payrnent, autoinated bankings electronic .debit,and/or electronic funds transfer systems that we 
desi gnate and require in the operation of your Restaurant. You must.pay al hservice charges and fees charged 
to you by your bank so that we may electronically ,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 (defiried below). If ariy federal, state or local tax other than an income tax is imposed on the 
Royalty Fee which we eanriot directly arid, dollar forklOllafroffsef againstdaxes required to. be paid under 
any applicable federal or state laws, you must compensate us in the manner prescribed by us so that the net 
amount or net effective rate,received by us is not less thanthaf which has been established by'the Franchise 
Agreement and which was due to us on the effective ,date of the Franchise Agreenient.

Note 3: Gross Sales - ‘‘Gross Sales” means the total dollar sales from .all business and eustomers of your 
Resfauraiitandtincludes the total gross amount of revenues-and sales from whatevensouree derived, whether 
in fonn of cash, eredit, agreements to pay or other eonsideration including the actual retail value, of any 
goods or services traded, borrowed, or received by you in exehange for any form' of non-money 
consideration (whether or not payment is reeeived at the time of the sale), Irom or derived by you or any 
other person or corporate entity from business conducted or which started iri. On, from or through your 
Restaurant and/br your Restaurant ;LoeatiOn, whether ,siich 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 
arid sales from whatever source-;derived from and/Or derived by you (including any person arid/or corporate 
entity acting on your behalf) from business conducted'within and/or outside your designated territoiy that 
is related to your Restaurant and/or a competitive business located and/or operated at your Restaurant 
Loeation, vvithin your designated territory, outside your designated territory, and/or otherwise. Gross sales 
do not includeisaies or use taxes collected by ypu-

Note 4: Brand Development Fund - You must paya continuing brand development fund fee in ari amount 
up to two (2%) percent of your weekly Gross Sales.
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Note 5: Local Marketing - On a monthly and on-going,basis are required to spend not less than two (’2P/o) 
percent of yopr monthly Sross Sales toward the marketing, and promotion of your Restaurant. Your local 
marketing efforts and expenditures must be targeted to a market cornprised of yotir designated.tehritbry 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 rriust submit to liS your grand opening marketing plan for 
our approval. Your marketing must be preiapproyed by us. If you fail to timely submit your grand opening 
marketing plan to us and to obtain bur approval we may charge you a Grand Opening Marketing fee: of 
$,lO;0.0O that must be paid to us prior to the opening .of your Restaurant and thaf will be used by toward the 
marketing of the grand opening of your Restaurant.

Note 7: Local and Regional Advertising Cooperatives If two or more Restaurants arejbperating 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 eooperativei in such 
amounts and subject to such caps as established by the cooperative members. We anticipate that each 
Restaurant franchisee willhave: one vote for each Restaurant location Ibcated within the Cooperative market 
and that cooperative decisions shall be made based on approval of a.simple majority vofe based on a quorum 
of not less than twenty-five percent of the designated cooperative 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: Technology Fee - The continuing monthly technology fee is an administrative fee and is not 
associated with any particular service..

Note 9: Annual Conference - If we establish:afranchisee annual conference you or your Managing Owner 
must attend the'conference on the dates and at the location that we designate. You will be responsible for 
all travel, lodgitig, food,, automobile rental expenses;and ernplqyee wages that you incur in connectiOji with 
your attendance. We may charge ypu an Annual Conference feeih,an,amount not exceeding Seven Hundred 
and Fifty ($750) Dollafs. We feserve; the right to, waive the Annual Conference Fee for those franchisees 
that.attend the conference and to charge the Annual Conference Fee to those franchisees who fail to attend.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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A.

ITEM 7
ESTIMATED INITIAL INVESTMENT 

YOUR ESTIMATED INITIAL INVESTMENT 

Franchise Aereement

Typetof
Expenditure

(Noie'l-)

Amount Method of 
Payment

When Due To Whom Payment 
is; Made-

Initial Franchise
Pee (Noce 2)

:$35,000 Lump sum When you sign 
the Franchise 

( Agreement

Us

Construction 
and Leasehold 
Improvemerifs
(Not£3),

$128,000 - $240.;000 Varies Prior to opening Approved third party 
suppliers and 
vendors, subject to 
our specifications

Furniture,
Fixtures and 
Equipment
(Nple.4)'

:$39,000 - $55,000 As. billed As incurred Approved third party 
' suppliers and 
vendors, subjeet to 
our specifications

Signs
(Note 5),

$3,000 -$7;,000 As billed : Before opening Approved third party 
suppliers and 
vendors, subject'to 
our specifications

Computer,, 
Software and 
Point of Sales 
System

$2,000 - $3,000 As billed As incurred Approved third party 
suppliers and 
vendors, subject to 
our specifications

; Ihiti'al Inventory
.(Note.7)

$8,p00 - $10,000 As billed Before opening Us, our affiliate, or 
third party suppliers 
and vendors, subject 
to our specifications

Prepaid Rent 
and Lease 
Deposits
(Noie 8)

$4,000- $11,000 Lump sum Varies Third party landlord

Utility Deposits
rKloie 9)

$500 - $1,000 As billed Before opening Utility companies

Insurance 
Deposits and 
Premiums
(Noie iO)

$500- $5,000 As billed Varies Insurance eompauies
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Typ'eof
Expenditure

■ (Nmeji)

Amount Method of 
Payment

When Due To Whom Payment 
is Made

, s s-Travel and 
Lodging for
Initial Training
(Nole 11')'

$2,000 - $3,000 As incurred Before opening Third party

Grand Opening
Marketing
Expense
(No(e 12)

$10,000- 15,000 In accordance 
with your 
grand opening 
marketing plan

As ineurred but 
prior to opening

Approved Third party 
.suppliers and 
yendorSi subject to. 
our specifications.and 
approval

Professional
Fees

$5,000- $23,000 As billed Before bpenihg Third parties, 
including attorneys, 
accountants and 
architects

Business
Licenses and 
Permits
(Note 14)'

$500 -$5,000 Lump sum Before opening Government
authorities

Printing, 
Stationary and 
Office Supplies
(Note 15)

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

Additional
Funds - Initial 
period of 3 
.months
(Note 16)'

$20,000 - $45,000 As incurred Before opening Us, utilities 
approved vendors, 
employees and.other 
providers of services 
and/or goods 
necessary for the 
operation of your 
Restaurant.

TOTAL
ESTIMATE

;$25 8,000 - $460,000

Explanatory Notes to Item 7
For Franchise Agreement

Note 1: About Your Estimated Initial Investment - These are only estirnates and your costs may vary 
depending on the size of your Restaurant, economic and market conditions, competition, wage rates, the 
capabilities of ypur management team; your business experience and other factors. You should carefully 
review these estimates with your business, accounting and legal advisors before making any decision in 
signinga Franchise Agreement. These estimates do not include interest and financing charges thakyou: may
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incur and they dp not 'include royalties, marketing development and other continuing fees that you will be 
required to pay to us. Payrnehts.are non-refundable unless otherwise noted.' 'We do not offer direct or indirect 
financing; The .total estimates,are based on our experience in establishing a Restaurant. Your costs may vary 
based on a number of factors, including the gepgfaph ic area in which you open, local market conditiPns, 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 ,as a guide to develop your own business plan and budget and 
investigate specific costs: in your area.

Note 2: Iriitial 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 other circumstances, including if you breach the ffanchise 
agreement and we terminate the Franchise Agreement.

Note 3: Construction and Leasehold Improvements - This estimate is fpr the cost of construction and 
buiid-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 foptage for a Restaurant ranges from 800 to 1,500 square feet. The difference in the low and 
the high improvement cost estimates is due to differences in the physical attributes pf the location ,such ,as 
ceiling heights and street frontage. These estimates are applicable to a site which has been obtained in the 
“vanilla box” stage which refers to the interior condition of either a new or existing building in which the 
existing improvements generally consist of heating/CPoling with delivery systems, essential lighting, 
electrical switches and outlets,, lavatories, a finished ceiling, walls, that are prepped for painting and a 
concrete slab floor. These numbers,are not indusive of any architect fees or ,other fees charged by licensed 
professionals (other than general contractors, and licensed tradesmen) and do not include; any special 
heating copling or ductwork required by a restaurant. They alsP do not include any financial contributions 
by a landlord. There are many variables that may impact your overall costs including landlord contribution, 
the size of your Restaurant, rates for construction, personnel, freight, vendor pricing and taxes, overall 
costs and efficiencies in ypur market. The costs for developing your Restaurant may be higher or lower 
than the estimates" provided.

Note 4: Furniture. Fixtures and Equipment - You will be required to purchase certain types of furniture, 
fixtures and equipment for your Restaurant, Among other things, you wilTbe required to purchase ovens, 
baking equipment, mixing equipment, refrigeration, freezers, kitchen equipment, prep stations, service 
stations and computer eciuipment 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 qualify and On 
other factors; Significant factors that will influence and will increase the cOst of furniture, fixtures- and 
equipment will depend on the size of your Restaurant. The costs listed here do not include any transportation 
or set up costs. It is assumed that some of the equipment will be leased. If you elect to purchase such 
equipment, your costs may be higher. Third-party financing may be available for qualified candidates for 
some of the leasehold improvement eOsts, however, with such financing comes associated costs and fees 
whjch will cause the cosfto 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 Outside Of the building as well as all interior signage. This estimate includes 
other elements Of brand identification within the Restaurant such as, wall graphics.

Note 6:. Coihputcr. 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 dedicated computer at the Restaurant 
Location that maintains a consistent high-speed internet Connection and pennits, remote access by us at all
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times. AdditionaJ infonnatibn about the POS and computer, systems are disclosed in Item 11 of this Disclosure 
Docurnent

Note 7: Initial Inventory - Your initial inventory,, small wares, uniforms arid supplies and your bn-gbihg 
inventoiy 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 istandard prices and tenns and 
your ongoiiig inventory must be purchased from either us of our approved vendors.

Note 8: Lease Deposit and Real Pfopeftv - You will be required to operate your Restaurant from a 
Restaurant Location that is a commercial business location that'we approve and that complies with state 
and local laws. The cost of real estate varies-considerably based on* the local real estate market and the size 
and location of the;property that you elect to purchase or lease. The “Estirnated Initial Investaent” for the 
establishment of a.Restaurant.is based On the assumptipn that you wi 11 be leasing the Restaurant Location. 
You will be required to pay the landlord 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 nutribet 
of factors, including the desirability :of your leased location and your own negotiations. Our estimates are 
based on the assumption that the typical square footage for a Restaurant ranges from 800 to-1,500 square 
feet. If your Restaurant Location is in a downtown or prestigious area ybUr rent may be higher. Pre-paid rent 
is generally non-refundable while security of other deposits may be refundable either in full or in part 
depending upon,your lease or rental contract. This estimate does not include the purchase of real property 
Should you elect to purchase the real property of your Restaurant Location.

Note 9: Utility Deposits -To secure the-appropriate utilities required for the operation of yoUr Restaurant, 
including gas, electric^ water, sewer and infemet access, yOU will be required to pay upfront deposits to 
each applicable utility company.

Note 10: Insurance Deposits aiid Premiums - You are required to maintain certain insurance respecting 
the operations of the Franchised Business. Your actual payments for insurance and the timing of those 
payments will be detennined based on your agreement with your insurance company and. agent. The cost 
of your insurance coverage will be based on-factors outside of our control. The amount charged for 
insurance coverage may be significantly more or less than ouf 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 aSthe 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 recommend that you consult with 
your insurance agent before signing a Franchise; Agreement,

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

This estimate is for the cost for you or your Managing Owner and one designated manager (two individuals 
in total) to attend the initial traming program held in lndustry, CA. We do not charge tuition for training fee 
for you or your designated Managing Owner and,one of yOuf designated managers. You will be responsible 
for all costs associated with attending the initial training program for you and your staff Your costs will 
depend on the number of people attending training, their point of origin, method of travel, class Of

"9 2019, The Imemlcola:Law Finn.-R.G Yang^s FDD'4.9.19



laccommodatibn and li ving expenses (food, transpbrtatibn, etc.). The dufatiori of the training program is 72 
hours over a period of 9 days. This estimate does not include the.cbst of labor.

Note 12 :, Grand Opening Marketing Expense - You must, spend a minimum of Ten Thousand ($10,00(1) 
Dollars prior to'the opening your Restaurant to promote your grand opening, You must submit your grand 
opening marketing plan to. us for our pre-approval.

Note 13: Professional Fees - These estimates are for costs; associated with thesengagement of professionals 
such as attorneys, aceountarits and architects for advisories consistent with the start-up of a Restaurant. You 
will be required to hire an architect to develop plansThat meet our standards and specifications and comply 
with applicable laws, mles and regulations respecting.the development arid operation of your Restaurant. We 
recommend that you seek the assistance of professional advisors when evaluatirig this ffanchisejoppOrtunity, 
this Disclosure Document, the Franchise Agreement and, if applicable the Development Agreement. It is also 
advisable to consult theseTrdfessionals to review any lease and-other contracts that you will enter into as part 
of the development ond operation of theTranchised Business.

Note 14: Business Licenses and Permits ^ You must apply for, Obtain and mairitairi all.required permits^and 
licenses necessary tO operate the Franchised .Business. The licenses will varyidependirig on local, municipal, 
county arid state regulations. All licensing foes are paid directly to the govermnental authorities when 
incurred and are due prior to opening the Franchised Business.

Note 15: Printing; Stationary and Office Supplies - This figure is primarily for pririting a startrup order Of 
stationery, menus and busiriess' cards bearing the Licensed Marks and a supply of pffice<m.ateriats.

Note 16: Additional Funds - You will need additional capital to support on-going businesses expenses, 
including busiriess expenses.such.as payroll, inventory, marketing,, rent and utilities. In making this estirnate 
we'have notxonsidered 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 is only to coyer ori^goihg 
expenses'during the initial start-up phase of the: Franchised Business comprised of the first three (3) months 
followingtheopening of the Ffatichised Business.. This is oftly an estimate and we cannoFassureyou that" 
yOU will not incur additional expenses during the initial start-up phase or thatyou will not.require,additional 
capital (not included in this estimate);beyond theforee (3)'month initial,start-up phase. There is no assurance 
that additional working; capital will not be necessary during this start-up. phase or after, This estimate is for 
one Restaurant and if you sign a Development Agreement the estimated amount wi ll be required for each 
Restaurant that you develop. We have relied on the experierices of our affiliate in making this estimate.

[REMAINDER OF FACE:INTENTIONALLY LEFT BLANK],

© 2019l.the Iniemicpla Law. Finn. P;G; •Yang’s FDD4.9.I9



Deveiopriient Agreemeiit

YOUR ESTIMATED INITIAL INVESTMENT

I’YPE Df
ExTendixore

Development Area
(Note 2)

Initial Investment 
to Open Franchised 
Business

TOTAL
ESTIMATE

Amount

mood -$21 MOO

$258,000 - $460,000

Method
OF

PAYMENijF'
Lump sum

When Due

When you sign 
the Franchise 
Agreement

To Whom 
Payment is Made

See Chart A .of this Item 7

$306,000 - $676,000

Explariatbry Notes to Item 7
For 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 investment 
applies to your signing of a Development Agreement that will designate and grant to you the right to, 
potentially, develop and operate between three (3) to ten (10) Restaurants;, as well as the estimated initial 
investment for you to open; your fust Restaurant under your Development Agteemeritv

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

Under a Development Agreement the minimum number of Restaurahfs that ypp may be authorized to 
development is t^ee (3) Restaurants and the maximum is ten (10)’Restaurants. The Development, Area Fee 
is Twenty Four Thousand ($24i0.00) Dollars for each Restaurant (over and above your first Restaurant 
authorized by the Franchise Agreement that you will sign simultaneously with the Development 
Agreement) that you may be authorized to; development under the Development Agreement. Ip addition to 
the initial franchise fee of Thirty-Five Thousand ($35j000) Dollars that, you will be fequifed to pay at the 
time of signing the. Franchise Agreement for the fitst Restaurant in your Development Area and the 
Development Area Fee that you will pay to us at the time of signing the Development Agreement, you will 
pay to Us an Initial Franchise Fee of One Thousand ($1,000) Dollars at the time of signing, the franchise 
agreement for each additional Restamant that you develop within the Development Area.
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Note 3: Total Estimate - This is the total estimated investment to enter into a Development Agreement 
for the right to, potentially, develop and operate between three (3) to ten (10): Restaurants and the estimated 
initial investment for developing one Restaurant. This estimate does not include the estimated initial 
investment that you wilt incur each and every time you develop a Restaurant under your Development 
Agreement, except for‘your first Restaurant.

ITElVl 8
RESfRICTlONS 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 authorize and designate in writing. 
To ensure that,our standards and specifications of quality, service and System development are 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 r Generally
We require that you purchase or lease certain source restricted goods and services for thefievelopment and 
operation of your Restaurant. Source: restricted goods and services are goods and services that must meet 
oUr speCifications and/or must be purchased from an approved.or designated supplier. We'may designate a 
supplier (which mayinclude us or our affiliates) as the exclusive supplier for the System. Ouf specifications 
and list of approved and designated suppliers is contained in our Manuals- We will notify you of any 
changes to our specifications or list of approved or designated suppliers. We may notify you of these 
changes in various ways, including written dr electronic-correspondence,, amendments and updates to our 
Manuals, verbal and other forms of communication. We fonuulate 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
WeuTiay designate oursefye's and Our affiliates as exclusivesuppliers of sdurceYestricted goods andserviCes. 
We may designate ourselves ora third party as exclusive supplier irrespective of the existence of competing 
suppliers:. If there is no designated supplier for a particular item, you will purchase all products, supplies 
and services from suppliers who meet our specifications and standards.

If you want to purchase or lease a, source restricted item from a supplier that has not been previously 
approved or designated by Us in writing, you must send us a written request for approval and submit 
additional information that we may request. We. may charge you a supplier review,and testing fee and we 
may request that you send us samples from the supplier for testing;.and documentation froiu the supplier for 
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 disapproval within a reasonable time (nofto exceed sixty 
(60) days) after we receive your yvritten request for approval and all additional infonna:tion and samples 
that we may request. We may, in Out discretion,, withhold our approval. When, evaluating the approval of a 
particular supplier; among other things, we consider; whether the supplier can demonstrate to our 
reasonable satisfaction the ability to meet our standards, specifications and production requirements, the 
suppliers quality control, whether or not we are the'exclusi ve supplier Of the particular item, whether'or not 
our affiliate or affiliates are the exclusive supplier of the particular item, and whether or not the suppliers 
approval, in our sole determination, will allow us to advance the overall interests of the System.

We estimate that your purchase of goods and services from suppliers according to our specifications; 
including your purchase of goods or services from our designated exclusive suppliers,-to represent 
approximately 80% of your total purchases and leases in establishing the Franchised Business and
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.approximately 80% ofthe;on-gping 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 bur designated suppliers'.

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

1. Lease - We do not review the terms of the lease for. your Restaurant Location but require that your 
landlord acknowledge our rights as set forth in the lease rider attached as Exhibit 7 to the Franchise 
Agreement (the “Lease Rider”Vand that you epllaterally assign the lease tp us as set forth in the collateral 
assignment of lease,attached<as Exhibit S'to the Franchise Agreement. We possess the right to disapprove 
of a proposed lease if the, landlord fetuses 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 adease default and, potentially, for us to*enter the premises pf your 
Restaurant Location.

2. System Ingredients. Equipment and Supplies ^ Vpur'RestaUfant niUst maintaiih an initial and ongoing 
ihvehtpry of System IhgredientSi Equipment and :Supplies. You must purchase the System Ingredients, 
Equipment and Supplies from us> our affiliates^ or our designated suppliers.

3. Furniture and Fixtures - Your Restaurant,must be equipped with branded and Unbranded fiiirniture and 
fixtures that we designate and that meet our standards and.specifications. You may purchase unbrEuided 
furniture and fixatures from any supplier pf your choosing, provided that the furniture and fixtures meet 
our speeificatidns and standards, which may also include specified 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 spbcifications and must be 
purchased, from our designated suppliers.

5'. Point of Sale and Computef 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, fn. general, you will be required tp: obtain a 
computer.system that will consist of certain hardware, .software, and peripheral devices such ;as printers. 
You will be required to meet pur requirements irivplving: (a) back office and point of sale systems; 
(b) security systems; (c) printers and other peripheral devices; (d) archive and back-up systems; and 
(e) high-speed internet access mode.

6. Branded,Items and Marketing Materials - All materials bearing the Licensed Marks,(including, but not 
limited to, stationary, business cards, brochures, apparel,,signs.and,displays).must meet our standards and 
specifications and must be purchased from cither us. directly or our designated suppliers. All of your 
marketing, materials must cornply with our standards and specifications and must be approved by us 
before you use them. You may market your Restaurant through approved digital media and social media 
platforms provided that you do so in accordance with our digital rnedia and .social media policies. You 
must purchase all, branded marketing materials firpm eidier Us or Our designated exclusive supplier. We 
may require that you exclusively use, at your cost, our designated supplier for social and digital media 
marketing, services and exclusively 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 may modify. All insurance: policies required under your Franchise 
Agreement arid as set forth in the. Franchise Agreement must be written by a responsible Caifier, 
reasonably acceptable’to us and all insurance (excluding workers’ comperisation) must name us, our 
officers, directors, shareholders^ partners, agents, representatives and independent contractors: as 
additional insureds. The insurarice policies must iriclrrde 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 
canceljation of, any insurance policy. A certificate of insurance inuSt be furnished by you to use at the 
earlier of ninety (90) days after the Effective Date of the Franchise Agreement or prior to the 
commencement of our initial training program.

Insurance eoverage must be at least as coriipreherisiye as the minimum requirements’set forth in the chart 
belo.w arid in the Franchise Agreement f Article 8 of the Franchise Agreement). You must consult your 
carrier represeptafiye to determine; the level of coverage necessary for the Franchised Business. Higher 
exposures mayrequire 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, including flood and 
earthquake, if the relevant property is; situated in a flood or earthquake zone, in an ainount equal to 
at least 1,00% of your Restaurant's full insurable value,-

b) Comprehensive general liability insurance, written bn an oCcuffence 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 ihsurance as required by the 
law, of the-state in which your Restaurant is located, including statutory workers' compensation — 
limits and,employers' liability limits of at least $;1,000,0.00;

d) Business automobile insurance (including liability insurance coverage for hired andnon-owned 
automobiles) with a combined single bodily injury and property damage limit of at least 
$;hdOO,OQO per loccurrence;

e) Business interruption insurance equal to twelve (12) months of your net income arid Continuing 
expenses including royalty fees;

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

g) Employer practices liability insurance with a limit ,of at least $2^0,00,000000 including„actions 
of a third-party and a minimum of $!100,000 for wage and hour disputes; and

h). All other insurance that we require in the Manual or that is required by law or by the lease or 
sublease for your ReStaufant,

W,e have negotiated, onour own behalf arid that of our affiliates^ insurance policies from a preferred broker 
and insurance carrier that that meets our specifications for applicable: insurance coverage. You may 
purchase insurance; from the preferred brokers and insurance carriers that We designate or you may 
purchase insurance: from brokers and insurance carriers that you select provided that your insurance 
coverage meets our standards and! specifications and thatyou 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 designate, you must pay to Us an; insurance policy review fee of 
S ii.OOO. 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, in our discretion, negotiate purchase agreements, iricludihg price terms, with dferignated suppliers, 
for source restricted goods and services bn behalf of the System. We; may establish preferred vendor 
programs with suppliers oil behalf of sorne or all of the Restaurants under the System and, in doing.so, we 
rnay limit the number of approved vendors and/or suppliers that you may purchase from and we may 
desi^ate one vendor as your sole supplier. Presently there are no purchase or supply agreements in effect 
for source restricted products or services and there are no purchasing or distribution cooperatives that you 
must join. You will not receive-any material benefits for using bur design,ated of approved suppliers;

Our Right to Receive Compensation and Our Revenue from Source Restricted Purchases
We: reserve the right to make a profit on goods and/or services that franchisees may purchase from us or 
bur'affiliates. Certain Of our designatedand/or preferred vendors and suppliers have agreed to provide us a 
rebate in connection with products and services purchased by franchisees from those preferred vendors and 
suppliers. In addition, we reserve the right to receive rebates or other cohslderatibn or revenueln'connection 
with required purchases of goods and/or services from designated or preferred vendors and suppli'ers. We 
receive'rebates, payments or other material benefits from suppliers based on franchisee purchases and we . 
reserve the right to institute; and expand these programs in the future.

[REMAINDER OF PAGE INTENTION'ALLY LEFT BLANK]
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ITEM 9
FRANCHISEE’S OBLIGATIONS

This table lists your principal obligations under the franchise and other agreements; It will helpryou 
find more detailed information about your obligations in these agreements and in other items of this 
Disclosure Document.

Table Abbreviations: “FA” - Franchise Agreement; “DA’V Development Agreement

Obligation Article(s) in Agreement Disclosure Document '
Item

a. Site selection and acquisition/lease FA; 2.A, 3.A, 3.B
DA: 2, 5.5, 5.6

Items 7, 11

b. Pre-opening purchases and leases FA:, 3, 8
DA; Not applicable

Items 7,;8

c. Site development, and other pre­
opening requirements:.

FA: 3, 4, 7.F, 7.G, 7.1, 7.J, 8,
9.B
DA: 2, 5.5, 5.6

Items 6, 7, 11

d. Ini tial, and. ongoing training FA; 4, 7.J
DA: Not applicable

Item 11

e. Opening FA: 2, 3, 4,9.B
DA: 2, 3,4.I,4,4,4.5,4.6, 4.7

Item 11

f. Fees FA: 3,4.A, 5,9, 12, 13, 14,15, 
16, 18.N.
DA: 2, 4, 5.2

Items 5, 6, 7

g. Compliance with standards and 
polieies/manual

FA; 3, 4, 7 8, 9, 12
DA: 2, 5

Items 8, 11

h. Trademarks and proprietary
information

FA 6; 7, 1,1
DA: 2, 5

items 13, 14

i. Restrictions on,products and 
services offered

FA: 3, 4.D, 7.F, 7.G. 7.H, 7.1, 
7.J„8
DA: 2, 5

Items 8, 11, 16

j. Warranty and customer service 
requirements

FA: 7
DA; Not applicable

item 16

k. Territorial development and sales 
quotas.

FA; 2
DA; 4

Item 12

1. Ongoing product and seryice 
purchases

FA; 3,4.D, 5, 7
DA; Not applicable

Item 8

m. Maintenance; appearance and 
remodeling requirements

FA-; 7
DA; 5

Items 7, 17
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Obligation Article(s) in Agreement Disclosure Document
Iteni

n. Insurance; FA; 8
DA.-'Not applicable

Items 7,, 8

0, Advertising FA; 3.F,4.D, 7.I, 9, 11
DA; Not applicable

Items 6, 11

p. Indernnificatidn FA; 10
DA^ Not applicable

Item 6

q. Owner’s participation, 
management, staffing

FA; 4, 6, 7
DA;; 2A, 6:2

Items 11, lt5

r. Records and reports FA; 5, 12
DA; Not applicable

Item 6

s,: inspections,and Audits FA; 13
DA; Not applicable

Items 6,, 11,

t. Transfer FA;; 14.
DA; 6

Item 17

u. Renewal FA;; 15
DA: 3

Item 17

V. Post-termination obligations FA; 6, 17, 18.
DA: Not applicable

Item 17

w. Non-Competition. Covenants FA: 6, 1,7, 18,
DA: Not applicable

Item 17

X. Dispute Resolution FA: iS.F, 18;G.
DA: 7

Item 17

y. Other; Individual guarantee, of 
franchisee obli’gatibns

FA: 2.C,6, 14.C, 14.E
DA: 2.5, 6.2

Item 9

ITEM 10 
FINANCING

We do not offer direct or indirect financing. We dp not guarantee any note, lease or pthef obligation 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 required to provide you with any assistance.

Pre-Operiihg Obligations

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

2. Franchise Agreement Pesignated Territory - Once you secure a Restaurant Location that we approve, we 
will define the Designated Territoiy for your Restaurant and include the geographic boundaries and/or a 
description of your Designated T’errifory within the Schedules and/or Exhibits, to the Franchise, Agreement; 
(Franchise Agreement, Articled, Schedule 1, Schedule 2, and Exhibit 5):

3. Development Agreement Development Territory - If you have: entered into a Development Agreement, 
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 Locatidn(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 Restaufaht. (Development Agreement, Article 2~):

4. Manuals - We will loan you a copy of our confidential and proprietary Manuals., You, must operate-the 
Franchised Business in accordance with the Manuals and all applicable laws, rules and regulations. At all 
times, we reserve the right to supplement, modify and update the Manuals. (Franchise Agreement, Articles 
I and 4.D). The operations manual as of the Issuance Date of this Disclosure Document currently consists 
of 5,0 pages and the table of contents to the operations manual is attached as Exhibit C to this Disclosure 
Document (Franchise Agreernent, Article 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 yoii of our approval or disapproval of your proposed site. Once 
you select a site that we approve of as your Restaurant Location, we will designate your Designated 
Territoiy. However, if you negotiate, and we agree to designate and grant to you a Designated Territory 
prior to your selection .of a Restaurant Location, fhen you must locate your Restaurant within the Designated 
Territoiy and at a site that we approve as your Restaurant Ldcation. At all tirnes, you rhust 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 designated thein), either as part of'the Manuals or otherwise in 
writing. (Franchise Agreement, Articles 3 and 4j;

7. .Signs, Equipment. Furniture, and Fixtures - We will provide you with a list of our approved signage, 
equipment, tumiture and fixtures (to the-extent thatwe havejdesignated them), eitheras part of the Manuals 
or otherwise in writing and we will review and approve, in pur discretion, your proposed signage, 
equipment, fumiture and fixtures, We;do not provide assistance in deliyeririgor'instalhng 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 oiir website. Ybu 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 npt use websites and digital media and yoii must assign all website 
media and digital media accounts to us. (Franchise Agreement. Articles, 3.F and 9); and

9. Initial Training - ot 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 pur initial 
training program. We will provide you (and up to one of your designated managers) vvith traihihg in 
accordance with our initial training program. (Franchise Agreement, Article 4). Qur current training, 
program is to be attended by you, or if yoy area Corporate Entityvyoyr Managing Owner and one Operating, 
Manager at pur training facility Ipcated in Tustin, CA.- Thejtraining progranrtakes place over a 5 day period 
in TuStih, CA and iS described below in this Itern 11 in more detail.

Site Selection
Although you are responsible for selecting a site for your Restaurant Location ypu.must obtain our,approval 
of your Restaurant Location. Generally, we do not own, or lease the real prpperty that will .serve as your 
Restaurant LoeafiPn and you are responsible for all costs and expenses in locating and evaluating proposed 
sites: fpr your Restaurant Location and the demographic data associated with your proposed sites. Before: 
you enter-into a lease or other agreement for your Restaurant Location you must obtain our approval. We 
will provide you with site selection guidelines. If your Franchise Agreement specifies and designates a. 
Designated Territory, your Restaurant Location niust be located within yoyr Designated territory at a site 
that we approve. If you sign a Development Agreement than each Restaurant Location must be located 
within the beyelppment territory designated in the Development Agreement and at-site(s) that we approve: 
within the Development Territory. Your rights in your Restaurant Location must be subordinate to our 
rights as set forth in the Lease Rider attached as Exhibit 7 to the Franchise Agreement and the Collateral 
Assignment of Lease attached as Exhibit 8 to the Franchise Agreement.

Although there is no specified time limit fpr us tp review the proposed site for your Restaurant Location, 
we will do-so within.a reasonably tirne period, hot-exceeding thirty (30) days of our receipt of your written 
request for our revieW pf a proposed site, and your submission to, us of the information and,documentation 
that we may request concerning, the proposed site. In determining, whether to approve or disapprpve a 
proposed site for your Restaurant Location, factors that we take into consideratidn ihclud.e; (a)'demographic 
factors, traffic patterns, parking,, building structures, visibility and ayaiilable sign locations; (b) 
characteristics;of the proposed site; (c) the location of your proposed site relative to your overall Designated. 
Territory and, proximity to other Restaurants, if yppr Designated Territory was previously designated; (d) 
the location of ypur prpppsed .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 pur Lease, Rider in 
substantially the same fonn as contained in Exhibit 7 of the Franchise Agreement.

Within ninety (90), days of signing your Franchise Agreement you must secure a Restaurant Location and 
lease that we approve. If yPu do not meet this requirement for any reason, including our disapproval of a 
proposed restaurant location, we may tenninate your Franchise Agreement without refiindihg any fees tp 
you. It is your obligation to consult with government agencies, architects.and legal professionals to eValuate 
and determine that your Restaurant Location permits the establishment and operatiPn pf fhe Franchised 
Business and that you possess the necessary licenses and authority tp operate a restaurant that offers and 
provides the System Products and Services.. (Franchise Agreement. Articles 2. 3, 7and 16).

Time to Open
You may not open your Restaurant until you havescompleted our-initiaLtraining requirements, obtained; the 
necessaiy licensing and authorization from state and regulatpiy agencies within your Designated Territory,
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obtained and provided us with written proof of the required insurance, and have timely secured a Restaurant 
LoCatiOU that we approved.

We estimate that the length of time between the signing 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^electing 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, 
detentiining; whether or not to approve of the site for yopr proposed. Restaurant Locatiori; (e), length of time 
undertaken by you to complete,our initial training program to our satisfaction; (d)-negotiating and obtaining 
a suitable lease for your Restaurant Location that is approved by us; (e) obtain third-party lender financing, 
if necessary; and (f) obtaihingfhe necessary licenses for theoperation of your Restaurant. Other factors that 
may affect this time period .include availability of equipment, delays associated with equipment, installation 
and the construction and/or installation of your leasehold improvements and. fixtures. YOU must open your 
Restaurant within nine (9) months from the date of signing your Franchise Agreement, otherwise we may 
terminate your Franchise Agreement without refunding any fees to you.

PostrOpening Obligations

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

2. Initial Training for Replacement Operating Managertsl - Your Operating Manager inUst complete,,to our 
satisfaction, our initial training program. We Will offer 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 provided by us at the facilities that we designate that, presently, is comprised of our 
Restaurant-located in Tustin, Galifomia and at the certified training Restaurant that we designate-in- 
California. You will be.required to pay our then current supplementalltraihing fee for replacemenf Operating 
Manager, which is currently Three Hundred ($300) Dollars, per managerj per day for each replacement 
managerattending.our initial training.. You will also be responsible fOr all costs incurred by your managers 
in attending our initial training (Franchise Agreement, Article 4.A. and 4.CJ;

3 . Communibation of Operating Standards - We;may establish, update and provide you’ with consultations 
and communications as to the standards, procedures and .System requirements as to the operation of your 
Restaurant including, but not limited,t0. System ProdUctsand Services, System ingredients, Equipment and 
Supplies, marketing and promotion standards, and as we, may, in our discretion, designate, modify, 
supplementandamend from time to time and,, assset forth in the;Manuals which we may,, in our discretion, 
modify from time to time. (Franchise Agreement, Articles4.B..and 4.D.L

4. Marketing Standards and Approval - We may establish, update and communicate to you our standards 
for the marketing and promotion Of the Ftanchiked 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 discretiOnias tO'die marketing 
standards and the marketing materials and media that you may use in the marketing and promOtibri of the 
Franchised Business.(Franchise Agreement. Article 4.B.L
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5. Approved Vendors r We will pfbvide the names and addresses.of approved vendors and suppliers for the 
System Products andiServices.and the System Ingredients, Equipment:and Supplies. (Franchise;Agreement„ 
Articles :4.B. and 4.D.1:

6. Annual System Conference - We may, in otir discretion, coordinate an annual conference to be attended 
by franchisees of the System that are hi good standing. We may charge an annual conference fee not 
exceeding Seven Hundred and Fifty ($750) Dollars. You will be responsible for all travel and 
acGomrhodation expenses associated'with your attendancciat the conference. (Franchise.Agreement. Article 
4.B.1:

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

8'. Hiring and Training of’Emplovees - We do not provide assistance with the hiring and training of your 
employees. You will be directly responsible for the management and supervision of yOtir employees. For 
the pfdtection of the System you must ensure that all employees wear and maintain the proper-unifQrms 
with our approved System branded apparel and uniforms ihcludihg, but not limited to the apparel, and 
uniforms comprising System Ingredients, Equipment and Supplies. You must monitor^and ensure that all 
System Ingredients, Equipment and Shpplies and System Products and Services are prepared, maintained, 
and served in accordance with the.Systein standards and Manuals; and

9. Pricing - You will exclusively determine the prices that you charge for'the Systerri Products and Services 
served and sold by your Restaurant. However, we may suggest pricihg levels that tye. recommend.

Advertising

L Generally - 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 writihg and cohfdrm.to our 
Standards and specifications. You may only utilize those advertising and rnarketing. materials and fnediurns 

-that we'designate and approve, in 'writing. In our discretion, we may make available-to you" approved 
marketingtemplates cornprised of preTapprpvediads, ad copy arid digital media that you may utilize at your 
own expense. If you wish to utilize marketing materials and/or marketing mediums that are not currently 
Approved by us in writihg, you may .submit a written request requesting permission and we will approve or 
disapprove of your request within fifteen (15) days of your submission of the: written request and saittple 
marketing materials. We arei not required to spend any a:mount on yoiir behalf on advertisirig iri your 
designated'territory. (Franchisei Agreement. Article 9k-

2.. Local Marketing - You .are riot authorized to engage in any marketing unless we pre-approve such 
marketing.. (Franchise Agreement. Article 9.B). You are required tcengage in local marketing and you are 
required to commit and spend an amount equal to no less: titan Two. Percent (2%) of your irionthly Gross 
Sales on. your local marketing efforts. We will review your local rnarketing programs .arid 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 campaigns (in the forin of a source document) that you may utilize. 
In those instances where we provide you with access to'our marketing campaigns we provide you with the 
source desigriS and design specifications. However, you will incur the direct costs associated with 
duplicating arid, utilizing such marketing campaigns and in having such carnpaigns pririted, distributed 
and/or placed with media sources. (Franchise Agreemeiit, Article 91:

3. Digital Media.and Website ^ All digital media arid marketing must be:approved,by us. We will.designate 
for yoiir-Designated Tefritdfy irifonriation about your Restaurant on the www.ymyusa.eom webpage or 
such other websites as we may designate; for the System. (Franchise Agreement, Article 91:
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4. Brand Development Fund We may control and administer a brand development fund (the "Brand 
Development Fund"~) (Franchise Agreement. Article 9.A). As: disclosed in Item 6 of this Disclosure 
Ddeument,, you must 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 reirnbufsement fordirect.administrative and personnel costs associated with advertising and.public 
relations, and any other costs associated with the: development, marketing and testing of advertising, 
marketing and public relations.materials, and the purchase of media placement, advertising time and public 
relations materia:ls in national, regional or other advertising and public relations media in a manner 
detennined by us, in dhr discretion, to be in the best interest of the franchisees and the System. Our company 
and/or affiliate ovyned Restaurants 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 one time 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 Development Fund from our general operating funds and 
we are hot a fiduciary or trustee of the Brand Development Fund; The Brand Development; Fund will not 
be used to directly promote your Restaurant or the marketing area in which your Restaurant will be located. 
(Franchise Agreement, Article 9.AT 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 hot be implemented on .behalf of Restaurants-. You may or may not benefit from these 
technology developments and improvements. (Franchise Agreement, Article 9.A!1:

We may use the Brand Development Fund to compensate ourselves for administrative fees associated with 
managing the Brand Development Fund and for our internal employee salaries, expenses and Overhead 
associated with or reasonably allocated-to managing the activities of'the Brand Development Fund and 
performing services on 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 to directly 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-and contact information for franchise, inquiries.

S.. Local arid Regional Advertising Cooperative. We possess the exclusive right to authorize, establish, 
designate and de-authorize ,a local or regional advertising cooperative within those markets that we 
designate. We will exclusively detennine the geographic and other boundaries- constituting each respective 
cooperative and factors that we will consider include media markets includijig print, television and digital. 
If we' establish a cooperative within a market that includes your Restaurant: you must contribute to the 
cooperative in such amounts arid frequency as determined by the'cooperative. Members of the cooperative 
will be fespohsible for administering the cooperative, including detennining, the. amount of contributions, 
marketingiexpenditures and allocations.,Flowever, we may require thatcooperativeidecisions be made based 
on approval of a simple majority of franchisee mernbers based on one vote per Restaurant located and a 
quorum of not less than twenty-five percent of the designated franchisee cooperative members. If a 
cooperative exceeds nine franchisee members we may require that the cooperative establish foimal 
governing docufnentS. Each cooperative must prepare annual unaudited financial statements that must be 
provided to each cooperatiye member for review. WeTeserve the right, to form,, change, dissolve, or merge 
any advertising cooperative. If we elect to form a local or regional cooperative 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 provisionsiof our Operations Manual which we may isupplerhent and rnodily from time to time. As 
of the Issuance Date of this Disclosure Document we have not established ahy'local or regional advertising 
cooperatives 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.A1.

Computer System
You must utilize the computer systems,, point of sale systems and, business management systems that we 
specify and desighate. Presently, you are required to operate and maintain s Revel Systems-point of sale 
.system as designated in the Manuals with a minimum of 1 and a maximum of 2 configured hardware 
tenninals: Additionally, you must purchase and maintain a computer system -on-site at the Restaurant 
Location.of your Restaurant. In general, yOu will be required to obtain a computer system that will consist 
of certain hardware and software iferfis 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; (c),printers and Other pei'ipheral devices; (d) archive and back-up systems; and 
;(e) internet access mode (for example, broadband) and speed. The cost of the point of sale and computer 
system that you will be required to purchase varies depending on the size-of your Restaurant with your 
estimated costs for acornputer and point of sale system-being $3,000 - $7,000., You are Obligated to install 
the software upgrades and patches as provided by the manufacturer Of the cOmpyter and point of sale 
system. You are responsible for hardware repairs Of replacement, of systems that are no longer covered 
under warranty. Ypur eStirnated costs for the maintenance, repair and updates for the computer and point 
of sale systems is ..$1,500 per 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 infonnation and data that is^electfonically collected and,Stored 
On your point of sale system and, as -such, will have access to, all data related to the sales, inventory and 
financial performance; of your Restaurant..

Initial Training.
If this is yOur first Restaurant, w,e-will provide initial training for'you:(or ;if you'are a corporate entity, your 
managing Owner), plus one designated manager. Either you.or your managing owner plus your general must 
successfrilly complete the initial training program to our satisfaction no later than forty-five (45) days prior 
to the opening of your Restaurant. The initial training program takes place over art approximate 9 day 
period. If more than two individuals attend initial training you will, be charged an additional fee per 
additional persons attending initial training (Item 61. Although we provide you (or your managing-owner if 
you are a corporate entity) plus your general manager with initial training at no additional fee: or charge, 
you will be responsible for all travel, lodging, food, automobile rental expenses and employee wages that 
you incur in connection with your attendance and participation in our ihitial training program and the 
attendance and participation of your designated managers in pur initial training program. (Franchise 
Agreement.. Article 41. Currently, we provide our initial training program no less frequently than quarterly 
and on an as-needed basis.
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TRAINING PROGRAM
The following chartisummarizes the subjects covered in our initial training prograrh:

Subjeet

Orientation and Team Intro
Training;Schedul'e,, brand culture 
and goal of owing a Yang’s 
Braised Chicken Rice
Review Preparation List
Labor, Operating Forms, and 
Procedures_______
Service Standards,, Opening and 
Closing Procedures
Inventory and Ordering
POS System-
Cook Training
Cleaning, Sanitation and 
Maintenance
Marketing
Floor Control

Classroom
Training,
moursj

1

On the J ob
Training.
(Hours)

Location

Tustin, CA
Tustin, CA

Tustin, CA

Tustin, CA
Tustin, CA

Tustin, CA
Tustin, CA
Tustin, CA
Tustin, CA

Tustin, CA
Tustin, CA

Subtotal Hours
T5tal Hours

Instructional materialsihatjwilkbe.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 Yargas and will 
utilize instiaictipnal materials comprised of live instruction, handouts and the Manuals. Jesus Vargas is Our 
Director of Training and he has served in this role since October 20f6: Mr; Vargas is also a supervising 
rnanager of our Yang’s Braised Chicken Rice Restaurant in Califomia. From 2013 to October 2016 Mr. 
Vargas was head of training, at Earl of Sandwich.

In addition to initial training yOu Will also be.required to participate in and satisfy all other trainingfprograms 
that we may establish respecting the operation of your Restaurant, (Franchise Agreement. Articles 4 and 
7.J). After the opening of your Restaurant wereseive the right to require that you (or your managing owner 
if you afe.a corporate entity) attend a system-wide training program (the “System-Wide Training Program”) 
that we may establish in our discretion. If we establish a System-Wide Training Program, the program will 
be offered from our affiliate owned Restaurant in Tustin,, CA and you will be responsible for all travel, 
lodging, food, automobile rental expenses and employee wages that you incur' in connection with yoqr 
attendance. We will not require your attendance at a SystenirWide Training Program for more than a total 
of .5 days in any calendar year.
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ITEM 12 
TERRITORY

Franchise Agf eemenfr
Under the Franchise Agreement, we will grant to you, subjeet'to our Reserved Rights as discussed below 
in this Item 12. the-right to develop and operate one Restaurant at a specific Restaurant LoGation that we 
approve. Once you identify a site that we approve for your R'estauraht Location we will then designate an- 
area around your site as your desi^ated territory (the “Designated Ten'itorv”). The area that we designate 
as your Designated Territory will he detenniried by us;

You will not receiye an exclusive territory. You may face competition from: other franchisees, from outlets' 
that we own, or from other channels of distribution or competifive brands that we controL Hoy/ever, during 
the term of the Franchise Agreement,, provided that ,you are not in default of your obligations,to us or our 
affiliates and, except as to the Reserved Rights identified below^ lye \vill not establish.and open and we will 
not grant another franchisee- the right to establish arid open a Restaurant using the Licensed Marks and 
System at a Restaurant Location within yoiif Designated Territory. The scope of your Designated Territory 
will vary ftorh.thesize 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 nominimum 
size for a designated territory, the scope of the area comprising, your Designated Territory will, generally, 
be a distance of one (1) mile from the Restaurant Loeatibn in all directions travelable by road but may be 
smaller based on population density, dernographics, and' gebgraphical boundaries^ Depending on the 
demographics and geography we-may designate yotir Designated'Territory where your Restaurant is located 
at the center of the Designated Terintory or where your Restaurant is located elsewhere within the 
Designated Teifitory. Wemay identify-your Designated Territory by zip code, boundary streets, highways, 
county lines, designated market area, and/or other recognizable demarcations and delineate it iii Schedule 
2 or Exhibit 5 attached to the Franchise Agreement. You may only offer and sell Systern Products and 
Services from your Restaurant Location located within>Gur Designated Territory and, only to (a) retail 
customers for consumption on the premises of your Restaurant Location, (b) personal carryout from your 
Restaurant Location, and (c) delivery customers located vvithin ypur Designated Territory.

If an approved Restaurant Location for your Restaurant is- known at the time of signing the Franchise 
Agreement, we-will acknowledge orir approval of your Restaurarit Ldcatiori and the geographic boundaries 
of your Designated Territory in Schedule:2 to the Franchise. Agreement., If an.approved Restaurant Location 
for your Restaurant is not known at the time of signing, the Franchise Agreement thehj \yithih ninety (90) 
days of the- effectiye date of your Franchise AgreemenL you must secure a' Restaurant Location that.meets 
our standards and specificationsrand is approved by us through our execution.of Schedule 5 to theEfanchiSe 
Agreement.

We cannot alter thetsize of your Designated Terri tory 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 pot increase the size of yOur Designated Territory if the 
population within your Designated Territory decreases during the tenn of your Franchise Agreement. The 
continuation of yOur Designated Territory is not dependent upon the-.achievement;of a certain sales yolurnC, 
rnarket penetration or anyother contingency other than,your continued compliance with and satisfaction of 
the terms and conditions of your Franchise Agreement. The Franchise Agreement does not grant arty 
options, rights of first'refiisal or similar.rights to ypuforthesacquisition Of additional franchises within your 
Designated Territory or contiguous areas,

Although we will not establish and open or grant another System franchisee the right to establish and open 
a Restaurant at a Restaurant Location that is located within your Designated Territory,, you may free
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cbmpetition 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 within 
a dose proximity to your Restaurant Location Or Designated Territory,and/or through third-party food 
delivery services or on-line ordering services and systems, including our own on-line ordering system. 
Tliere are no restrictions on us, our affiliates or our System Franchisees from advertising or soliciting 
customers of Yang’s Braised Chicken Rice Restaurants from any where, including within your Designated 
Tern tOry except that we reserve the right to approve or disapprove ,of your marketing, marketing mediurns 
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 Internet, catalog sales, telemarketing, or other 
direct marketing, to make sales outside of your Designated Territory. We reserve the right to disapprove of 
any marketing; medium, that reaches outside of your Designated Territory.

Development Agreement
Under the Development Agreement, we wUl grant you, subject to our Reserved Rights as discussed below 
in this Item 12; the right to develop and operate an agreed upon number of Restaurants within a specified 
Development Area. The size of your Development Area will vary significantly frorn other franchisees 
signing our development agreement and will be detennined by us based .on (a) the number of Restaurants 
that we authorize you to develop^ and'(b) the local demographies and geography of the area where we agree 
you will be opening your Restaurants. Ybii will be required to sign our then eurrent franchise agreement 
for each and evety Restaurant thatyou establish under the Development Agreement.

Other than as pennitted by our Reserved Rights as discussed below in this Item 12. we will not operate of 
grant franehises for Restaurants within your Development Area Until the earlier of the expiration or 
termination of the. Development Agreement for ahy reason. The Designated Territory for each restaurant 
that you establish under the Development Agreement, individually and, in aggregate,, will be smaller than, 
your overall Development Territory. If you fad 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 tenninated. Once the Development Agreement expires or 
is tenninated, you will not have any options, righriof first refusal or similar rights for the acquisition pf 
additional, establishment and/or development of additional Restaurants within the Development Territory 
or any adjoining or contiguous areas

Reserved Rights
As to the rights, granted to you under the franchise Agreement and,, if applicable, the Development 
Agreement, we.and.our affdiates reserve.to ourselves theexclusive right,on any and all terms and.epnditions 
that we deem advisable and, without any compensation or eonsideration to you (Franchise Agreement, 
Article 2.D^and Development Agreement, Article 2.31. to engage in the following activities (our “Reserved 
Rights”!- (a) operate and grant to others the right to develop and operate Restaurants and Franchised 
Businesses using the System and Licensed Marks at locations outside your Designated Territory and,, if 
applicable, Development Territory, as we: deem appropriate and irrespective of the proximity to your 
Designated Territory and, if applicable, Development Territory; (bj acquire,, nierge with or otherwise 
affiliate with one or rnore busihesses of any kind, including businesses that offer and sell products and 
services that are the same as, or similar to, the Franchised Business, and after such acquisition, merger or 
affiliation to ovyn and operate and to franchise, or license others to own and operate and to continue to own 
and operate .such businesses, of any kind, even if such businesses offer and sell products and services that 
are the same as or similar to 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 offer and sell 
products and services that are the same as or similar to the Franchised Business, even if such business or 
businesses presently or, in the future, own and operate and franchise or license, others to; own and operate,
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businesses! that offer and sell products'and services that,are the sameras or similar to the Franchised Business 
(but not utilizing, the Licensed Marks) within your Designated Territbiy and, if applicable, your 
DevelSpment 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 altematiVe ehannels of distribution 
(including supennarkets, grocery stores, wholesale stores and other outlets) within or outside your 
Designated Territory and, if applicable, your Development Territory; (e) operate, and grant to others the' 
right to own and operate, a Restaurants in non-traditional sites; including, but not limited to, airports, bus 
and train stations, factories, federal, state or local government facilities, military bases, hospitals, 
amusement parks, ;recreatidhal facilities^ schools, colleges: and other academic facilities, seasonal facilities, 
shopping malls, theaters, workplace cafeterias, and hotels, both within and outside, your Designated 
Territory an4 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 other activities not expressly 
prohibited by the Franchise, Agreement..

Additional Disclosures

The Franchise Agreement and, if applicable, the Development Agreement do not grant you any right to 
jshare in the* proceeds received by us, our affiliates or ahy third-party from the activities, outlined in the 
preceding paragraph as to our Reserved Rights including, soliciting or conducting business under our 
Reserved Rights within your Designated Territory;

Your right to relocate your Restaurant is not guaranteed and is at our discretion. In evaluating yoiir 
relocation request we will evaluate your compliance with your Franchise Agreement„ypur prior Operational 
history, the location of other Restaurants, Our expansion plans, yOur Designated Territory, demographics 
and .other factOrs that, at the time of yOur request, are relevant to uS;

\Ye dp not have plans to Operate or franchise a business under trademarks.different from the Licensed.Marks 
that sells Or will sell goods or services similar to those that will be offered by you through the Franchised 
Business. ■' .............. •

ITEM 13 
TRAPEMARKS

Under the terms of the Franchise Agreement, you will be granted a license to use the “Yang’s Braised 
Chicken Rice” trademark and those other marks. We reserve the right to supplement and modify the-marks 
that you may or may not use in connection with the Operations of your Restaurant, You may only use the 
Licensed Marks in the manner authorized by uS in writing and pursuant to the terms of the Franchise 
Agreement;; YOu may not use the. Licensed Marks in connection with the name of your corporation or, other 
cpipOrate. entity that,you may establish in connection with the operations of your Restaurant..

Principal Trademarks Registered with the United States Patent and Trademark:dffice 
The following'trademarks:(the “Marks”) area part of our Systern, 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.
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Mark

6-/Y>tH6’S

Registration Number with USPTO

5,5Ri82l

Registration Type Registration Date

October 9, 2018

There are notcurrently effective rriaterial deterininatiGns of the United (States Patent and Tradetnark Office, 
the Trademark and Appeal Board, the trademark administrator in any state or any court, no pending 
iriffihgement, opposition or cancellation proceedings; and no pending litigation involving the Marks.

We know of no superior rights or infringing uses that couldmaterially affect your usejof the Marks or other 
related rights in any state.

You,are, required to provide us with writtenmoticeas to any claims that you-may become aware of respecting 
the Licensed.Marks including, but not limited to, your use of the Licensed Marks and/or a claim associaited 
with a third-party’s use of a trademark that is identical Or confusirigly similar to the Licensed Marks that 
we have licensed to you. We maintain the exclusive discretion to. take anygnd all actions or, to refrain from 
any action, that we believoto be appropriate in.response to any trademark infringement, challenge of clairn. 
We possess the sole right to exclusively control any and all litigation, legal proceedings- administrative 
proceedings and/or settlements respecting any actual or alleged infringement, challenge Or claim relating 
to the Licensed Marks. You must sign all documents, instruments and.agreemehts and uhdertake- the actions 
that we, with the advice of our legal counsel, determine to be necessaiy or advisable respecting the 
prOtectibn and/pr maintenance of pur interests in the Licensed Marks in any legal proceeding, administrative 
proce.eding Or as may be otherwise determined by us. As to the foregoing, we will reimburse you for the 
reasonable out-of-pocket administrative expenses that you incur and pay in complying with our written 
instructions.

We will protect your right to use the Licensed Marks and Other related rights and to protect you against 
claims of infringement and'unfair competition felated tothe 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, ouf Written instructions 
toyou and, youfrave timely notified us of the claim, have given us;sOle control ofthe defense;and settlement 
of the claim,, and you.are in compliance with your Franchise Agreement and, if applicable. Development 
Agreement. If We defend the claim, we have no obligation to indemnify or reimburse: you with respect to 
any fees or disbUrsernents 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 pur rights or Of a.nature that we believe, in our discretion, that 
it is- advisable to discontinue and/or rfiOdify the Licensed Marks, then we will modify and/or replace the 
Licensed Marks and .yoU-miist use the::sUbstitutionSi,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-ofrpocket costs Of 
complying with this obligation, which you must document to our satisfaction, including, by way of example, 
alterations in signage and replacefnent of marketing materials.
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ITEM 14
PATENTS, COPYRIGHTiS AND PROPRIETARY INFORMATION

We do not own any patents. We have copyrighted or may copyright advertising materials and design 
specifications, our Manuals and other written materials and items. We have nofapplied to the United States 
Copyright Office to register these copyrights. We have not applied to the United States Patent a:hd 
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 electroitic fonnat or;as part of an 
online br' cloud based network that is a part of the System, or designated by the System) used in connection 
with the Franchised Business. The Manuals contain information about.our System,, System Products and 
Services, System Ingredients, Equipment and Supplies, proprietary products, marketing, systerns, and, 
among other things, confidential methods of operation. We consider the information a trade secret and 
extremely confidential. You must use all reasonable means to keepthis information.confidential,and prevent 
any unauthorized copy, duplication, record or reproduction of this information. You must also require: your 
employees to sign confidentiality agreements, that will require them to keep confidential, both during: and 
after their employment,.all information designated by us,as confidential. You must immediately ihforrn us 
if you learn of any unauthorized use, infringement orchallenge tO' the copyrighted materials, prdprietaiy or 
confidential ihfonnation, including but not limited to our Manuals. We will take any and all action(s) (or 
refrain from same) that we detennine; in bur discretion, to be appropriate^ We may control any action we 
choose to bring, We need not pafticipate in your defense and/or indemnify you for damages or expenses in 
a proceeding involving a copyright or patent. If any third-party establishes to our satisfactipn, in our 
discretion, diat its right to these materials are superior,, then you must rnodify or discontinue ypur iiSe of 
these materials in accordance with our written instructions.

ITEM 15
OBLIGATION TO PARTICIPATE IN THE ACTUAL

operation Of the franchise business

The Franchise Agreement requires that you or, if you are a Corporate Entity,, that your managing 
shareholder, member or: partner be personally responsible % the management and overall supervision of 
your Restaurant (the “Managing Owner”). Your- Managing Ownet inust cbrnplete, to our satisfaction, our 
initial training program and be approved'by us; Whi le we recommend that your Managing Owner personal ly 
participate: in the day to day management and on-site supervision and operations of your Restaurant, you 
rnay hireian operating manager to supervise and manage the day to day on-site operations of your Restaurant 
provided that your operating, manager:: (a) meets all of our minimum standards and criteria for managers; 
(b) completes our initial training program; and (c) signs our confidentiality agreements (an “Operating 
Manager”). We do not require that ^yolif Operating Manager own any equity interest in the franchise. 
(Franchise Agreement. Article 7.J). At all times, your Restaurant must be managed and supervised on-site 
by either a Managihg Owner or Operating Manager. If you own and operate multiple Restaurants then each 
Restaurant must be managed.and.supervised on-site by an Operating Manager,

You and, if you are Corporate Entity, each of your members, shateholderS and/or partners, (collecttyely, 
“Owners”), must personally guarantee all of your obligations to us under the Franchise A,greement. Each 
Owner and Owner’s Spouse must personally guarantee your obligations to us under the Franchise 
Agreement (Franchise Agreement, Article 6 aridi Franchise Agreement Exhibits 1 and 2). You and each 
Owner and. Spouse must also promise in writing that, among other things,, during the fenn;of ,the Franchise 
Agreement you will not participate in any business that.in any way competes with.the Franchised Business, 
and that for thirty^six (36) months afterthe expiration of fenriinafion of the .Franchise A^eement (with said 
period being tolled during any periods of non-compliance), you will not participate ill any competitive
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business located within aiid/or servicing,customers located within your Designated Tetritory and a twenty- 
fiye (25) mile radius surrounding your Designated Territory. Further you; will not pafticipate 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 aeCessi to our confidential information will be required by us to sign a 
confidentiality agreement (Franchise Agreement, Article:6 and. Franchise Agreement. Exhibit 4).

ITEM 16
RESTRICTIONS ON PRODUCTS AND SERVICES SOLD

You may only sell the System Productsand Services.as specified in the Manuals orothenvise 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.. Yqu are not limited to'whom you may sell products and 
services of your Yang’s Braised Chicken Rice Restaurant, provided you do so exclusively frorn your 
Restaurant Location and as otherwise required by and,in compliance with the standards we detennine for 
the .System.

ITEM 17
RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION 

The FraiiChi'se Relationship Under a Single Unit Franchise Agreement 

THE FRANCHISE RELATIONSHIP

This table lists certain important provisions of the franchise and related agreements. Vou^shouid read these 
provisions in the agreements attached to this Disclosure Document.

©'2019: Tlie.lnlemicolairaw Fimi..R:C.

Provision
Sections in 
Franchise 

Agreement
i

a. Length of the franchise
term

2.B The tenn is ten (10) years.

b. Renewal dr extensidn
Oftheterin

15 If you meet our conditions for renewaFydu may renew 
your franchise for one additional ten (10) year tenn.

c. RequirementsTor
franchisee to renew or 
extend

15 You must; not be .in default of the- Franchise
Agreement; have complied with all material terms and 
conditions of your current Franchise Agreement; your 
owners and the spouses of yoiir owners must be in 
compliance witli and not have violated their agreements 
with us; give us one hundred and eighty (180) days 
prior written notice ofyour request to renew the
Franchise Agreement; sign Our then current forth'of 
franchise agreement and related agreements; sign a 
general release; pay a renewal fee; pay all monetary 
obligations owed to us;: remodel and'upgrade the facility 
for your Restaurant; and maintain the right to continue 
to occupy the Restaurant Location. Upon renewal, the

Vaiigls FDD 4:9.19



Provision
Sections in 
Franchise 

Agreement
Summary

then current form of franchise agreement that you will 
be required to sign may contain tenns and conditions 
materially different from those in' your preyioUs 
franchise agreement.

d. Terniination by
franchisee

I6.B You may terminate the Franchise Agreernent only if 
you are in compliance with the Franchise^ Agreernent 
and we fail to cure a material breach of the. Franchise 
A;greement 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.

e, Tennination by
franchisor without
cause

Not applicable Not applicable.

f. Termination by
franchisor with “cause”

16. A We can tenninate if you are in default.pf the terms of 
the Franchise Agreement.

,g “Cause” defined-
curable’defaults

16.A(3) You will have thirty (30) days to cure a default where 
you: fail to timely lease a location that we' approve for 
your Restaurant; fail to timely develop yOur Restaurant; 
fail to timely open your Restaurant; your development 
and/or operation of your Restaurant violates federal,
state or local laws, unless such violatiomposes a'threat 
to public healthor safety; fail to maintain insurance 
coverage that we require; fail to comply with our 
standards, systems or specifications as we may 
designate-or as otherwise designated in the Operations 
Manual; refuse or fail to pay a supplier or vendor 
without legal justification; fail to operate your
Restaurant in conformity with our System of otherwise 
violate the Franchise Agreement, except as to events of 
default that:are not-curable. You have ten (10) days to 
cure a failure to pay fees due to US dr an affiliaite of
Qurs;

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

6.A(1), 16.A(2), The following, defaults cannot:be cured where; you are 
deemed insolvent ; you make an assignment for 'the 
benefit Of creditors; admit 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 
filein motion to vacate or dismiss the petition ■within 
sixty (60) days of its filing; you seek Or acquiesce to the; 
appointment Of a trustee dr receiver;,a court orders the
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Provision
Sections in 
Franchise 

Agreement
Summary

appointment of a trustee or receiver over the Franchised, 
Business; execution is levied against the Franchised 
Business; a final judgment is entered against the 
Franchise Businessand is not’satisfied within thirty (30) 
days; you are dissolved;, a Iaw;suit or action is 
commenced against the Franchised Business to 
foreclose on a ,lien on equipment of the Franchise 
Business and,such action is,not dismissed after sixty 
(60) days;: real or. personal property used by the 
Franchised Business is sold or levied by a sbenff or 
other law enforcement officer; youdbandon or fail to 
cOritinuously own and Operate the Franchised Business; 
on three (3) or rriore occasions during the term of the 
Franchise Agreement you fail to timely submit records 
and/or reports to us; on three (3) or more occasions 
during the term of the Fra.nChise Agreement you fail to 
timely pay fees and/or other fiiiahcial sums due to us; 
the Franchisee’s Disclosure 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 prior written consent;: 
you misuse, divulge or cOinmunicate to any 
unauthorized third party thexorifidential information 
and/Or the, contents of the Operations Manual; you 
engage in conduct that materially impairs our Licensed 
Marks or System and/or’the goodwill and reputation of 
our Licensed Marks or Systern; you ot an ovynet are 
convicted of a felony Or plead guilty or nolO 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/br 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 detennined in Our discretion; 
engage in conduct and/Or operations of the Franchised 
Business that poses an ihrunediate 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 nOtity us of any know breach by 
a third-party of our Confidentiality Agreement;: you 
misappropriate, misuse or otherwise make any_______
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Provision;

i., Franchisee’s 
obligations on 
termination/non- 
renewal

j. Assignment>ofthe
contract by franchisor
“TfansfeF’ by 
ffanchiseeTdefmition

Sectionlin
Franchise

Agreement

6,17

14.A

14.B

Summary

unauthorized use of the Licensed Marks, the 
confidential infonnation, and/or the :System; you fail to 
pay a fee due to us wjthin ten (10) hays’ 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.

You must; pay all sums that you owe to us under the 
Franchise Agreement and lall other agreements with us; 
cease owning and operating the Franchised Business- 
cease representing yOurself as-a franchisee of purs; 
permanently cease using and/Of accessing the System, 
the Licensed Marks, our confidential infonnation, the 
Operations Manual, the Business Management System, 
the Business Management System Data, and the System 
Ingredients, Equipment.and Supplies;:return the 
Operations Manual and all confidential iriforinatioh to 
us in the Original form provided to you and document 
the destruction of all electronic, files related to^same; 
completely 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- 
tefmihatiprt non-cOmpetition covenants and restrictions.
No .restfictibn on our right to assign.

A transfer means and includes, whether voluntary or 
involuntary, conditional or unconditional, direct or 
indirect: fa) an assignment,,sale, gift, transfer, pledge or 
•sub-franchise; (b) the grant.of a mortgage,,.charge, lien 
or security interest, including, without limitation, the 
grant Of a collateral assignment; (e) 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 or exchange of voting interests 
or:securitjes; 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.
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Provision

Franchisor’s approval 
of transfer by 
franchisee

m. Conditions for
franchisor’s approval of 
transfer

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

o. Franchisor’s option to 
purchase franchisee’s 
business

p; Death or disability of 
franchisee

Sections in 
Franchise 

Agreement

14.B.

14.C

14.F

Not applicable

14.D

Summajj

Transfers require our prior written coriserit, which may 
be.granted pr withheld in our discretion;

Provide us with thirty (30) dhys^ prior Written notice of 
the proposed transfer; you ahd your owners must not 
have defaulted in your obligations under the Franchise 
Agreement and all other agreements with us; you and 
your owners, must be, in compliance with your 
obligations under the Franchise Agreement and all other 
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 terrns and 
provisions of the Franchise Agreement; you and your 
owners and their spouses must sign a general release in 
favor of us; the transfer rnustiprovide for the assignment 
and/or ownership, of the .approved location for the 
Franchise Business;, and the transferees continued use 
and occupancy of such location throughout the term of 
the Franch ise Agreement;, the assets of the Franchised 
Business must be transferred to the transferee; the, 
transferee and the transferee’s owriers and ,managers, at 
the transferee’s expense, must.complete our training 
programs; we wai ve our right of first refusal; and we 
approve of the fransfer an'd transferee in: writing and 
subject to our discretion; you pay the Transfer Fee.

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

Not applicable.

If you, are an individual, within thirty (30) days of the 
death or permanent disability of Franchisee^ yoUf 
executor and/or legal representativemust appoint.an 
Operating Manager approved by us and within sixty 
days of such appointment the Operating: Manager must 
cornplete, to our satisfaction, our initial training 
program. Within twelve!(12) months of the date of 
death ordisability, the Franchise Agreement must be 
transferred to a transferee approved by us and otherwise, 
transferred in accordance with the terms of the_______
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Provision
Sections in 
Eranchise 

Agreement
Summary

Franchise Agreemenh If franchisee is a Corporate
Entity, within thirty (3.0) days of the death or permanent 
disability of your Alanaging Owner, if there are other 
Owners, must appoints replacement Operating
Manager ^approved by us and withi n Sixty days of siich 
appointment the replacement Operating Manager must 
complete, to our satisfaction, our-initial training 
program;

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

6 No involvement in any cOthpetitiye business and must 
comply Confidentiality, non-disclosure and non­
solicitation cOvenarits.

r. Noncompetition
covenants after the 
franchise is terminated 
or expires

6, 17.E No ihvdlvement for three (3) years in competing 
business in: your designated territory; a twcntyrfiye 
(25) mile radius of your designated terrifoiy; a twel ve 
(12) rhile radius of the designated territory of any other 
Restaurarit;„and you must comply with confidentiality, 
non-disclosure,and non-solicitation covenants.

s. Modification.of the
agreement

18.L Requires writing signed by you and Us, except for 
unilateral changes that we may make to the Manuals or 
oiir unilateral reduction of the scope of a restrictive 
covenant that we may make in ourdiscretion.

t. Integrafibn/fherger
clauses

18.M Only the terms of the Franchi se AgreemeHt aiid “
schedules to the Franchise Agfeemerit and the 
respective exhibits (if signed) to the Franchise^
Agreement are binding (subject to state law). Aiiy 
representations or promises outside of the Disclosure 
Document and Franchise Agreement rhay not be 
enforceable,

u. Dispute resolution by
arbitration, or mediation

Not applicable Not Applicable.

y. Choi'eeof forum 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 nearest to Our corporate 
headquarters at the time such action is filed.

w. Choice of law 18.F California law will govern (except as othervyise 
disclosed in Exhibit I to this Disclosure Document).

© 2019, Thi,lnlerhicola,Liiw Fimn iP.C.
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The Franchise Relationship Under a Development Agreement

THE FRANCHISE RELATIONSHIP

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

Provision
Sections in 

Development 
Agreement

Sunhmary

a, Length of the franchise 
term

3 Varies depending on the number of Restaurants to be 
developed and the Development Area. The agreement 
commences on the:effective!date and the tenn 
automatically expires at the:'earlier of the opening, of 
the final.Restaurant required for development, of the 
last: day of the calendar month in which the final 
Restaurant was required to be open under the 
Development Agreement.

b. Renewal or extension
of the term

Not applicable There is no renewal of the Developmerit Agreement.

c. Requirements for
franchisee to. renew or 
extend

Not applicable There is no renewal of the. Development Agreement,,

d. Tennination by 
franchisee

Not applicable There is no option for your termination of the 
Development, Agreement.

e.^ Tennination by 
franchisor without
cause

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

f. Termination by
franchisor with “cause”

3.2 We may terminate your Development Agreement 
with cause. Your Development Agreement can, be 
tennihated by us if: (a) you abandon your obligations 
under the Development Agreement; (b) if you for 
four (4) consecutive inonthSi or any shorter period 
that indicates an intent by you to discontinue your 
development of Restaurants«within the. Development 
Area; (e) 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, butaiot limited to„your failure to establish,
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Frovision
Sections in 

Development 
Agreement

Summary

open and/or maintain 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-
curable defaults

Not applicable Not applicable.

h. “Cause” defined-non- 
curable defaults

3.2 Your Development Agreement can be terminated by 
us if: (a).you abandon your obligations under thc' 
Development Agreement; (b) if you for four (.4) 
consecutivei months, or any shorter period that 

i indicates an- intent by you toidiscontinue 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 insolvehcy, 
bankruptcy or reorganization act, or if you rnake ah 
assignment for the benefit or creditors or a receiver is 
appointed by you; (d) if you fail to rneetydur 
development obligations under theDevelopment: 
Schedule for any single Development Period 
including, but not limited to, your failure fo establish, 
open and/or maintain the cumulative number of
Restaurants in accordance with Development
Schedule; and/or (e) in the. event that any one
Franchise Agreement is tenninated respecting any 
Restaurant and/6r any other ftaiichise agreement 
between you and us^

i. Franchisee’s
obligations on 
termination/non­
renewal

Not applicable You lose all rights, under the Development
Agreement. There are no ^renewal'rights respecting 
the Peyeloprrient Agreement.

j . Assi gnment of the
contract by franchisor

6 There are;no restrictions on our right to assign.

k, “Transfer” by
franch isee-defin ition

6 You have no right to transfer the Development 
Agreement.

1. Franchisor’s approval
of fransferby 
franchisee

6 You have no fight to transfer the Development 
Agreement.

m. Conditions for
franchisor’s approval of 
transfer

6 You have nO fight to transfer the Development 
Agreement.
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Provision
Sections in 

Development 
Agreement

Summary

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

Notapplicable Not applicable.

0. Franchisor’S'Option to, 
purchase franchisee’s 
business

Not applicable; Not applicable.

p. Death or disabiii^ of 
franchisee

Not applicable Not.applicable.

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

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

r. Noncompetition 
covenants after the 
ffanehise is terminated 
or expires

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

S'. Modification of the
agreement

5A, 7.12, Only by written agreement between you and us or if 
go,veming law requires a modification.. We can 
change the form of the Franchise Agreement for 
future Restaurants which will not alter your 
obligations under the Development Agfeement.

t. Jntegratidn/merger 
clauses

7.12 The. Development Agreement is the entire agreement 
between you and us relating to the development of the 
Exclusive Territory. Any representations or promises 
outside of the agreement and the Disclosure
Docuntent may hot be enforceable,

u. Dispute, resolution by 
arbitration or mediation

Not applicable Not Applicable.

V. Choice.of forum; 7.5„7.6 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 our corporate 
headquarters at the tiine such action , is filed,.

vv. Choice of law 7.5,, 7.6 California law will govern (except:as otherwise 
disclosed in Exhibit 1 to. this Disclosure Document).
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ITEM 18
PUBLIC FIGUFUES

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

ITEM 19
FINANCIAL performance representations

The FTC’s Franchise Rule perrnits a franchisor to provide infomiation; about the actual-or potential financial 
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 document. Financial performance 
information that differs from that included in Item 19 may be given only if: (I), a franchisor provides the 
acmal records of an existing outlet you are Considering buying; or (2) franchisor supplements the 
information provided in this Iterrt 19; for example, by providing information.about,possible performance at 
a particular location or under particular circumstances..

We do not make any representations about a franchisee’s future financial perfonnance or the past financial 
performance of company-owned or franchised outlets, We also do not authorize Our employees, or 
representatives to make any such reptesentations either orally or in writing.. If you are purchasing an 
exiistihg outlet, however, wemay proVide.you with thejactual records of that outlet. If you receive?any other 
financial performance information or projections of your future income, you should report it to the 
franchisbr’smanagement by contacting Xinyu Zhang, Yang Ming Yu Braised Chicken USA Group at 9891 
Irvine Center Dr., Suite 180, Irvine CA 92618 and (949) 381-7660, the Federal Trade Coimnission, and the 
appropriate state:regulatory agencies.

-[REMAINBER.0F PAGE INTENTIONALLY LEFT BLANK]
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ITEM 20
OUTLETS AND FRANCHISEE INFORMATION 

TABLE NO. 1
SYSTEMWIDE OUTLET SUMMARY 

FOR YEARS 2016 to 2018

Outlet type Year
Outlets at the Start 

of the Year
Gutlets«at the: End 

of the' Year Net Change

Franchised .2016 0 0 0

20:i7 0 0 0

201:8 0 0 0

Company
Owned

2016 0 0 0

2017 0 0 0

2018 0 0 0

Total Outlets 2016 0 0 0

20:17 0 0 0

2018 0 1 + l

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

2017 0

2018 0
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TABLE NO. 3
STATES OF FRANCHISED OWNED OUTLETS 

FOR YE ARS 2016 to 2018

state. Year^

Outlets 
af-stact 
of year

Outlets'
Opened , Tefmihations

Non’
Renewals

Reaequired
%

Franchisor

Ceased 
Operations 
for Other 
Reasons

Outlets 
at end 
of year

Totals 2016 0 0 0 0 0 0 0

2017 0 0 0 0: 0 0 0

2018 0 0 0 0. 0 0 0

TABLE NO. 4
STATUS OF COMPANY OWNED OUTLETS 

FOR YEARS 2016 to 2018

State Year

Outlets, 
at start 
ofyear

' Outlets
1 Opened

l'

Terminations

1

1

Non
Renewals:

Reaequired
by

Franchisor

Ceased 
Operations 
for Other 
Re^asOrts

Outlets 
at end 
ofyear

California, 2016 0 0 ^ ....... 0 0 0 0

20 f 7 0 0 0 G 0 0 0

2018 0 0 0 0 0 0 0

Totals 2016 0 0 0 0 0 0 0

2017 0 p 0 0 0 0 0

2018 0 1 0 0 0 0 1

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

20\9i the lnfernicola'baW'Fiith.,,f,C. Yang’.s,FDD4;9.19



TABLENOiS 
PROJECTED OPENINGS 
AS OF JANUARY 1, 2019

State

Franchise 
Apeement 

Signed but Outlet 
Not Opened

Projected New Franchised 
Outlet ill the Next Fiscal Year

Projected New Company 
Owned Outlets in the Next 

Fiscal Year

California 1 3 1

TOTAL 1 3 1

Notes, to Tables:

During the last three fiscal years, no current or former franchisees have signed confidentiality clauses with 
US: that restrict thern from discussing with you their experiences.as a franchisee in our franchise system. We 
kiiOw of no franchisee: organizations that arcjassociated with our System and that utilizeiour Licensed Marks 
of 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 franchisees as of the end of the 
Issuance Date of this Disclosure Document.

Exhibit H. to this Disclosure Document contains alist of franchisees that had an outlet terminated, cancelled,, 
not renewed of otherwise voluntarily or involuntarily ceased to do business under our franchise agreement 
during^our mosLrecently completed fiscal year or who has not communicated with iis within-l Q weeks of 
the Issuance Date of this Disclosure Document.

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

ITEM 21
FINANCIAL STATEMENTS

Attached as Exhibit D is pur audited Balance Sheet, Statement of Operations, Statement of Members 
Equityi 'and Statement of Cash Flows for the years ending, in December 3.1, 2017 and 201R Additionally 
added, and attached as Exhibit D„ is our balance sheet as of September 30, :2017 and Oiif Statement of 
Operations, Statement of Cash Flows from December 31,2016 through .Septeinber 30, 2017.

We were established on October 7, 20;l6, dur Fiscal year ends-on December 3 FV and ,2017 was our first 
year offering franchises. Because we have not been franchising for three years or more, we dp not have 
three years of audited financial statements.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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rTEM22
CONTRACTS

Attached to this Disclosure Document, or to the Exhibits, attached to, and comprising the Franchise 
Agreerhent attache;d to this Disclosure Document are copies of the following franchise and.other contracts 
and agreements in use or proposed for use:

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

Schedules and Exhibits to the Franchise.Agreement
Schedule 1 Restaurant Location Acknowledgement
Schedule 2 Designated Territory Acknowledgment
Schedule 3 Statement of Franchisee’s Owners
Exhibit 1 Franchise Owner and Spous;e Agreernen't and Guaranty
Exhibit 2 Joinder Agreement
Exhibit 3 Franchisee Disclosure Questionnaire and Representations Statement 
Exhibit 4 Confidentiality Agreement
Exhibit 5 Restaurant Location and Designated Territory Acknowledgment 
Exhibit 6 Site Selection Acknowledgment
Exhibit 7 Lease Agreement Rider
Exhibit,8 Collateral Assignment of Lease
Exhibit 9 Assignment'of Telephone Numbers: and Digital Media Accounts 
Exhibit 10 General Release
Exhibit 11 ACM Authorization Form

Schedules and Exhibits to the Development,Agreement
Schedule A Development Terfitory
Scheduled Statement of Franchisee’s Owners

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

ITEM 23 
RECEIPTS

Two copieSi of a detachable receipt in Exhibit J are located at the' very end of this Disclosure Document. 
Please sign One copy of the receipt and return it to us at the following address Xinyu Zhang, Yang Ming 
Yu Braised Chicken USA Group, 9891 Irvine Center Dr., Suite 180, Irvine CA 92618'. The.duplicate is for 
your records.

'9 20l9, TTie Intemicola Law Flrm^P.C.
48

VangJs FDD:4.9.19



4
amstd Cbl«kM Blea

FRANCHISE DISCLOSURE DOCUMENT

Exhibit A
STATE administrators

Vang's RDD'4.9:I9



List of State Administrators

Californfa
Department of Business! Oversight 
320 West 4th Street Suite 750 
Los Angeles,,CA 90013

Commissioner of Business Oversight 
f515 K Street, Suite 200 
Sacramento, GA 95814 
1-866-275-2677

Connecticut
Connecticut Banking Comniissioner 
Dep.aftment-of Banking,
Securities & Business investments Diyisipn 
260 Gonstimtion Plaza 
Hartford,. CT 06.103

Florida
Division of Cohsunier Services 
Attn: Business Opportunities 
2005 Apalachee Parkway 
Tallahassee, FL 32399

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

Illinois
Office of the Attorney General 
Franchise Bureau 
500 South Second Street 
Springfield, IL 62706

iridiana
Indiana Secretary of State 
Indiana Securities Division 
Franchise Section
302 W.. Washington Street Room E- UT 
Indianapolis,,ns 46204

Kentucky
Office of the Attorney General 
Consumer Protection Division 
Attn: Business Opportunity 
1024 Capital Center Drive,
Frankfort, KY 40601

Maine
Department of Professionahand Financial 
Regulations;
Bureau of Banking 
Securities Division 
121 Statehouse Station 
Augusta,, ME 04333

Maryland
Office, of the Attorney Geheral 
Securities Division 
200.St. Paul Place 
Baltimore,, MD 21202

Michigan
Michigan Department of the Attorney General
Gpnsumer Protection Division
Antitrust and Franchise Unit
670 Law Building
POB6x,,302l3
Lansing, MI 48909

Minnesota
Minnesota, Department of Commerce 
Securities Unit 
85 7th Place East,, Suite 280 
St. Paul, MN 55101

Nebraska _
Nebraska Department pf Battking and Finance 
Commerce Court
1230 0, Street, Suite 40Q, Lincoln, NE 68509

New York
NVS Department pf.Law investor Protection 
Bureau
,28 Liberty Street, 2D'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 ofiSecurities Gproiuissioner 
600. East Boulevard, 5th Floor 
Department414,
Bismarck, ND ,58505:

Vang's FDD 4.V 19



List OF State Administrators (coNTiNUEpy

Rhode Island
Department of Business Registration 
Division of Securities 
233 Richmond Street Suite ,232 
Providence, RI 02903

South Carolina
Officeiof the Secret^ of State 
1205 Pendleton Stfeet 
Edgar Brown Building,Suite,525 
Columbia,, SC 29201

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

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

Utah
Utah Department, of Commerce 
Division' of Consumer Protection 
160 East Three Hundred South 
PO Box 146704 
Salt LakeCity, UT 84,114

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 
Olympia, WA 98507

Wisconsin
Franchise Office
Wisconsin Securities Commission 
PO Box 1.768 
Madison, W1 53701

Yang’s,HDD4;9.l9
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Agents for Service of Process

Yang Ming Yu Braised Chicken USA Group,
9891 Irvine Center Dr„ Suite iSOj Irvine CA 9261,8 
Attn; XihyU Zliang-, CEO

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

Coiiunissioner of Business Oversight 
1515 K Street, Suite 200 
Sacramento, CA 95814 
U866^2754677

Connecticut
Banking Commissioner
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

Illinois
Illinois Attorney General 
500 South;Second Street 
Spfihgfield. JL 62706

IVIarvland
Maryland Securities; Commissioner 
,200 St. Paul Place 
Baltimore, MD 21202

Michigan
Michigan Departmeht of Commerce.
Corporation and Securities Bureau 
6546 Mercantile Way 
Lansing, Ml 489:i0

Minnesota
Commissioner of Commerce of Minnesota 
Department of 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 12234

North Dakota
North Dakota Securities Conimissibnier
State Capitol
600 East Boulevard
Bismarck, ND 58505

Rhode Island
Director of Department of Business Regulation 
233 Richmond Street,: Suite 232 
Providence, RI 02903

South Dakota
Director, Division of Securities 
Department of Commerce'and Regulation 
443 East Capitol Avenue 
Pierre, SD 67501

Virginia
Clerk of the State GprporatiomCommission----
1300 East Main' Street, P' Floor 
Richmond, VA 23219

Washington
Securities Administrator
Washington Department of Einancial
Institutions
150 Israel Road SW
Tumwater, WA 98501

Wisconsin
Wisconsin Commissioner of Securities 
345 W Washington Ayenue 
Madison, WI, 53 703;

Yang-s>FDD4;9.'l9
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Yang Ming Yu Braised Chicken,USA Group 
Operations Manual Table of Contents

Weicpme Letter

Chapter 1 Introduction
1.2 Culture, Mission,and Vision

Chapter 2 Set Up Your Company
2.1 Access to Yang’s Braised Chicken Franchise Intranet
2.2 Built Out Action Plan.
2.3' Open a Bank.Account
2.3.1 Checking and Saving Aceount
2.3.2 Credit Card
2.3.4 Check
2.4 Set Up Third Party Account
2.4.1 POS and Credit Card Processor
2.4.2 Payroll Service
2.4.3 CPA
2.4.4 Order and .Delivery Account: Sysco, Coca Cola, Corporate
2.5 Insurance
2.5.1 General Liability Insurance,
2t52 Workers Compensation,

Chapter 3 Opening Your Store
3'. 1 ;Site Selection
3.1.1 Site Selection Criteria
3..L2 Landlords Work Letter
3.1.3 Standard LOl
3.1.4 PrOtotype>FloorPlaii
3‘.2 Setting Up'Your-Facility
3.2.1 Construction Specification
3.2.2 Equipmenf List:and Furniture
3.2.3 Restaurant use equipment
3;2.4 Inventory List
3.2;5 Proprietary Purchase List.
3.2.6 Pre-openiiig checklist

Chapter 4 Personnel
4.1 Hiring
4.1.1 When to Hire
4.1.2 Suggest Platform and HR Service Finn 

,4.1.3 Job Descriptions
4,1 A Job Application Form
A. 1.5. Employee Available Time Sheet Santple
4.1.6 Employee Schedule Santple
4.1.7 Employee Payroll Sign Off Sheet
4.1.8 Employee Write Up Sample
4.1.9 Employee Perfonnance Review Sample
4.1.10 Coiifidentiality of Applications
4.1.11 Employee, Handbook
4.2' Traiiting

, 4.2.1 Schedule Initial Training
4.2.2 Employee Training

yang’slFDD'4.9;i,9



Chapter -5 Marketing the Business.
S’. l Ihtrpductipri to Marketing Team
5.2 Marketing Toolkit
5.3 Monthly Promotion brief and set up
54 Important Message

Chapter 6 Operation Procedures
6.1 Hours'of Operation
6;2 Daily Procedures
6.2.1 Opening Procedures
6.2.2 Midday Procedures
6:2.3 Closing; Proc^iires
6:2.4 Tilliand Till Deposit
6:3 Service Procedures
6.3.1 Dine-in Procedures
6:3.2' Take Out Procedures
6.3.3 Phone Order Procedures
6:3.4 Third Party Delivery
6:3.5 OrilineOrder
6:4 Product Preparation Procedures
6'.4T Food Preparation
6:4.2 Health.nnd Fbod Safety

Morning Prep Timeline 
Rice
Yangls Braised Chicken Rice Sauce Prep
Prepping Chicken.Bowl
Pressure Cpoking Chicken
Cook Regular/Authentic/Spicy Chifcken Bowl
Slicihg.Serrano Chili
Prepping Ginger
Soaking Shitake Mushroom ________
PreppiilgShitake Mushroom

6.4.3 Food Handler Certification
6.5 Managing Inventory
6.5.1 Daily/fMonthly Inventory Checkhst
6.5.2 Placing Order
6.5.3 Update Inventory Record
6.5.4 How to input inventory into POS.
6.6 Cleaning, Sanitatidh and Maintenance Guidehnes
6.6.1 Kitchen
6.6,2, Dining Area
6.6.3 Storage Area
6.6.4 Office
6.6.5 Restrooms
6.7 POS System
6.7.1 Important:Set Dp Features
6.7.2 How tdUsePOSSystem

Employee Clock In and Set Till 
Create GustomerOrder 
Apply Discount to Orders 
Apply Gift Card 
Cancel Order or Void ltetn 
Pay In & Pay Out

Yang’s FDO.4.9! 1.9



Close Till
6.7.3 Royalty and .Reporting, Requi rements
6.8 Security Measure
6.5.1 Count Till
6.8.2 Security Alarm

Chapter 7 Maintenance

Yang'siFDD 4:9.19’
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56 White Street 
Belmorit, MA 02478

Michael J Hadzjpahajotis, CPA 
CPA & Consulting Services

CONSENT

Michael J. Hadzipahajotis, CPA cohsehts to the use in the Franchise Disclosure 

DoGument issued by Yang Mhg Yu Braised Chicken USA Group, LLG (“Franchisor”) 
on; April 9, 2019, as it may be amended, of our report dated April 9, 2019, relating to the 

financial statements of Franchisor for the. period ending December 31,2018.

MicAatl ^ jflaell2^aM;^dlLSt CPM
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Michael J Hadzipanajolis, 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 eoinprise the balance sheets as of December 31, 2018, and the; related 
statements of operations for the' interim period then ended, and the related iiotesi to the financial 
statements.

Management’s Responsibility for the Financial Statements

Management is. responsible for the preparation and fair presentation of these financial statements 
in accordance with accounting principles generally accepted in the United States of America; this 
includes the design, implementation and maintenance Of internal control relevant to the 
preparation and fair presentation of financial statements that are free; from material misstatement, 
whetherdue to fraud of effOr.

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 auditingrstandards 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 
internal control relevant to the entity’s preparation and fair presentation of the financial 
statements in Order to design audit procedures that are appropriate in the circumstances^ but riot 
for the purpose of expressing an opinion on the effectiveness of the entity’s internal control. 
Accordingly, we express no such opinion. An audit also includes, evaluating the appropriateness 
of accounting, policies used and the reasonableness of significant aeeounting estimates made by 
management, as well as evaluating the overall presentation of the financial statements.



We believe that the audit evidence we have obtained is 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 rhaterial respects, 
the financial position of Yang Ming Yu Braised Chicken USA Group, LLC as of December 31, 
2018, and the results of its operations and its cash flows for the period then ended in accordance 
with aceounting principles generally accepted in the United States of America.

MitAatJ ^ x^udbUfuu^iitLs,

MICHAEL J HADZEPANAJOTIS, CPA

Belmont, MA 
April 5,, 2019



YANG MJNG YU BRAJSED CHICKEN USA GROUP,- LLG 
BALANCE SHEET 

December 31,2018

ASSETS

Current

P^emberfi31,2018: beci^6er 31* 2017

Ac<S^rte;R^3vabje
Ifive'rtbry;
btfiepipun^^tsv

13i0# isiM:
M5

tota j; Cuirent Assets

Prof»er^& Equipment
leOiSTs 19,128

Rumfturei&^FIxtures

Total Property & Equi^insntS

372.^8
(32*286)

364.105
,(3^5)

340*172 355*140

intanrtjEleJissets (Net) 4,444 36^0:

pth» Assets 10.585 3,000t:

TOmiij^SETS 515775 412)878

LtABIUrtlS A QVyrtERS EQUITY £3

Currern LJabljiiies
DueToAfflJiafes
Gorrtigent Revenue/ Deposits
A(^;L|b!lrtfeB
ptheriajnenttJ^ilit^

•

150,000

m
14*8^
65,854

Te^rLtaiMiiti^ 159)359 X. 101.498

Owners Equl^

Retained?Eamings 356i4i7 3li;380:
Total Owners Equity; 356)417 311,380

TipTALLIABIUTtES A QWNEPS equity X 515,778 :$ 412.878



Reyenue

YANG'MING YU BRAISED CHiCKEN USA GROUP, LLC 
STATEMENT OF OPERATIONS 

:December3I, 20l8

2618 2017

Fmnchise|?wen|Lie. 
t)Hier Income 
eestofGoodgc^d

mm 222|^0

igi:;473

Gross Profit 674;627 I38i457

Operating Expenses

^yertisfng^ Marketing 
.liicen^i^L
S&laries^^:vi^e8v

23,507
166,967

25;403

mmR©sedrcl!i;&;DeveloRment; ' 
U^aiiPrdfe^iohai:
MatenalSfiSt'Supplies
Occupancy
depre«latdn & Amortization' 
06ier;BusIness Expenses

§3;oi8
43.235
37,756

wmpm45;799

iee^eod
7^094

1Q.^5
10,101

Total Operating ^pensea 583,881 f 271,137

Ref Income ^fore Taxes $ 91,638 9 (1341886)



YANG:MING YU BRAISED.'GHIGKEN USA GROUP, LtC 
STATEMENT OF MEMBERS EQ.UITY 

December's!, 2018

Opening;
Equfty:Balan<» Total

Balance,j0eoember 31 f 2017 ,3ii;380 6 311j380

Equity ^(45j9M) mm)
311;380; $r 46;037 $ 35B;417-



YANG.MING YU BRAISEDCHICKEN USA GROUP, LLC 
STATEMENT ORCASH FLOWS.AND NOTES TO FINANGIAL 

STATEMENTS 
December's!, 2018

CWERiWING^AClW^TiES

December 31.2018 2Pl7

Netiirtborrie^H

,At!justm^te;Ne^ed^o R^^clje
f^yided ByiOf)erat|rts;,

E^cielj;^b!e:^,0>eT€uFbaHtAs&i^ 
Pdyafci||s£0ttrer GurtBhtHabmtie«:j 
Other

Net Cash Provided BV Operations

INVES*nNG ACTIVITIES

Oeprwipon ;&7Amprfij^troh

POrcf^^pfFikea,?^
NetvCa^ UsedlBty Imwstihg^iyities

financing ActiyifiEs

Ffriancing;ActiyitieB/ Equl^. Adjustments 
Net Cash!Provided B/ Financirig;

Net Cash Change-For Period 
Cash' Beginning. Of Periods 
bash End CfiPeribd

91,036 (134:680)

if 57®ii

i36;oso ;(52i75^

_ .

23^321;

H
10:546

meop);(360.9B4)
46il34; (382.439)

(454099)'. 4454560'
(45,9991 445,560

136.185
10:464 if

146.649 10464



YANG MING YU BRAISED.CHICKEN USA GROUP, LLC 
STATEMENT OF.CASH FLOWSAND NOTES TO FINANCIAL 

STATEMENTS 
DeeemberGl, 2018

NOTE 1 - SUMMARY OF SIGMIFICANT ACCOUNTING POLICIES 

Nature of Activities

Yang’s Braised Chicken is a Chinese fast casual brand that has .over 6000 stores worldwide. The brarid is 
famous for its pne 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 statemerits of the Company have been prepared on the accrual basis and as a result, the 
Company records revenue when earned and expenses when incuned.

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 prepaiation of financial statements, in conformity with accounting principles generally accepted in 
the United States of America requires management to make estimates and assumptiohs 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 Assets

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

7



YANG IVIING YU BRAISED CHICKEN USA GROUP, LLC 
STATEMENT OF CASH FLOWS AND NOTES TO FINANCIAL 

STATEMENTS 
December 31, 2018

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNtlNG POLICIES feont.)

Property and Depreciation

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

Income Taxes

As a Limited Liability Company, the owners of the company are responsible for any local, state, and 
federal income taxes owed by Yang Ming Yu Braised Chicken USA Groups LLC

NOTF'2 - CASH AND CASH EQUIVALENTS 

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

Checking and money market accounts:

Dec^ber 31,2018 becember^SI, 2017

.Cash 1^,349- 19,464

Total $ 146,649 $ i0;464



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 conceritrations of credit and market risk 
consist primafily of cash and cash equivalents. Cash and cash equivalents are maintained at financial 
institutions, and accounts; at each institution are insured by the Federal Deposit Insurance Corporation up 
to $25Q;0O0. At December 31, 2018, the Company had $0 of uhihsured.balances at these institutions.

NOTE 4-FAIR VALUE MEASUREMENTS

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

Cash-2018:
Cash

FMV

$14fi,649

Quoted Prices 
in Aetiye 
markets 

for Identical 
Assets 

,_..ILeyel I)

■NONE.

Observable Unobservable 

Inputs Inputs

(Level 2). (LevelT)

NONE none:

NOTE 5. SUBSEQUENT EVENTS

Management has evaluated subsequent events through April 5, 2019, the date on which the financial 
statements were available to be issued. Management has determined that none of the events occurring: 
after die date of the balance sheet through the date of Management’s review substantially affect the 
amounts and disclosure of the accompanying financial statements.

9



56 White Street 
Belrrioot, MA 02478

Michael J Hadzipanajbtis. CPA
CPA & Consuitine; S-ervices ^OS 648 9502

CONSENT

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

Document issued by Yang Ming Yu Braised Ghibken USA Group, LLC (“Franchisor") 

on April 15, 2018, as it may be amended,, of pur report dated April 15, 2018, relating to 

the financial statements of Franchisor for the period ending December 31,2017.
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Michael J HadzipanajQtis, 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 sheets as of December 31, 2017, and the related 
statements of operations for the interim period then ended, and the related notes to the financial 
statements.

Managernent’s Responsibilityfor the Financial Statements

Management is responsible for the preparation and! fair presentation of these financial statements 
in accordance with accounting principles generaily accepted in the United States of America; this 
includes the design, implementation and maintenance of internal control relevant to the 
preparation and fair presentation of financial statements that are free from material misstaterrient, 
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 perforrn the audit to obtain reasonable 
assurance about whether the'financial statements are free frorn material misstatenieht.

An audit involves perforrhiilg 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 miisstatement of the financial 
statements, whether due to fraud or'errOr. In making those risk assessments, the auditor considers 
internal control relevant to the entity’s preparation and fair presentation of the: financial 

. statements in order to design audit procedures that are appropriate in the circumstances,, but not 
for the purpose of expressing an opinion on the effectiveness of the entity’s internal control. 
Accordingly, we express no such opinion. An audit also includes evaluating the appropriateness 
of accounting policies used! and the reasonableness Of significant accounting estimates made by 
management, as well as evaluating the overall preseritatiOn ofithe financial statements.



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

Opinion

In our opinion, the financial statements referred to above present fairly, in 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 operations and its cash flows for the period then ended in accordance 
ivith.,accounting principles generally accepted in the United'States of America.

Jiidviul ^ CPM

MICHAEL J HADZIPANAJOTIS, CPA

Belmont, MA 
April 15, 2018



YANGtMING YU BRAISED CHICKENiUSAGROUP, ELC 
BALANCE SHEET 

December 31, >2017

ASSETS

Current Assets

Cash Cash Equivalents 
Accounts Receivable 
Inventory
Other Current Assets 

Total purrent Assets

Property & Equipment

Furniture,& Fixtures 
Accumulated Depreciation 

Total Property &,Equipment

Intangible Assets (Net)

Other Assets

TOTAL ASSETS

December 31, 2017 December^31, 2016

10,464 100
5,443 -2;626 -

. ;595. 2,775
19,128 2,875

.364,105 3,121
(8:965) -355,140 3,121

35,610 -
3:000 3,000

412;878 $ 8.997

LIABILITIES & OWNERS EQUITY

Current Liabilities 
Due To’Affiliates 
Accrued Liabilities 
Other Current Liabilities

Total Liabilities

Owners Equity.

Retained Earnings 
Total Owners Equity

TOTAL LIABILITIES & OWNERS EQUITY

14;847
65,854
13,800
6;997~

101,498 $

311,380
311.380

412,878 $

13,687

13,887

(4,690)
(4,690)

8,997



Revenue

YANG MING YUBRA1SED;GHIGKEN,USA GROUP, LLG 
STATEMENT OF OPERATIONS,

December 31, 2017

2017

4

2016

Revenue 222;930 -
Otherlncome 1.5,000 -
Cost of Goods Sold 101,473 -

Gross Profit $ 136,457 $ -

Operating Expenses

Advertising 25;403 -
Licenses &' Fees 8,659 690
Salaries & Wages 89,686 -
Legal & Professional 86,000 4,000
Materials & Supplies 7.094 -
Occupancy 33,649 -
Depreciation & Amortization 10,545----------

■ -------------------------

Other Business Expenses 10,101
Total Operating Expenses 271,137 $ 4,690

Net IncomejBefbre: Taxes $ (134,680) $ (4.690)



YANG MING VUiBRAlSED CHICKEN USA GROUP, XLC 
STATEMENT OF'MEMBERS EQUITY 

December 3l„2dl7

Opening 
Equity Balance.

Yearly
Changes' Total

Balance,;December'31, 201,6 $ (4,690) $ -
■$ (4,690)

Net Profit,for the period ending 
December 31,2017 - (134,680) (134,680)

.Equity Contributiohsf'Adjustmehts - ,450,'750 450,750

Balance,. December 31, 201;7 $ (4,690) S 316,070 $ 311,380



YANG MING VU BRAISED CHICKEN USA GROUP; ELC 
STATEMENT OF GASH FLOWS-AND NOTES TO FINANCIAL

statements
December 31, 2017

December 31, 2017 December 31..2016

OPERATING ACTIVITIES

Net Income (134,680) (4.690)

Adjustmeritsi Needed To Reconcile
To NetiGash Provided By Operations:

Receivables/ Other Current Assets (5,889) _
Payables/Other Current Liabilities 87,811 13,687
Other . (5;^5)

Net Cash Pr-ovidediBy Operations (52,758) 3^221

INVESTING ACTIVITIES

Depreciation ■& Arhortization 10,545 .
Intangible Assets; (32;000)
Purchase of Fixed Assets (360,984) (3,121)

Net Cash Used By Investing Activities :(382,439) (3i121)

FINANCING ACTIVITIES

Financing Activities/ Equity: Adjustments 445,560 .
Net Cash Provided By Financing 445,560 -
Net Cash Change For Period 10,364 10b
Cash Beginning Of Period' 100 r
Cash End Of Period 10,464 TOO



YANG MING VU BRAISED CHICKEN USA GROUP, LLC 
STATEMENT OF CASH FLOWS AND NOTESTO FINANCIAL 

STATEMENTS 
December 31, 2017

NOTE 1 r SUMMARY OF SIGNIFICANT AGCQUNtlNG POLICIES 

Nature of Acti vities

Yang’s Braised Chicken is a Chinese fast casuaj brand that has oyer 6000 stores worldwide. The brand is 
farnous.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 Croup;. 
The first flagship store was opened in Sept;201.7 in Tustin,; CA.

Basis of Accounting

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

Cash and Cash Equivalents,

For purposes of the Balance Sheets, the Cornpany 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 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 Assets

The Company observes various web and ft-anchise development costs as intangible assets. These start up 
costs will be expensed upon full operational viability of the business.
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YANG MING YU BRAISED CHICKENiUSA GROUF^, LLC 
STATEMENT OF CASH FLOWS ANDtNOTES TOTiNANeiAL 

STATEMENTS 
December 31, 2017

NOTE 1 - 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 equipnient are,stated on the basis of Cost arid dOriated 
items are recorded .at their current estimated fair market value at date of donation. Depreciation is 
computed using the straight-line methodover the estimated useful lives of the assets.

Income Taxes

As a Liniited 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 m^ket accounts: ________ ___

December 31, 2017 December 31, 2016

Cash $ 10,464 $ too

Total $ 10,464 $ too



YANG M!NG YU 'BRAISED:CHICKEN USA GR0UP,^LLC 
STATEMENT OF GASH FLOWS AND NOTES TO FTNANGIAL 

STATEMENTS 
December 31, 2017

NOTE 3 - CONCENTRATIONS OF CREDIT AND MARKET RISK

Financial instruments that potentially expose the Company to concentrations of credit and market risk 
consist primarily of cash, and cash equivalents. Cash and cash equivalents are maintained at financial 
institutions and accounts at each institution are insured by the.Federal Deposit Insurance Corporation up 
to $250,000. At December 31,2017, the Cornpany had $0 of uninsured balances at these institutions.,

NOTE 4 - FAIR VALUE MEASUREMENTS

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

EMV
Cash-2017;
Cash $10,464

Quoted Brices 
in Active 
markets 

for Identical 
Assets 

(Level 1)

Observable Unobservable 

Inputs Inputs

(Level 2) (Level 3)

NONE NONE NONE

NOTE.5. 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 none of the events occurring: 
after the date of the balaiice sheet through the date of Management’s review substantially affect the 
amounts and disclosure of the accompanying financial statements.



MichaelJ Hadzipanajotis, CPA
Ci-‘A Consu!:H.ng Servicfi’S

CONSENT

MICHAEL J.:HADZIPANAJ0TIS, CPA on behalf of MichaeU Hadzipanajotis, CPA PC 
hereby consents to the use iii the Ffanchise'DiscIosure Docurnent issued by Yang Ming 
Yu Braised Chicken US A Group on November 6,201,7 sas it may be amended, of my 
report dated November 6,'20!17, relating.to the financial statements of Yang Ming Yu 
Braised Chicken US A Group for the period December 31.20:16 to;September 30, ,2017'.
JiuAejtl ^ ,J^aJc/bu^oJ^e^^, CPM

Michael J Hadzipanajotis, CPA PC

By: MICHAEL;] HADZIPANAJOTIS, CPA 
Noverribef 6. 2017
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MiehaeU Hadzipanajotis, GPA

INDEPENDENT ACCOUNiTANT AUDIT REPORT

Tp'the Bpard of Yang Ming Yu Braised Chicken USA Group, LLC:

We have audjted the accorripanying Interim financial statements of Yang Miiig Yu Braised 
Chicken USA Group, LLC,;which comprisefthe balahce?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

lyianagemeht is responsible for the preparation and fair preseritatibn of these financial statements 
in accordance With accounting'principlesgenefally accepted in the United States of America; this 
includes the design, implementation and maintenance of mtemal. control relevant to the 
preparation and fair presentation of financial statements thatare 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 plait, 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 
internal control, relevant to the entity’s preparation and fair presentation of the financial 
statements in order tp. design audit procedures that are appropriate in the circumstances, but not: 
for the puipose of expressing an opinion on the effectiveness of the entity’s internal control. 
Accordingly, we express no such opinion. An audit also includes evaluating the appropfiateness 
of accpunting policies used and the reasonableness of significant accounting estimates made by 
management, as' well as evaluating the overall presentation of the financial statements.



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

Opinion

In our opinion, the financial statements referred to above present fairly, in ail material respects, 
the financial positionof Yang Ming, Yp Braised Chicken OSA Group, LLG-as of September 30, 
201,7, and the results of its operations and its cash flows for the interim period then ended in 
accordance with accpuntingiprincipjes generally accepted in the United'States.of America.

jUicJiatl ^ ^eotZ^oAe^ciis, CPM

MICHAEL J HADZIPANAJOTIS, GPA

Belmont, MA 
November 6, 2017



YANG MING.YU BRAISED.GHIGKEN USA-GRpUP;.LLC 
BAtANCE'SHEET 

,Septemberi.30, 2017

ASSETS

Current Assets

September‘30,;2017 December 3,1. 2016

Gashr& Cash Equivalents 1,0:192 100
Notes^Ftecejvable r

Inventory
Contributions Receivable

1,380

Other Current-Assets - 2,775
Total: Current Assets 11,572 2ms
Property & Equipment

Furniture & Fixtures 345,794 3.121
Accuinulated Depreciation ‘ .

Total Property &,Equipment 345.794 3i121

Intangible Assets 32.000

Other Assets .3.000 ^ .3,000

TOTAL Assets $ 392.366 S 8.997

LIABILITIES a OWNERS EQUITY

Current Llabiiitiesi 5,775: 13.687
Notes Payable !25.854 -■

Accrued Liabilities 4.107 -ptherCurrentLiabilltjes
r' _______

Total Liabilities $ 35.736 S 13,687

Oyvners Equity

, Retained Earnings . . 356,630 (4.690),

Total Owners Equity 356.'630 ........ . (4‘690)

TOTAL LIABILITIES.& OWNERSSEQUITY $ 392;366 S 8.997



Revenue

YANG:MING YU BRAISED CHICKEN:USA.6RQUP, LLC 
STATEMENT 0F:0PERAT10NS 

September 30; 2017

YTD September 30, 2017 2016

Revenue
Otfier Income
Cost of Goods Sold

38,911
30.000
16.001 -

Gross Profit $ 52,910 $ -

Operating Expenses

Advertising 19,778
Bank Fees -
Licenses & Fees 15.281 690
Salaries, & Wages -
Legal & Professional 81,000 4,000
Materials: & Supplies -
Rent Expense 17.821 -
Office Supplies -
Travel & Entertainment •
Other Business Expenses 8.461 -
Total Operating Expenses $ 142,341 $ 4,690

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



YANG MING V'U BRAISED CHICKEN lUSA GROUP, LLC 
STATEMENT OE GASH FlOWS AND;NOTES TO FINANeiAL 

STATEMENTS,
September 30,20t7

September 30. 2017 December 31. 2016

OPERATING ACTIVITIES

Net Income (89,431) (4;690)

AdJuslmenls^Needed To Reconcile
To Net Cash Provided By Operations;

Receivables/ Other Current Assets {1,230),
Payables/Other GurrenttiabillHes 22.049 131687
Other - (5.775)

Net Cash Provided By Operations (68i612) 31221

INVESTING ACTIVITIES

Depreciailon
_

Intangible Assets (32;000)
Purchase of Fixed Assets (342,672). (3.121)

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

FINANCING ACTIVITIES

Financing AclivitiesAEquity Adjustrrients, 453.376
Net CashiProyided Byfinariplng 453.376 •
Net Cash Charige .For Period 10i092 100
Cash'BeginnIhg Of'Period 100
Cash lEndiOf period 10.192 , TOO



YANG WlNG'YU BRAISED CHICKEN USA GROUP/ LLG, 
STATEMENTGF CASH FEOVYS AND NOYtSTO FINANCIAL 

STATEMENTS'
September 30,2017

NOTE 1 - SUMMARY OF'SIGNIFICANT ACCOUNTING EOLICIES 

Nature of Activities

Yang’s Braised Chicken is a Chinese fast.casual brand that has over 6G00 stores worldwide. The braiid is 
famous for its one dish;concept “Huang Mehg Braised Chicken Rice”. In 2016,,withja global!expansion 
plan, the Conipanystarted its HS expansion and^formed Yang Ming Yu Braised Chicken USA Group.. 
The first flagship store will be opened in Sept 2017 in Tustin, CA.

Basisipf 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 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 assiimp.tions'that affectlhe' 
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 Assets

The Company observes Various web and ffanchiseidevelopmept,costs as intangible assets. These start up 
costs will be expensed upon full operational viability of the business.



YAN6;IVIING;YU braised chicken usa group, llc 
STATEMENT OF CASH FLOWS AND;NOTES TO FINANCIAL 

■STATEMENTS 
Septernbef 30,2017

NOTE I SUMlVlARY OF SIGNTFICANT ACGOUNXrNG ,POLIGTES (cont.:>

Property, and Depreciation

The Gompany 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 
iterns are recorded at: their current estimated fair market value at date of donation. Depreciation is 
computed using the straight-line method-over the estimatediuseful lives^of the assets.

Income Taxes

As a Limited Liability Gompany, the owners,of the company are responsible for anyiocal,. state, and 
federal income taxes owed by Vang Ming Yu Braised Chiclcen USA Group, LLC!

NOTE 2 - GASH ,AMP-CASH EQUIVALENTS 

Cash and cash-equivalents at interim period end consist ofthe following: 

Checking/and money market accounts:

September 30, 2017 December 3i, 2016

Cash 1:Q.192 $ 1G0

Total 10,192 $ 100



YANG MING'YU BRAISED’CHICKEN USA GROUP,,LLC 
STATEMENT OP CASH FLOWS ANDsNOTES TO FINANCIAL 

STATEMENTS 
September 30,201?

NOTE‘3 - CONCENJTRATIONS^OF CREDIT AND MARKET'RtSK

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 institutipri are insured by the Federal Deposit Insurance Corporation up 
to $250^000, At September 3G, 2017,. the Company had $0 of uninsured balances at these institutions.

NOTE 4 - FAIR VALUE MEASUREMENTS

Fair values of assets measured on a recurringjbasis at September 30i.201.7 are as follows;

FMV
Cash-.20I7:
Cash '$ig;:i92-

Quoted Prices 
in Active 
markets 

for Identical 
Assets 

(Level 1)

NONE

Observable Unobservable 
Inputs Inputs

(Level 2) (Level 3)

NONE NONE

NOTE 5. SUBSEQUENT EVENTS

Management has. evaluated: subsequent events through November 6. 2017, the date on which the 
financial statements: were available to be issued. Management has determined that none of the events 
occurring after the date, of the balance sheet through the date of Management’s review substantially 
affect4he amounts,and disclosure of the accompanying financial statements.
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Yang’s Braised Chicken Riee Franchise Agreement

This Franehise Agreernent (the “Agreement”') is entered into, on _,,2Q__(“Effective Date”'), by and
between Yang Ming Yu Braised Chicken USA Group, a California coiporation with a principal place of 
business located at 9891 Irvine Center Dr., Suite 180, Irvine: CA 92618, (the “Franchisor”’) and 

(the “Franchisee”).

RECITALS

WHEREAS, Fr^chisOf has developed a distinctive and proprietary system (the “System”) for the 
esfablishmeht, development and operation of a fast casual restaurant featuring and serving, a menu 
cbmpfised of Chinese brafsed chicken and rice prepared with Franchisor’s signature broth andiSauces, and 
other .menu items that the Franchisor authorizes (the “System Products and Services”) for on-prernises 
dining and carryout under the Licensed Marks (defined belOw) (each, a “Franchised Business”; 
“Restaurant”., or “Yang’s Braised Chicken Rice Restaurant”):

’WHEREAS,,the Sysfemi and, therefore,- each 'Yang’s Braised Chicken.Rice Restaurant, is identified by the 
Licensed Marks and distinctive trade, dress, service offerings, business formats, equipment, products, 
supplies, operating procedures, programs, methods, procedures, and marketing, and advertising standardsi 
all of which are part of the System and all of which Franchisor may .modify fi-om time to time; and

WHEREAS, Franchisee desires to Obtain the non-excIusiVe license; and right to use the System in the 
development and opefation of One Yang’s Braised Chicken Rice Restaurant from a single fixed location 
wi thin a designated territory and pursuant to the terms of this Agreement..

NOWTHEREFORE, in consideration of the foregoing recitals and other good and valuableiconsideration, 
the receipt and sufficiency of which is hereby mutually acknowledged, the parties do hereby agree, as 
follows:

ARTICLE 1 
DEFINITIONS

Supplementing the terms and definitions contained in the foregoing “Recitals”;

“Accounting Period” is the period of time selected and detenriined by Franchisor for the required 
measurement and reporting Of fmancial information and payment of financial obligations by 
Franchisee. The applicable measurement period will be'detennined by Franchisor from time to time 
with respect to Franchisee’s obligations to report financial infonnation and data 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-gomg fees. The “Accounting Period” 
shall be a Weekly period commencing not later than the earlier of the (a) Scheduled Business 
Comitiencement Date, or (b) the'Actual Business Commencement Date of the Franchised Business and 
shall continue each and every week thereaifter throughout, the Tenn of this Agreement. As to the 
Technology Fee and all other fees that are payable a,nd due monthly, the Accounting Period shall be a 
monthly period commending not later than the earlier of the (a) Scheduled Business Commencement 
Date, or (b) the Actual Business Commencement Date of the Franchised Business and shall continue 
each and every month thereafter throughout the Term of this Agreement.

“Actual Business Commencement Date” refers to and means the date of the grand Opening Of the 
Franchised-Busihess and/or the date upon which the Franchised Bwsiness. is. open to the public.
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“Advertising Contributions” rtfefs to and means any and all obligations of Franchisee to contribute 
to or pay fees to Ffanchisof, Franchisor’s affiliate and/or designees as set forth in this Agfeemerit 
includmg, but not limited to, tlie Brand Development Fund Fee CArticle 9:A.l and any Advertising 
Cooperative.

“Advertising Cooperative” shall have the meaning defined and set forth in Article 9.P. of this 
Agreement.

■ “Alternative Channels of Distribution” refers to and.means wholesale and retail based outlets thafdo 
not include restaurants but do indudefsupermarkets. groceiy stores, wholesale stores, and similar outlets 
that sell pre-packaged,, frozen, raw, partially prepared and/or prepared food products to the public,

“Ancillan' Agreements” refers to-and means, individually and collectively,, each-and every agreement 
between: (a) Franchisor and Franchisee but, not including this Agreement; (b) Franchisor and each of 
Franchisee’s O.wners, whether individually and/or collectively; and (c) Franchisor and each Spouse of 
Franchisee’s.Owners, whether'indiyidually and/of collectively. Without limitation to the foregoing, the 
tenn Ancillary Agreements includes the Franchise Owner and Spouse Agreement and Guaranty^. 
Joinder Agreement, Lease Agreement Rider, Collateral Assignment of Lease and the Assignment of 
Telephone Numbers and Digital Media Accounts, as said agreements, individually and/br collectively, 
may have been entered into between the foregoing parties.

“Annual Conference Attendance Fee” refers to and means an annual conference fee to be paid by 
Franchisee to Franchisor in an amount determined by Franchisor but not to exceed.$750 annually,

“AnnuaLSvstem Conference” refers to and means a conference that may he 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 detennine: whether or not 
an Annual System^ Conference shall occur and, if one is established in any particular year, the' dates, 
content and location of the Annual .System Conference. The Annual System Conference shall be for a 
duration Of not more than three consecutive days^per calendar year: Franchisee is responsible for all 
costs and expenses associated with Franchisee’s' travel to and attendance at the Annual System 
Conference.

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

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

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

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

“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 relationship managemeht 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 Frahehised Business, including, but 
not limited to, the day to day sales, ordering, operations and management of the. Franchised Business.

'Si 201.9. The Inlemicola LawfFirm. R.'C. Yang's FDD-4.9.19



Franchisor reseryes the fight to rriodify and designate alternative Business Management Sysfems as 
Franchisor determines in Franchisor’s Reasonable Business Judgment. Without limitation to. the 
foregoing, the Business. Management System may include: (a) multiple point of sale systems mstalled 
and maintained on-site at the Restaurant Location-;, (b) web based, private Seryer based, network based' 
and/or cloud based customer ordering: systems, processing systeiTiS, pfoductibn Systems and/or service 
delivery systerns; and (c) customer membership and rewards systems: The Business. Management 
Systerfi Or systems: may^ in whole Or in part, include and utilize internet, intra-net and cloud based and 
accessed applications, software, databases, and/or systems that require Franchisee^ to access such: 
systems and information through the internet or a private network and that stores the data and 
information relating: to the Franchised Business on off-site servers through accounts and/or servers 
controlled by Franchisor. At all times Franchisor shall possess direct live access, and storage based 
access to the Business Management System for the FfanGhised Business .and to, Frarichisee’s Business' 
Management System Data.

“Business Management System Data” refers to and means the forms, data, fools; 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 of Franchisee) into' 
the Business Management System utilized by Franchisee; (e) is recorded, stored and/or maintaiined by 
the.Business Management System in conhectiOn With the management and operations of.the Franchised 
Business.

“Certified Itrairiirig Site” refers to and means a Restaurant Location that Franchisor has approved of, 
approves fromfime to time, asa training facility for the esfabliShmeht and operatibri Of a'Yang’s Braised 
Chicken; Rice Restaurants.

“Collateral Assignment of Lease” refers to a:nd rheans the Col lateral Assignment of Lease agreement 
attached to this Agreement as Exhibit 8.

‘-Competitive Business” refers to and means any restaurant (including traditional restaurants and 
outlets and mobile kiosks,; food tracks: 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/bf provides Chinese or Chinese style menu items.

“Confidential Information” refers to and means all of Franchisor’s and/op Fra;nchispr’s affiliates 
trade’secrets, methods,,standards, techniques, procedures, data and infonnation, as same may exist as 
of the Effective Date of this Agreement and as same may be developed,, modi.fied and Supplemented 
in the. future; constituting and comprising:: (a) methods, Specifications, standards, policies, procedures, 
information, concepts, programs, and systems relating to the development, establishment, marketing, 
promotion and operation' of Yang’s Braised Chicken Rice ReStaufants; (b) infonnation concerning 
consumer preferences for services, products', materials and supplies used or sold by, and specifications 
for andknowledge of suppliers of certain materials„'equipment,;productSi Supplies and procedures used 
or sold by Yang’s Braised Chicken Rice Restaurants; (e) information concerning customers, customer 
lists, email lists, database lists, product sales, operating results, financial perfonnance and other 
financial data of Yang’s Braised Chicken Rice Restaurants; (d) customer lists and information related 
to Yang’s Braised Chicken Rice Restaurants and the Franchised Business;, (e) Business Management 
System. Data;, (f) recipes (g) current and futore information Contained in the Operations Manual; and 
(h) Know-How.

“Confidentiality Agreement” refers to and means the form of “Confidentiality Agreement’’attached 
to this Agreement as' Exhibit-4.
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“Controlling Interest” a Confrolling Interest shall exist for the following individuals,.Owners, partners 
and/or entities: fa') (If Franchisee is acorporationf a controlling interest shall exist for such;shareholders 
and Owners of the voting shares of stock ofFranchisee as (i)’shall pemiit 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,andOwnerstthat.possess:a managing partnership'interest 
or Such percentage of the general partnership interests in Franchisee as (i) shall permit determination 
of the outcome oti any issue, and (ii) shall prevent any other person, group, cornbination, or entity from 
blocking voting, control on any issue or exercising any veto poVyer;: (ciY fif Franchisee is a limited 
partnership) a controlling interest shall exist for suCh partners and Owners that possess a general 
partnership interest; and (d) (If Franchisee is a limited liability companvl a controlling interest shall 
exist for such members :and Owners that possess a percentage of the membership interests as (i) shall 
permit determination of the outcome on any issue, and (ii) Shall prevent any other person, group, 
combination or entity from.blocking voting control on any issue of exercising any veto power.

“Copyrights” refers to and means all wOfks and materials for which Franchisor or any affiliate of 
Franchisor has secured Common law or registered copyright protection and Franchis.Or utilizes and/or 
allows Yang’s Braised Chicken Rice Restaurant franchisees to use, sell or display in Connection with 
the development, marketing and/or operation of a Yang’s Braised Chicken Rice Restaurant, whether as 
of the Effective Date of this Agreement or any time in the future,

“Corporate Entity” refers to and means a corporation, limited liability company, partnership or other 
corporate legalentity that is pot an individual person.

“Customer Vouchers” refers to and means any and all gift,cards, vOuehefs) receipts^ cards :and other 
evidence of a,pre-paid purchase transaction (for goods and/or seryices 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 identified' 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.Agreemerit, in accordance with Exhibit'5 to this Agreement Franchisor,.in,Franchisor’s Reasonable 
Businessdudgment.and discretion, shall detennine the Designated Territory.

“Digital lVledia” refers tO arid means any interactive or static electronic document, applicatibn or media 
that is connected to and/Or iri 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)i liriked 
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 platfOnris arid applications such as 
Facebook, Linkedln,, Twitter, Pinterest, Iristagramj SriapChah YouTube, and wor d wide, web and 
internet based directories arid local difectofies that refers, refererices, identifies, reviews, promotes 
and/or relates, iri apy 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 (includmg those related to, associated with and/of a part of the 
System Website) associated with and/or related to the Franchised Busiriess arid all web pages, blog 
posts, videos, articles,, social media accounts arid pages, website directory pages, infonnation, sub­
domains and ah other, media and/or publications relating to the System that is displayed and/or 
transmitted digitally.

“Due Date” 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 fitst paragraph of this 
Agreement.

“Franchise Disclosure Questionnaire arid Representatiohs:Statenient” refers to and means the fonn 
of “Franchise Disclosure Questionnaireiand Re;presentations 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 Agreement and 
Guaranty is an agreement and guarantee indiyidually, jointly;and severally entered into'by the Owners 
and Spouses of Franchisee;

‘franchised Business” refers to and means the Yangts 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. Operations 
Manual. Without limitation to the foregoing, the Franchised Business shall be exclusively established, 
maintained, owned and operated by Franchisee! at and from a Restaurant Facility constructed and 
maintained at a,Restaurant Location that has been approved by Franchisor in accordance with the terms 
and conditions of this Agreement.

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

“Franchisee’s Restaurant Location” shall have the meaning defined and set forth in Article 2.A. of 
this Agreehfierit. 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, rnearis 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 limitation, enhancing the Value of the Licensed Marks, increasing 
customer Satisfaction, minimizing potential customer confusion as to the Licensed.Marks,, detemiining 
designated territpiy markets^ 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, detenninatipn, aetiori an^or'choiGe is made: by Franchisor in 
Franchisor’s Reasonable Business Judgment that such decision, determination, action or choice, made, 
by Franchisor shall take precedence and prevail, even if other alternatives, 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 possesses a legitimate interest in seeking to 
maximize Franchisor’s profits;, (,b,) Franchisor shall not tte required to considef Franchisee’s individual 
economic or business interests aS cornpared to the overall System; and (c) should Franchisor 
economically benefit From such 'decision, determination, action and/or choice that such economic 
benefit to Franchisor shall not;be relevant,;to demonstratingdhat Franchisor did not exercisefreasonable: 
business judgment with regard to Franchisor’s obligations under this Agreement and/Or with regard to 
the System. Franchisee agrees that neither Franchisee and/or any third party, ineludihg, but not lirhited- 
to, any third party acting as a trier of fact,, shall substitute Franchisee’s or such third party’s judgment
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for Franchisor’s Reasonable Business Judgment. Franchisee further agrees that should Franchisee 
chalfenge. Franchisor’s Reasonable Business Judgment in any legal proceeding that Franchisee shall 
possess the burden of demonstrating, by clear and eonyincing 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” sha:!! have the meaning defined and set forth in Article 9.B.(2) of 
this Agreement.

“Gross Sales” refers to and means the total dollar sales from all business and customers of the 
Ffanchised 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 eonsideration including the actual 
retai l value of any goods or serviees traded, borrowed, or received by Franchisee in exehange for any 
fonn of non-money consideration ( whether of not payment is recei ved at thertiine of the sale), from or 
derived by Franchisee or any other person or Corporate Entity from business conducted or which started 
in, on, from or through the Franchised Business, Franchisee’s Restaurant Location, and/or Frainchisee’s 
Restaurant Facility whether such business is/was conducted in compliance with .or in violation of the 
terms of this Agreement. Supplementing the foregbing, Gro$s Sales further includes the total gross 
amount of revenues and sales from whatever source derived, from and/or derived by Franchisee 
(includingany pefspn arid/pr 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 Terrifory,,;and/or otherwise 
(the foregoingdOes,not constitute approval for Franchisee’s operation of a Cbmpetitive Business and/br 
the operation of a Yang’s Braised Chicken Rice Restaurant butside bf the Designated Territory). Gross 
sales db not include sales br use faxes collected by Franchisee., Gross Sales includesjnsurance proceeds 
received by Franchisee fofthe 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 member of the 
household of such person, including, without liinitatibn, children of such person.

“IP Claim” shall have the rneani’ng defined and set forth in Article 1 l.E of this Agreement.

“institutionai Facility” refers to and means any and. all facilities, parks and institutions with captive 
audiences or consumers, workers, members and/or participants. Without limitation to the foregoing, 
the tenn Institutional Facility shall refer to, mean and include, among other things airports, bus, and 
train istations, factories, federal, state or Ibcal government facilities, military bases, hospitals, 
amusement parks, recreational facilities, schools, colleges and other academic facilities, seasonal 
facilities^ 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 fbmi “Joinder Agreement” attached to this Agreement 
as Exhibit 2.

“Know-How” refers to means-Franchisor’s trade secrets and proprietary information relating to the 
development, establishment, marketing, promotionand/or operation of a Yang’s Bfafsed Chicken Rice 
Restaurant including, but not limited to, methods, techniqueSj rCcipes, specifications, food preparation, 
procedures, policies, rnarketing;,Strategies and infonnation reflected in, included in, comprising and/or
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constituting a part of the System. Without limitation to the foregoing, Know-How shall further include 
infonnation contained in the Operations Manual iand the Confidential Information.

“Late Opening Fee” refers'to and means the fee(s)‘payable by Franchisee to Franchisor ;if Franchisee 
fails to open, in accordance with the terms of this Agreement, the Restaurant-on or before the Scheduled 
Business; Commencement Date. For each day past the Scheduled Business Commencement Date 
Franchisee shall pay va 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 undef this 
Agreement including any default based on Franchisee’s failure to open the Frahehised Business, 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 bfigin, 
including the “Yang’s Braised Chicken Rice” trademark^ the Yang’s Braised Chickeh:Rice logo. Trade 
DresSi and other trade names, service marks^ trademarks^ logosi slogans -and designs authorized by 
Ffanchisdr' in connection with the idehtificati’on 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 may possess access to the Confidential Information.

“Managing Owner” if Franchisee is a partnership or Corporate Entity, the Managing Owner shall.be 
the Owner responsible for the day to day Oversight, management and operatibn of the Franchised
Businessi-The Managing Owner must possess, and maintaih'art ownership and equity interestdn-the-----
Franchisee such that said individual owns, holds, and controls not less than 25% of the equity and 
ownership interests in Franchisee. At all times, the- Managing Owner must manage the operations of 
the Franchised Business.

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

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

“Online Ordering Systems” refers toand means all print, digital, web-.based, app based,: cloud-based, 
systems, programs, point of sale integrations' or, otherwise, that allow customers to renlOtely order 
System Rroducts and/or implement customer rewards or ipcentiye programs.

“Operating Manager” refers to- and means the Manager designated by Franchisee or Franchisee’s 
P/lanagirtg 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 ah
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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 A^eement; 
arid (d) agree, in writing, to assume responsibility for the on-site management and supervision of the 
Franchised Business.

“Operations Manual” refers to and means, individually and collectively, the raanual(s);designated by 
Franchisor and relating to the development and/or operations of Yang’s Braised Chicken Rice 
Restaurarits including, but not limited to, the policies, procedures and requirements for the developrrient 
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 fdes, cloud/intemet 
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 from time to time and based on Frahchisof’s Reasonable Business Judgment,, the 
Operations Manual shall, arhong other things, designate, the System Products and Services that must be 
Offered and provided by the Franchised Businesscand the Restaurant Ingredierits and Supplies that must 
be exclusively utilized by the Yang’s Braised Chicken Rice Restaurant. Only System Products and 
Services may be offered,and sold by the Franchised.Business, On|y System Ingfedi’ents, Equipment and 
Supplies may be utilized by Franchisee inthe operations of the Franchised Business.

“Owner” refers to and means collectively, indiyidually and jointly: (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 Frartchisee, if franchisee is 
a limited liability company, (c) all holders of a 5% or more direct or indirect Ovvnership interest in 
Franchisee and/or of any entity directly or indirectly controlling 'Franchisee; and (d), the Managing 
Owner(s). Franchisee’s Owners are identified.in Schedule 3 to this Agreement.

“Post-Term Restricted Period” refers to andimeans the three (3) year period after the earliest to 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 detennines that this period of time is too long to be .enforceable, 
then the: “Post-Tenni Restricted Period” means the two (2) year period after the earliest to, occur of the 
following: (a) the expiration or termination of this Agreement for any reason; or (b) the date on which 
Franchisee Transfers this Agfeenieht to another person or Corporate Entity.

“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 Franchisor 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, arid/or sources of supply. 
Said costs and expenses: shall include any and all reasonable administrative- fees, legal fees, legal 
disbursements, consultant fees, expert feesj accounting fees and filing;fees..Recoverable legal fees shall 
include legal fees and charges by both outside legal counsel and/or incurred by Franchisor as tp 
Franchisor’s inrhouse, legal staff. Payment of the foregoing, fee(s) does not cure a violation or penuit 
Franchisee to, violate the terms of this Agreement.

“Prohibited Activities” shall have the meaning defined and set forthin Article 6.D. of this. Agreement.
8

2019,:The Internicola.Law Firm; P.C. Yaiig’f.FDP'4'.9il9



“Published Content” refers to and means any and all infonnation, data, articles, blog posts, press 
releases, frequently asked questions, special offers, product inforraafion, service information, web 
posts, videos and other infomatipn relating to of concerning thci Franchised Business, the System, or 
the Licensed Marks fhat fs or was made available by Franchisee or Ffahchisee’S,agents to the public in 
print of electronic media'that is published, listed, made available, uploaded 01!^ 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.

“Renewal Term” refers to and means the ten (10) year period that commences on the expiration of the 
Term and continues, unless earlier terminated pursuant to the terms of the then applicable Yang’s 
Braised Chicken Rice Restaurant renewal franchise agreement, for the ten (10.) year period thereafter: 
The Renewal Tenn applies only if Franchisee is entitled to invoke and does invoke Franchisee’s 
renewal rights in accordance with the terms'ofthis Agreement including, but not: limited to. Article 15 
of thisi 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, foe 
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 locaridns 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 (2-5) mile radius surrounding Franchisee’s Designated -Territory‘:(or, if 
Franchisee is hot granted or designated a designated territory, then a twenty-five (25) mile radius, 
surrounding 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 Opefatibn 
or under development during all or any part of foe Post-Term Restricted Period; proYided, however, 
that if a.Court of competent jurisdictiOn defermines 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.surroimding 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„foen,,for the purpose of defining foe Restricted Territory, Franchise’s Designated Terfitory 
foall be Franchisee’s Restaurant Location.

“Royalty. Fee’-’ shall have the meaning defined and set forth in Article 5.B. of this Agreement. If any 
federal, state or local tax other than an income tax is imposed upon the Royalty Fee paid by Franchisee 
to Franchisor which. Franchisor cannot directly and, dollar of dollar, offset against faxes required to be 
paid by Franchisor Under arty applicable federal or state, laws. Franchisee must compensate Franchisor 
in the mariner prescribed by Franchisor so that the net,amount or net.rateTeceived by Franchisor ismot 
less than that which has beert established by this Agreement and which was dueTo Franchisor on the 
effective date of this Agreement.

'© 2019. TheiTnlemicoia.Law Fi.rrn‘,/P;C. Yang’s FDD,4.9:19



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

“Scheduled Business Commencement Date” refers to and mearfs the date that occurs on the nine (9) 
month anniversary of the Effective Date of this Agreement.

“Site Selection Acknowledgment” refers to and means the fonn “Site Selection Acknowledginent” 
attached to this Agreement as Exhibit 6.

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

“Site Selection Period” refers to and means the period of time commencing on the Site Selection 
Acknowledgment Date (as such date may be set forth by Franchisor, and only Franchisor,, in the Site 
Selectipii Acknowledgment) and automatically expiring sixty (60) ea(endar days’ after the Site Selection 
Acknowledgment Date. Ifthe Site Selection Acknpwledgnient 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” refers to and means the legal spouse'of an Owner as of the Effective Date.

“Siippleihental Tiraining” shall have the meaning defined and set forth in Article 4.A. of this 
Agreement.

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

“Supplier Evaluation Fee” refers to and means the fee determined by Franchisor, in Franchisor’s 
Reasonable Business Judgment, and based upon the fees and/br expenses, incurred by Franchisor in 
connection with the evaluation of a request by Franchisee for Franchisor’sxonsideration and/or review 
of a potential supplier. 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 Agreement and is further 
supplemented, as follows; without limitation to the Recitals section of this Agreement and 
supplementing the definition and meaning of the term “System”, System shall be defined to further 
include and meart; (a), the System Products and Services, System Ingredients, Equipment and Supplies 
and the services, procedures and systems that are designated by Franchisor, whether presently or in the 
future, for use in connection withrthe development, establishment, marketing, promotion,and operation 
of a Yang’s Braised Chicken Rice Restaurant; (b) the Licensed Marks; (c) the Trade Dress; (d) 
Copyrights; (e) other trade names, service markSi signs, and logos,, copyrights and trade dress that is 
designated by Franchisor,, whether presently or in the' future,, for use in connection with the 
development, establishment, marketing, promotion and operation of a Yang’s Braised. Chicken Rice' 
Restaurant; (f) Operations Manual;: (g) Business Management System Data; (h); Know-How; (i) 
Confidential Information; and (j) Digital Media. All detenninations as to the system including 
components to the system and modifications and replacements 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 products 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, unifonns, displays, menu boards and merchandise,, 
designated by Franchisor in the Operations Manual and as. may beuTiodified and supplemented by 
Franchisor from time to time in Franchisor’s Reasonable Business Judgment.

“System Products and Services” refers, to and means those products and services that Franchisor 
authorizes for sale by Yang’s Braised Ghi'cken Rice Restaurants, Franchisor shall exclusively designate 
and deteitnine the System Products and Services and Franchisor, in Franchisor’s Reasonable Business 
Judgment, may change, modily., 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 Franchispf may make from 
time to time and Ffanchisor’s right tp change and modify the System Products and Services, shall 
designate the System Products and Services that must be offeredand 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 atid/pr 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 
\yww,yinyusa.Gbm, or as designatedby Franchisor being associated with the URL of www.ymyusa.com 
and/or Yang’s Braised Chicken Rice Restaurants.

“Technology Fee” shall have the meaning defined and .set forth in Article 5.C. of this Agreement and 
is supplemented, as follows: the Technology Fee is an, adrninistrative fee associafed with defraying 
certain costs incuired by Franchisor in connection With the maintenance of the www.ymyusa.com 
website, The Technology Fee is hot specific to any services or content provided on behalTof 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 meahs/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, 
marketing materials, packaging, branding and/or branding images which Franchisor authorizes and 
requires Franchisee-to use in connection with the operation of the FfariChiSed Business and as may be 
revised and further developed by Franchisor frOm.tifne to. time.

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

“Transfer” refers to and means and shall include, without limitation, the followings Whether voluntary 
or involuntary, conditiohal or uhconditionah and/or direct or indirect: .(a) an assignment, sale, gift, 
transfer, pledge of sub-franchise- (bjthe grant of a mortgage, charge, lien orsecurityinterest, 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 pP 
potentially representing ownership interests, or redemption of ownership interests; and (d) a sale or 
exchange of voting interests or securities convertible to voting interests, or an agreement granting the 
right to exercise or control the exercise of the voting rights of any holder of ownership, interests or to 
Control the operations or affairs Of Franchisee.
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“Transfer Fee” shall have the meaning defined in Article 14.C.(11') of this Agreement The Trans;fer 
Fee is a fixed sum of $10.000.

“Yang’s Braised Chicken Rice Restauranttsl” shall have the meaning defined in the Recitals section 
of this Agreement and, without limitafion to the Recitals-sectiondefinition of “Yang :s Braised Chicken 
Rice Restaurants”, shall further include, refer to and mean: every business and all businesses owned 
and/or operated by Franchisor; Franchisor’s affiliates and/or authorized franchisee(s) that utilize and/or 
is/afe required to utilize thejSystem and/or Licensed Marks including, but not limited to, the Franchised 
Business.

ARTICLE 2
GRANT OF FRANCHISE

2.A. GRANT OF FRANCHISE.
Franchisee has requested that Franchisor grant to. Franchisee thenon-exclusive license and right to. develop, 
own and operate a Yang’s, Braised Chicken Rice Restaurant within a specified territoiy. In reliance on, 
amongother things, the representations made by Franchisee in the Franchise Disclosure'Questionnaire and 
Representations Statement attached to this Agreement as Exhibit 3 and^ Subject to the term's and conditions 
of this Agreement, Franchisee’s request has been approved by Franchisor, subject to the following tenns 
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 lieense, right and obligation to develop.andpperate, one (T) Yang’s Braised Chicken Rice 
Restaurant in conformity with the System and this Agreement from ;a single fixed restaurant 
location, selected by Franchisee but requiring the approval of Franchisor (“Franchisee’s Restaurant 
Location”) and, as designated by Ffanehisor in Franchisor’s discretion and Reasonable Business 
Judgment, within a Designated Territory; -- -------- -•

(2) lf„ as of the Effective Date, Franchisee has selected a proposed Restaurant Locatibri that 
Franchisor approves as Franchisee’s Restaurant Location, then Franchisee’s Restaurant Location 
shall beudentified in Schedule 1 of this Agreement and. Franchisee’s. Designated Territory shall be 
identified in Schedule 2 of this Agreement. Franchisor’s execution of Schedule I with a specific 
locatiori for Franchisee’s Restaurant Location shall constitute Franchisor’s approval of 
Franchisee’s Restaurant Location. Franchisee’s execution of Schedule 1 with a specific location 
for Franchisee’s Restaurant Location shall constitute Franchisee’s obligation to develop and 
operate a Yang’s Braised Chicken Rice: Restaurant at the designated Franchisee Restaurant 
Location;

(3) If, as of the. Effective Date; Franchisee has not selected a proposed Restaurant LoeatiOn, and/pr 
has not :’obtained Franchisor’s approval of the: proposed Restaurant Location, and/or Schedule 1 to 
this Agreement is left incomplete or is not signed by Franchisor, Franchisee must locate, identify 
and secure a Restaurant Location fOr'the Franchised Business in accordance with the tenns of this. 
Agreement, including the requirement that Franchisee must obtain Franchisor’s approval of 
Franchisee’s Restaurant Location. If, after the Effective Date, Franchisee proposes.iand Franchisor 
approves of Franchisee’s'proposed Restaurant Location, such approval must'be in writing and must 
be evidenced by Franchisor’s execution of Exhibit.5 with a specific Restaurant Location designated 
and identified in.Exhibit 5. At the^ time of executing. Exhibit.5 and, thereby, approving Franchisee’s
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proposed Restaurant Location, Frapchisof, in Franehisofs discretion and Reasonable Business 
Judgrnent, shall designate and determine Franchisee’s. Designated Territory;

(4) If,,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 secure a, restaurant location for the Franchised 
Business, Franchisor„in Franchisor’s discretion and Reasonable Business Judgment, may enter into 
the Site Selection Acknowledgment attached to this; Agreement as Exhibit 6. If executed by 
Franchisor, within the Exhibit .6 Site, Selection A;cknowledgment, 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 Acknowled^ent does not, in any way, constitute the approval of 
Franchisor as to-any proposed. Restaurant Lo.catibh, does not constitute or detennine-Franchisee’s 
final approved Restaurant Locatibn, 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 thepart of Franchisee to timely secure 
an approved Restaurant Location in accordance with the tenns of this Agreement;’

(5) At all times,, Franchisee’s fights in and to the real property and the business premises of 
Franchisee’s Restaurant Location shall be subordinate andisubjectto Franchisee’s and Franchisee’s 
landlofd’s agreemerit to and execution of the Restaurant Location Lease Agreement Rider attached 
fb this Agreement, as Exhibit 7 and, Ffanchisee’s, agreement and execution of the Collateral 
Assigmnent'of Lease attached to this Agreement as Exhibit 8:

(6) Franchisee may only offer and sell the System Products and Services from Franchisee’s 
Restaurant Location in accordance with the requirements set forth in the Operations Manual and 
only to: (a) retail customers for consumpriph on the premises of Franchisee’s Restaurant Facility; 
(b) personal carryout from Franchisee’s Restaurant Facility; and (c) delivery to customers located 
within the Designated Territory;

(7) Franchisee may not deliver System Products and Services to cu.stomers located outside 
Franchisee’s Designated Territory;

(8) Ffanchispp, in Franehisof’s Reasonable Business Judgment and for any reason or no reason at 
all, rfiay prohibit Franchisee from soliciting customers located outside Ffanchisee’s Designated 
territory;

(9) Except as otherwise provided in this Agreement including, but not limited tp, the. Reserved 
Rights, provided that, at all tirnes Franchisee is and remains in compliance, with all Of the terms and 
provisions of tliis Agreement, during the Term of'this: Agreement, neither Franchisor nor any 
affiliate of Ffanchisbf will establish or operate, or grant a franchise to any third-party to-Gperate^ 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 Ffanchisor’in 
accordance with the terms of this Agreement). Notwithstanding the foregoing^ Franchisee agrees 
that Franchisee may face competition frbm other Yang’s Braised Chicken Rice. Restaurants and 
other System franchisees with restaurant locations and/or designated territories, including 
Restaurants that are located.adjacent to and/br within a,close proximity to Ffanehisee’s Restaurant 
Location and/or Designated Territoiyf. Franchisee agrees that although Ffanchisbf may disapprove 
of any marketing: medium that is distributed and/or reaches outside of Franchisee’s: Designated 
Territory, that Franchisor is: not Obligated to do ,so and that Franchisee may face competition from 
other Yang’s: Braised ehickert Rice Restaurants and System franchisees that market and promote
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their Yang’s Braised Chicken Rice Restaurant through internet, mail, public relations, Tihird-Party 
Ordering and/or Delivery Services, and other marketing;activities and mediums that are distributed 
to or within Franchisee’s Designated Territory. Franchisee agrees that Franchisee shall nOt receive 
any compensation whatsoever if Franchisor or another .System franchisee solicits customers from 
within Franchisee’s Designated Territory; :and

(10) The foregoing rights granted in this Article 2.A. are subject to ahd contingent upon each and 
every, tenn.and condition of this Agreement, the rights'ofany prior usenand are non-exclusive and 
subordinate to the: Reserved. Rights.

2.B. TERM
Unless previously tenninated pursuant to the tenns of this Agreement, the tenn of this Agreement will.be 
for a period of 10 years, commencing as of the Effective Date (the. “Term”).

2.C. OWNERS AND SPOUSE AGREEMENT, INDIVIDUAL 
GUARANTEES, CONFIDENTIALITV AND RESTRICTIVE COVENANTS 
If Franchisee is, at any time,, a Corporate Entity,, Franchisee agrees that each Owner and their respective 
Spouse shall execute; sign and deliver to Franchisor the Franchise Owner and Spouse Agreement and 
Guaranty attaehed to this Agreement as Exhibit 1 and, in doing so, among other things, will jointly and 
severally guarantee Franchisee’s obligations and personally bind themselves to confidentiality and non­
competition covenants and restrictions. Without ilimitation to and as a supplement to the foregoing; each 
Owner shall be bound by the provisions, obligations and responsibilities set forth, in this Agreement 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 tenns and 
conditions that Franchisor deems advisable and without any compensation or consideration to Franchisee 
to engage in the following activities (the “Reserved Rights”): (a) operate and grant to others the right to 
Operate a Franchised Business^ Yang’s, Braised Chicken Rice Restaurant and/or other restaurants using the 
.System and Licensed Marks at locations outside Franchisee’s Designated Tefritoiy; (b) acquire or merge 
with or otherwise affiliate with one or more businesses Of any kind, including businesses that are 
Competitive Businesses, and after such acquisition, merger or affiliation to own and operate and to franchise 
or license others to; own and operate and to continue to Ovvn and Operate suCh businesses, including 
Competitive Businesses (but not utilizing the Licensed Marks) within Franchisee’s Designated Territory;
(e) be acquired by of merge with or otherwise affiliate with one or more businesses of any kind, including 
businesses that are Competitive* Businesses, evenif sueh business of businesses presently or, in the future; 
own and operate and franchise or license others to own and operatosuch 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 Alternative Channels of Distribution within or outside Franchisee’s 
Designated Territory; (e) operate :and grant to others the right to operate a Yang’s Braised Chfoken Rice 
Restaurant at Institutional Facilities, both within and outside-Ffanchisee’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,, altef and/or amend the System:including any and/or all components of the>System. Franchisee shall 
promptly comply with all such modifications to the System; whether such modification results in the 
addition, subtraction, modification and/or enhancement to any and/or ah .Gomponenfs of the System.. 
Franchisor shall provide. Franchisee with a reasonable time period to comply with any change or
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modifiGation to the System whieh shall be communicated to Franchisee by Franchisor including, but not 
limited to, communication through the Operations Tylanual. Franchisor’s modifications to the System shall 
not materially alter Franchisee’s fundamental, rights under this.Agreement.

2. F. OWNERSH IP O F CORPORATE ENTITY
If Franchisee is ’at any time a Corporate Entity* Franchisee represents that the information contained in 
Schedule .3 to this Agreement is true and .accurate.,

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 ofthis.Agreement;,(c)isatisfies and’meets Franchisor’s standards 
and specifications;, (d) is timely presented by Franchisee to Franchisor fOr approval as Franchisee’s 
proposed Restaurant Location; (e) is approved by Franehispr as Franchisee’s Restaurant Location; (f) is 
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'the full Term pfthis Agreement; (g) is and, atall times, shall be 
exclusively dedicated to the operation of the Franchised Business; (h) is located within the Designated 
Terntoiy* if Franchisor previously designated and approved, in writing, a Designated Territory; and (i) 
otherwise meets the, terms and conditions of this Agreement and Franchisor’s standards and sp,ecificatiOns.

Franchisee will not lease, purchase or otherwise acquire a proposed Restaurant. Location until such 
infonnation as Franchisor may require as to the. proposed Restaurant Location has been provided to 
Franchisor by Ffanchisee and* Franchisor has approved the' location in accordance with the tenns and 
conditions of this Agreement including, but not limited-to. Article 2. A. of this Agreenient. Franchisor Shall 
respond to Franchisee’s request for approval of a proposed Restaurant Location within a reasonable time 
period but not exceeding thirty-(-30)-days following Franchisor's receipt, fi’Om Franchisee* of Complete 
written information about Franchisee’s proposed Restaurant 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. 
Franchisor’s disapproval ofa proposedRestaurantLocation shall not serve as a basis to extend any deadline 
or requirement set forth in this Agreement.

FrarichisOr’S approval of Franchisee’s proposed Restaurant Location is not and does not constitute a 
representation, or warranty by Franchisor of any kind other than that Franchisor does not object to or 
disapprove of Franchisee’s proposed Restaurant Location, No provision Of this Agreement shall be 
construed or interpreted to impose an obligation on Franchisor to locate a Restaurant Location for the 
Franchised Business,, to assist Franchisee irt the selection of a suitable Restaurant Location for the 
Franchised Business or to. provide assistance to the, Franchisee: in the purchase or lease; of a Restaurant 
Location. If 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.Riderimsubstantially,the same form 
as the attached Exhibit 7. sUeh refusal may constitute grounds upon which Franchisor refoses to approve 
Franchisee’s proposed Restaurant Location.

3.B* RESTAURANT AND RESTAURANT FACILITY DEVELOPMENT
Franchisee shall develop and construct FraiiChisee’s Restaurant Facility 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, furniture, fixtureSj equipment, trade dress signs, suppliers, advisors and 
contractors that Franchisor has' apprpved in the Operations Manual, in supplements to the Operations 
Manual or as Franchisor otherwise designates and approves of in a writing specifically directed to 
Franchisee and signed by Franchisor.

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

(1) Prepare and submit to Franchisor for approval, which,approval, specific plans and specifications 
prepared.by the design consultants designated or approved by Franchisor and hired by Franchisee, 
at Franchisee’s sole expense, whereby such plans and specifications are prepared specifically for 
Franchisee’s. Restaurant Facility and Franchisee’s Restaurant Location andsshalf reflect and comply 
with Franchisor’s generalized plans and specifications and otherwise satisfy the specifications and 
requirements set forth in the Operations: Manual. If Franchisor determines, in Franchisor’s 
Reaspnable Business 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 Restaufarits and Franchisee elects to 
use an architect other than Franchisor’s designated preferred architect, ih .addition to submitting the 
proposed architectural plans apd specifi'cations to Franchisor for approval, Franchisee shall also 
pay to Franchisor an architectural plan review fee (the “Architectural Plan Review Fee”i in an 
amount determined by Franchisor in Franchisor’s Reasonable Business Judgment, but not 
exceeding Three Thousand ($3,000) Dollars.

(2) Obtain all required building,, utility,, sign, health, sariitatibn, liquor (if the System Products and 
Service include and permit the,servicemf alcohol), and business pennits and licenses, and any other

’ ■ required permits and licensesj - ---------- •-----

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

(4) Provide Franchisor timely written reports regarding'the process of construction and reitiGdel,ing 
in compliance with Franchisor’s then-current specifications; and

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

At all times, iri the construction and operation of the Franchised Business, Franchisee shall excluSiyejy 
install, use, .attach, maintain, replenish and replace only those types of construction and decorating 
materials, furniture; fixtures,, equipment, and signs that FranchiSdr has approved or designated in the 
Operations Manual for Yang’s Braised Chicken Rice Restaurants as meeting Franchisor’s: specifieations 
and standards for appearance, flincti'on and perfontianCe. Franchisee only may purchase approved or 
designated types of constructidh 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, cOrhiiience the day to day 
operations of the Franchised Business, ort or' before the Scheduled Business Commencement Date. 
Notwithstandihg the foregoing, Franchisee agrees ;that prior to opening the Franchised Business to the 
Public,.Franchisee mustj as determined 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.D. RESTAURANT OPERATIONS
At all times,, the Franchised Business shall-, (a) be exclusively operated from Franchisee’s Restaurant 
Location approved by Franchisof; (b) be exclusively operated from a Restaurant Facility; (c) exclusively 
offer and Sell the System Products and Services as designated by Franchisor, in Franchisor’s Reasonable 
Business. Judgment, and as modified by Franchisor‘from time to time;, (d) ensurethat the System Products 
and Services are only offered,and provided by Franchisee through ernployees and/of Owners that have, to 
Franchisor’s satisfaction, completed the training, requirements and Training Programs required by 
Franchisor,, in Franchisor’s Reasonable Business: Judgment and as may be modified and supplemented by 
Franchisor frOin time to time'; (e) exclusively utilize, maintain and stock in inventory the System 
Ingredients, Equipment and Supplies 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, Equipment and Supplies from the;suppliers and vendor(s). approved by Franchisor 
and designated by Franchisor, in Franchisor’s Reasonable Business Judgntent,, and as modified by 
Franchisor from time to time; (g) exclusively utilize,(if at,all permitted by Franchisor) Third-Party Ordering 
and/or Delivery Services inaeCordanee witli Franchisor’s standards andjspecifications; and (M) be operated' 
in cOnforinity'with theOperatibns Manual as such Operations Manual exists as of the Effective Date of this 
Agreement and as the Operations Manual may be modified and supplemented from time to time in the 
future by Franchisor, in Franchisor’s Reasonable Business.Judgment.

Franchisee agrees that control over the nature, quality, branding and source of the: System Ingredients,. 
Equipment and-Supplies-is critical to the iSystem and that irrespective of the availability of substitute- 
products; supplies, inventory, apparel and/or accessories. Franchisee shall only utilize the S|ystem 
Ingredients, Equipment and Supplies as designated by Franchisor and only from those suppliers .approved 
by Franchisor. Franchisee agrees that in many instances Franchisor and/or Franchisor’siaffiliates may be or 
may become the exclusive supplier of System Ingredients, Equipment and Supplies.

3.E. BUSINESS MANAGEMENT SYSTEM
At all times, Franchisee shall exclusively utilize the Business Management System(s) designated by 
Franchisor, in Franchisor’s Rfeasonable Business Judgment, and as may be modified, supplemented or 
replaced by Franchisor from time Jo time. Franchisee eannot.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, Ticensed 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 Franehisor’s standards and specificatidns. To the extent that the Business 
Management System(s) designated is/are internet of cldud-based systems with accountsiand 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 oceur through aceounts registered to Franchisor,, eontrolledby 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 exclusive supplier and/or 
reseller of the Business Management System.
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Ffanchisee shall be responsible for initial license fees, training fees and continuing rnonthly license fees 
required for continued and mandatory access and utilization of the Business Management System. Siieh 
fees shall be designated and determined by Franchisor, in Franchisor’s Reasonable Business Judgment or 
by the suppliers designated by .Franchisor and approved by'Franchi'sor in Franchisor’s Reasonable Business 
Judgment and shall be paid to Franchisor and/br to the third-party supplier(s) approved by Franchisor^ 
Franchisee must complete training, purchase and license the Business Management System(s) no later'than 
45 days prior to the earlier of the Actual Business Commencement Date or the Scheduled Business: 
Commencement Date.

Supplementing and jyithout limitation to the foregoing. Franchisee agrees that the Business Ma^nagement 
System will contain proprietary and confidential infonnation; owned by Franchisor and related to the 
System,, and that:

(1) Franchisee shall utilize the Business Maiiagement System exclusively for the operations of the 
FranchiSed.Business and in accordance with the tenns of this Agreement and Franchisor’s standards 
and specifications as set forth in the Operations Manual;

(2) AlLfights in and to the Business Management System are non-transferable and non-assignable 
to Franchisee and shall be utilized by Franchisee subject to the terms and conditions of this 
Agreement, Business Management System licenses that Franchisor may approve of and otherwise 
as detenrimed by Franchisor-in Franchisor’s Reasonable Business.Judgment:

(3.) As between Franchisee and Franchisor, Franchisor is and shall be the exclusive owner of the 
Business Management System Data, expect, that Franchisee shall store and maintain such data in 
accordance with all applicable local,.state and federal privacy, data collection and solicitation laws. 
Among other things, upon expiration of termination of this Agreement for any reason. Franchisee 
Shall preserve and maintain the Business Management System .data for the purpose of transferring 
such data to Franchisor;

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

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

(6) Franchisee shall promptly disclose to Franchisor all ideas and suggestions for modifications or 
enhancements to the Business Management; System, to the configuration and templates associated 
with the Business Management System and that Franchisor shall have the right to uSe such ideas 
and suggestions and that Franchisee shall not receive of obtain any ownership rights or interests in 
any modifications or erihancernents to the Business Management, Software;

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

(8) Franchisee shall keep arid maintain the Business Management System ;and the Business 
Mariagement System Data ns secret and confidential and Franchisee; shall maintain security
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precautions to maintain the.confidentiaility'and secrecy of the Business 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 
to Franchisee in confidence to use only as Franchisor authorizes; and

(10) In: no event shall Franchisor be liable to Franchisee for-any damages, ihcluding any lost profits, 
lost savings, or other incidental or consequential datnages, relating to Franchisee’s use. or, 
Franchisee’s inability to use, the Business Management System even if Franchisor has been advised 
of the possibility of such damages, of for any claim by .any other party including the software 
raanufacturef. The foregoing limi tations of liability are intended toiapply without regard to whether 
other provisions of the Agreement have been breached.or proven ineffective.

3.F. DIGITAL MEDIA, SYSTEM WEBSITE AND TELEPHONE NUMBERS
Franchisee acknowledges the significance of ©igital 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 Digital Media. Ffanchisee shall not utilize,,access or open accounts regarding or related to Digital Media 
unless expressly approved by Franchisorln writing, which approval Franchisor may vyithhbld, condition of 
limit as determined by Franchisor in Franchisor’s Reaspnable Business Judgment and which approval, if 
■given, shall be limited to the marketing and promotion of the Franchised Business in accordance with 
Franchisor’s standards,and Speeifications: Upon expifatidn or termination of this;Agreement for,any reason, 
any prior authorization by Ffanchisor as to Franchisee’s, right to uti lize the Digital Media and/or otherwise 
as to any fights of Franchisee in or to the Digital Media shalVbe automafically tenninate and, at Frartchisdr’S 
elections the right to any and all accounts and/or sites, (if any) associated with Digital Media utilized by 
Franchisee shall be transferred to Franchisor. Under no circumstance shall Franchisee utilize the Digital 
Media for purposes of or with the effect of libeling dr disparaging another norishall Franchisee violate any 
cdpyrights - as to such actidns as between Franchisee and any third party. Franchisee is exclusively 
responsible for dispafagement, libel and/orxopyrighfinfi-ingement if Franchisee published and/or caused 
siich cdntent:to be published.

Franchisee, agrees that Digital Media and/pr Published Gdntent, if perfrtitted by Franchisor, must be 
approved by Franchisor prior to publication or use in any fpfm,, Digital Media and Published content that 
is apprdved by Ffanchisor of that dtherwise is acceptable to Franchisor as meeting Franchisor’s standards 
shall be owned by Franchisor. As between Franchisor and Franchisee, anyiand all interest and right in of to 
the Digital Media,.and/or Published .Content shall„at all times, be and’,is the exclusive property of Franchisor 
both during the Tenn of this Agreement and upon the expiratidh or tenninatidn of this Agreement. 
Franchisee, agrees that the System Website and all improvements and modifications made to the System 
Website, Digital Media, and Published Content is and shall be the exclusi ve property of Franchisor. During 
the Term of this Agfeemeht and subject td Franchisee’s compliance with the tenns and conditions of this 
Agreement, the. System Website, ,shall include information related to: the Franchised Business as shall be 
deterrnined and designated by Franchisor in Franchisor’s. Reasonable Judgment.

Franchisee agrees, that in thexvent of the termination of this Agreement, for any reasdn, 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 Business, shall, at Franchisor’s election, be transferred 
to Ffanchisor,

Withdut limitatidh to the foregoing, Franchisee shall, upon the request of Franchisdr, execute and deliver 
td Franchisor the Assigmnent of Telephone Numbers and Digital Media Accounts attached to this-
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Agreement as Exhibit 9. Upon the request of Franchisor, Rfanch'isee.shall execute, update, and/or re-execute 
the Assignmerit of Telephone Numbers and Digital Media agreement upon the request of Franchisor. As 
between Franchisor and all third parties. Franchisee does hereby represeht artdacldriowledge that.suchithird- 
party is authorized to rely On the Assignment of Telephone Numbers and Digital Media agreement, 
irrespective of any dispute and/of controversy between Ffanchisorand Franchisee and irrespective of any 
contrary instriictions of Franchisee.

3. G. RELOGATION OF FRANCHISEE’S RESTAURANT
To the extent that Franchisee wishes to relocate the Franchised Business, and, thereby, Franchisee.’s 
Restaurant Location and Franchisee’s Restaurant Facility; Franchisee must obtain Franchisor’s prior written 
consent, which Franchisor may refuse 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 imposed by Franchisor which may 
include, among other things: fa) that the proposed Restaurant Location meet and satisfy Franchisor’s then 
current standa^rds for Restaufant Locations; (b) that the proposed Restaurant Facility meet and satisfy 
F.ranchisdr’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; (e) that the proposed 
Restaurant Location (even, if it is located within the Designated Territory) not be within a close proximity 
to the Designated Territory and/or Restaurant Location pfanother Yang’s Braised Chicken Rice Restaurant; 
and (f) that, as to the proposed Restaurant Facility and proposed Restaurant Location, Franchisee satisfy 
the temis and conditions set forth in this, Agreement for Restaurant Facilities, and Restaurant Locations 
including, but not limited to, the requirements set forth in Articles 2.A. and TB of this Agreement. 
Franchisee agrees that Franchisor possesses solei discretion as to whether or not Franchisor approves of 
Franchisee’s relocation request.

ARTICLE 4
TRAINING AND OPERATING ASSISTANCE

4. A.“ INITIAL TRAINING, SUPPLEMENTAL TRAINING AND SYSTEM-WIDE TRATNING
(1) Within forty-five (45). days of the earlier of the Scheduled Business Commencement Date or 
the Actual Business Commencement Date, Franchisee’s Managing Owner and one manager must 
complete, to Franchisor’s satisfaction. Franchisor’s initial framing program (the “Training 
Program”!.

Ffanchisor 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 Training Program, subject to Franchisor’s approval, Ffanchisee shall 
pay to Franchisor an additional fee of $300 per additional person attending Initial Training., Prior 
to opening and commencing the operations' of the Franchised Business; the Managing Owner and 
other personnel as designated or deteiitiined by Franchisor, must attend and successfully complete 
the Training Program designated by Franchisor. The training will include classroom and on-the- 
job instniction at a location or facility designated by Franchisor. Following completion of theiniti.al 
Training Program, Franchisee shall be responsible fpf the ongoing training of Franchisee’ 
employees, staff and-all other employees of the Franchised Business., Said on-going training must 
conforrn to Franchisors standards and specificationSi The Training Program shall be structured, 
configured, and established by Franchisor from time to time. The Training Program may be 
structured so that it is offered and completed by Franchisee in various phases which may require 
participation in interactive Webinar type sessions and. on-site training at the Certified Tra:ining Site 
designated by the Franchisor.
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(2) Franchisee (or,, if Franchisee is a Corporate Entity, Franchisee’s Managing Owner) and 
Manager;iat Franehisee’s sole cost and expensei nrust 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, biit 
Franchisor reserves the right to assess Franchisee reasonable charges for such training. Franchisee 
is responsible for alf expenses Franchisee and Franchisee’s employee incurs, in connection with 
attendance and participation in .these prGgrams.and .SemiharSi inciuding, without limitation,, the cost 
of transportation, lodging, meals arid ariy salaries and other wages;

(3) . Franchisee ;shall pay the salaries, fringe benefits, payroll taxes, unemployment compensation^ 
workers’ compensation insurance, lodging, food, automobile rental, travel costs arid 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 
Frarichisee 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, FfanchiSdr may offer supplemental trairiing 
to. Franchisee at Ffanchisee’s Restaurant Lgcation (hereinafter referred tO' as “Supplemental 
Training’’). Franchisor, in Franchisors Reasonable Business Judgment, reserves the right to reject 
of 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 feeat.the rate of $300 per on-site trainer per day plus reiinbursemerit of the travel and hotel 
accommodation expenses that Frarichisof’s trainers reasonably incur (the “Supplemental Training 
Fee”). Franchisee agrees that if Franchisee is in breach of this Agreement .due to the operations of 
the Franchised Business, FfanchiSOr may require, that Franchisee participate^ in and pay for 
Supplemental Training.

(5) .If the.Franchised Business experiences tumover,,each newly hired,Manager rnust, prior to being 
able to work in the Franchised Busiriess complete, at Franchisee’s expense. Franchisor’s initial 
Training Program at a location arid facility designated by Franchisor. In connection with such 
training, if fraihirig occurs (Subject to Franchisor’s discretion) at a Restaurant Facility designated 
by Franehisori Franchisee shall pay to Franchisor a training fee of $3.00 per Manager, per day for 
each Manager attending Franchisor’s Training Program. Notwithstanding the foregoing^ 
Franchisor, in Franchisor’s sole discretion, may treat such training as Supplemental Training; and 
provide:the Trainirig Program: on-site at Franchisee’s Restaurant Facility wherein Franchisee shall 
pay to franchisor the fees and reimburse Franchisor of the expenses set forth in Article 4. A.(4). 
abpye=

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

4.B. OPERATING ASSISTANCE
From time to time and as detennined by Franchisor iri. Franchisor’s Reasonable Business Judgment, 
Franchisor may advise Franchisee of those applicable standards, proeedureS and System requirements in 
connection with Franchisee's operation of-the Franchised Business: Operating assistance may, as 
detennined by Franchisor, in Franchisor’s sole discretion, consist of;
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(1) Establishing and communicating to franchisee operating procedures, improvements to the 
System and modifications to the System in eoniiection witli the Franchisee’s operation of the 
Franchised Business, the System Products and Services , equipment to be purchased and utilized 
by Franchisee and those systems and procedures to be utilized by Franchisee in connection with 
Franchisee’s training of service ernplbyees 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 Restaurants;

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

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

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

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

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

(9) Establishing, updating, revising ;and communicating a list(s) of approved suppliers of products, 
supplies,.equipment, software systems and marketing related services“including,“but not limited to 
the System Ingredients, Equipment and Supplies, as Franchisor deems appropriate and as may be 
otherwise designated by Franchisor in Franchisor’s Reasonable Business Judgment;

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

(11) Establish and communicate guidance to Franchisee in the fonn ofthe Operations Manual and 
as Franchisor, in Franchisor’s sole discretion, deems appropriate in the fonn bulletins, or other 
written materials,, telephonic consultations and/or Consultations,,at the offices of Franchisor.

4.C. GERTI FI ED TRAINING SITE
A franchisee’s Yang’s Braised Chicken Rice Restaurant may become a Certified Training Site by meeting 
criteria established by Franchisor., Franchise possesses sole discretion and authority respecting the 
certification of a Yang’s Braised Chicken Rice Restaurant as a Certified Training Site:
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4.D. OPERATIONS MANUAL
Franchisor shall loan to Franchisee during the t'enn of the franchise one copy (in digital format or in print, 
as determined by Franchisor) of the Operations Manual. The Operations Manual contains mandatory and 
suggested specifications, standards and operating'procedures that Franchisor prescribes for Yang’s Braised 
ehicken Kibe, Restaurants and information relative to other obligations of Franchisee. Franchisee must 
operate the Franchised Business in accordance with the specifications and requirements set forth in the 
Operations Manual and as same may be modified, supplemented and/or changed by Franchisor ffoin tirne 
to time. Franchisor has the right to add to, and otherwise modify,, the OperationS Manual to reflect changes 
in the System Products and Services, Restaurant System; Ingredients, Equipment and Supplies, 
specifications,, standards and bperating procedures of a Yang’s Braised Chicken Rice Restaurant. 
Franchisee must keep its copy of the. Operations Manual current,and in a secure location at Franchisee’s 
Restaurant Location. If the Operations Manual 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 tiiere is a dispute relative to the contents 
of the Operations Manual, Franchisee shall have a reasonable pefibd of tiine to implement the changes in 
the System required by changes to the Operations ManuaL Franchisdr shall give Franchisee written notice 
of the changes required and the, period of time’ within which the changes must be implemented by 
Franchisee.

Without limitation to the foregoing. Franchisee may only offer and sell the System Products and Services 
and utilize the System Ingredients^ Equipment and Supplies as designated by Franchisor, in Franchisor’s 
Reasonable. Business Judgment, ih the Operations Manual and in accordance with the terms, specifications 
and requirements set forth in the Operations Manual ahd as Franchisor may supplement and modily the 
Op,erations Manual from time to. time.

ARTICLE 5 
FEES

5.A. INITIAL FRANCHISE FEE
Upon’execution of this Agreement Franchisee shall pay toFranehisoranon-recurring; initial franchisee fee 
(the “Initial Franchise Fee”! of Thirty-Five Thousand ($35,()0G) Dollars. The Initial Franchise Fee is folly 
earned by Franchisor upon execution of this Agreement and is not refundable.

5.B. ROYALTY FEES
Throughout the Tenn of this Agreement, Franchisee shall pay to Franchisor a Continuing weekly npn^ 
refundable royalty fee (the “Royalty Fee”) in an amount equal to six percent (6%) fthe “Royalty Rate”) of 
Franchisee’s weekly Gross Sales: The Royalty Fee shall be calculated on a weekly basis for each respective 
weekly Accounting, Period.

The Royalty Fee is omgbirtg and is'payable in cash and calcuMion of the on-going Royalty Fee to be paid 
weekly (or based on such other Accounting Period designated by Franchisor) shall be on-going, based on 
the Gross Sales for the previous weekly Accounting Period for each and every week throughput the Term 
of this Agreement. Royalty Fee payments will be paid weekly and sent by ACH and/pr electronic funds 
transfer, due on the Thursday of each weekly Accounting Period (for the preceding week and each week 
thereafter throughput the entire Tenn of this Agreement): or such other Specific day of the week that 
Franchisor desigriates from time to time or for'such other period that Franchisor may designate (the: "Due 
Date")(the tenn Due Daite 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 designated 
ACH Authorization form and such Other authOrizatiPn agreements', in the forin proscribed by Franchisor, 
for preauthorized payment Of Royally Fee payments^ and Other amounts due from Franchisee under this
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Agreement, by electronic transfer of funds from Francliisee's bank account to the bank account that 
Franchisor designates. As of the Effective Date;. Franchisor’s current ACH Authorization that niust be 
executed and complied with by Franchisee is attached hereto as Exhibit 11. Franchisor may require 
Franchisee to pay the Royalty Fees.and other amounts due urider this, Agreement by means other than ACH 
and/or automatic debit whenever Franchisor deems appropriate, and Franchisee agrees to comply with 
Ffanchisor's payinent instructions.

Qn the Due Date each week,,Franchisee shall report by telephone, electronic means,; or in written fonn, as 
Franchisor directs, a Royalty Report itemizing actual sales achieved by the Franchised Business and any 
deductionsvtherefrom to arrive at the Gross Sales for the pfeceding weekly Accounting Period (the "Royalty 
Report") and any other reports required under this Agreement. Franchisor shall have the right to verify such 
royalty payments from time to time, as it deems necessary in any reasonablennanner. If Franchisee fails to 
havesufficient funds in its.accountor otherwise-fails to;pay any royaltiesdue as Of the Due'Date^ Franchisee 
shall owe^ in addition to such royalties, a late charge equivalent to the lesser of Fi ve Percent (5®/4) 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 rateigfeater than the maximum commercial contract interest rate permitted by 
applicable law. Furtherj if Franchisee fails to-submit an accurate Royalty Report by the Due Date of each 
week for the preceding week. Franchisee must pay, in addition to royalties, a late charge in the amount of 
Fiffy ($50) Dollars. Franchisor may require Franchisee to pay the Roya% Fees and Other amounts due 
under-this Agreement by means other than automatic debit whenever Franchisor deems appropriate, and 
Franchisee a^ees to comply with, FrahchiSOr's-payment instructions.

5.e. TECHNOLOGY FEE
fhrO;u^out the Tenn of this Agreement, Franchisee shall pay to Franchisor a continuing monthly nOn- 
refundable Technology Fee. Franchisor, in Franchisor’s Reasonable Business Judgment, possesses the 
right, at any and all times throughout the Term, to implementand.eharge FranehiSee. a.monthly Technology 
Fee ih a monthly amount designated by Franchisor but provided that such monthly amount of the 
Technology Fee does riot exceed t\vo Hundred ($260) Dollars per month. The Technology Feeds a general 
admiriistrative fee and is not connected to any particular service. The Technology Fee shall be paid to 
Franchisor each and every month on the Due Date. ' ---- -------

5.D. OTHER FEES
As designated by Franchisor in this Agreement, the Manual, or otherwise. Franchisee shall pay the 
following additional fees;

(.1) Brand Development Fund Fee - Franchisee shall pay to Franchisor, Franchisor’s affiliates, or 
Franchisor’s designees the Brand Development Fund Fee as set forth in Article lO.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 expeiiSes as set forth 
in this Agreement and in accordance with the'terms of this Agreement Of; otherwise, in accordance 
with the .Manuals and/or Franchisor’s standards and specifications.

5.E. INTEREST, COLLECTION COSTS AND ATTORNEY FEES
All unpaid obligations .under this Agreement (of any nature) shalFautomatieally bear interest from the date 
due until paid at the leSSer of: (a) tw.elve percent (12%) per annum, or (b) the maximum rate allowed by 
applicable law. However, if such past due obligation remains unpaid for'mo.re than thirty (30) days, then 
the amount of the unpaid and past due obligation will bear simple interest at the lesser of eighteen percent 
(18%) simple interest per annum or the maximum legal rate allowable by applicable law. Furthermore,, the- 
Franchisee will pay Franchisor for any and all costs ineunedFy 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.,ddes not constitute Franchisor's agreement to accept payments after 
they ate due or a eomrhitment.by Franchisor to extend credit to, or otherwise finance'Franchiseels operation 
of the Franchised Business. Further, Franchisee acknowledges that Franchisee’s failure to pay all amounts 
when due shall constitute grounds for termination of this Agreement,, as provided in Article 16.

5.F. APPLICATION OF PAYMENTS
Franchisbr has .sole 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^ 
Adverfising Contributions, purchases from Franchisor or its affiliates, interest or any other indebtedness 
of Franchisee to Franchisor or its affiliates.

5. G. withholding PAYMENTS UNLAWFUL
Franchisee agrees that under no circumstance -is Franchisee entitled to withhold payrrieiits due to 
Franchisor under this A^eemenf Ainong other things and without .limitation to the foregoing, Franchisee 
expressly agrees that any claim by Franchisee as to the alleged non-performance of Franchisor’s 
obligations shall not permit and/Or entitle Franchisee to withhold payrnerits due Franchisor under this 
Agreement.,

ARTICLE 6
FRANCHISEE’S AND FRANCHISEE’S OWNERS 

RESTRICTIVE COYENANTS AND OBLIGATIONS

6. A, NECESSITY FOR RESTRICTIVE COVENANTS
FfanChisee agrees that only through the course ofenterihg 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 Frahchisee, Owners, Spouses 
and Immediate Family Members could Jeopardize the entire System and cauSe irreparable harm to. 
Franchisor and franchisees of Yapg’s Braised .Chicken, Rice Restaurants. Accordingly, Franchisee and 
Franchisee’s Ovyners (and .Spouses) agree to comply with thenestrictive covenants set forth in this. Article 
6 and throughout this Agreement.

6.B. RESTRICTIVE COVENANTS: KNOW-HOW
Franchisee agrees that FfanchiSee; (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) shaij maintain the eonfidentiality 
of the Know-how at all times; (e) shall not make unauthorized copies of docurhents containing any Know- 
How; (d) shall take all reasbnabre 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 umnediately Upon the 
expiration, terminatipn or'Transfer of this Agreement, Frahchisee ,agrees that the foregoing covenants and 
dbligatidns shall ,also' apply to: (a) Franchisee’s Owners and .Spouses and that Franchisee’s 0.whers and 
Spouses shall each; execute and deliver to Franchisbr the Franchise Owner and Spouse Agreerrienf 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 necessaiy for the bperatioiis of the 
Franchised Business and where such, director, officer, eniplpyee aridyor agent previously executed and 
delivered to Franchisor the Gonfideritiality Agreement in the form .attached to this Agreement as . Exhibit .4:

6.C. RESTRICTIVE COVENANTS: CONFIDENTIAL INFORMATION
Franchi'seejagrees that Franchisee} (a) shall not use the Cbnfidential Infonnation in any business or capacity 
other than the Yang’s Braised Chicken Rice; Restaurant operated by Franchisee;; (b) shall maintain the 
confidentiality of the Confidential Information at all times; (c) shall not make unauthorized copies of
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documents containing any Confidential Infomiation; (d) shall take such reasonable steps as Franchisor rriay 
ask of Franchisee from time to time to prevent unauthorized use or disclosure of the Confidential 
infOnuation; and (e) shall stop using the Confidential Infonuation immediately upon the expiration, 
termination or Transfer of this Agreement, Franchisee;agrees tha:t the fpregping covenarits and obligatiPhs 
shall.also apply tp: (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 
fonmattached to this Agreement as Exhibit 1: and (b) Franchisee’s directors, officers, emplpyeesjand agerits 
where diSclpsure Of the Confidential Information 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 form attached tO this Agreement 's Exhibit 4,

6.D. RESTRICTIVE COVENANTS: UNFAIR COMPETITION 
AND IN-TERM NON COMPETITION OBLIGATIONS
Franchisee agrees that during the Tepm of this Agreement, Franchisee shall not engage in the following 
activities fthe “Prohibited Activities”): (a) OMmlng and/or haying any legal orequitable interest (whether as 
an individual proprietor, 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 in a publicly 
traded company that is a Competitive Business); (b) operating,, managing, funding and/or perfpnning 
services (whether as an employee,, officer, director, manager, consultant, representative; agent, and/or 
creditor or in any similar capacity) for a Competitive Business; (c) diverting or attempting to divert any 
business or customers ffpm Franchisorf or one pf Franchisor’s,affiliates or franchisees); and/or (d) inducing 
(i) any pf Franchisor’s ernployees Or managers (or those of Franchisor’s .affiliates, or franchisees) to leave 
their position with. Franchisor, or (ii) any customer or client of Franchisors (or of one of Franchisor’s 
affiliates or franchisees) or of Franchisee to any other person business that is npt a Yang’s Braised Chicken 
Rice Restaurant. Franchisee acknowledges that if Franchisee were to engage in the Prohibited Activities 
that such actions would be unfair, wpuld constitute unfair Coinpetitipn and would cause harni to Franchisor, 
the System and other Yang’s Braised Chickeri Rice Restaurant Franchisees. Franchisee agrees that the 
foregoing covenants and obligations shall also apply to Franchisee’s Owners, and Spouses and that 
Franchisee’s Owners and. Spouses shall each execute and deliver to Franchisor the Franchise Owner and 

''Spouse'Agreement and Guaranty in the fomi attached to this Agreement as Exhibit I. ”

6E. RESTRICTIVE COVENANTS: UNFAIR COMPETITION 
AND POST-TERMINATION NON-COMPETITION OBLIGATIONS
Franchisee agrees that-during-the Post-Term Restricted Period Franchisee will not engage in any Prohibited 
Activities; provided, however, that the. Prohibited Activity relating to, having an interest in a Competitive 
Business will only apply with respect to a Competitive Business that is loeated within or provides 
competiti.ve goods or services to customers/clients who are Ipcated 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 extended by the period of time during which 
Franchisee was engaging in the Prohibited Activity (any such extension of time will .not be construed as a 
waiver of Franchisee’s breach or otherwise impair apy of Franchisor’s rights or remedies relating to 
Franchisee’s breach). Franchisee, agrees that the foregoing covenants and Obligations shall also apply to 
Franchisee’s.Owners and Spouses and that Franchisee’s Owners and Spouses shall each execute and deliver 
to Franchisor the Franchise Owner and Spouse Agreement and Guafanty in the form attached to this, 
Agreement.as Exhibit 1, Franchisee agrees that this restriction is fair and feasonable- and that if Franchisee 
did engage in a Prohibited Activity that such ,actions would constitute acts of unfair competition and will 
irteparably harm Franchisor and the System.

6.F. IMMEDIATE FAMILY MEMBERS.
Franchisee acknowledges, agrees and represents that should Franchisee circumvent the restrictive 
covenants and Obligations due to Franchisor under this Article 6 by disclosing Confidiential Infonuation
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and Kiiow-how to an immediate family member (Le., parent, sibling, ehild, or grandehild) that Franchisor 
will and the System will be irreparably hanned. 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 
rnember of Franchisee of an,Owner used the Confidential Information of’Kriow^How to engage ih activities 
that, for Franchisee, qualify as Prohibited Activities as defined above, that Franchisor and the System will 
be; irfeparably hanued- Ffanchisee 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 andl/or Know-How. Therefore, Franchisee 
agfees that Franchisee will be presumed to; have violated the tenns of this Agreement;and, in particular, the 
restrictive covenants; and obligations set forth in this Article 6 if any member of FranehiSee’s Immediate 
family of the immediate family of an Owner (a) engages in any Prohibited Activities during any period of 
tirne during which Frandhisee is .prohibited from engaging in the Prohibited Activities or 0^) uses or 
discloses; the Confidential Irtformation 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 Confidential 
Information or Know-How to the family member of Franchisee or Franchisee’s .Owners. Fra,nchisee agrees 
that the foregoing covenants, obligations; representations and burden of proof shall also appjy to 
Franehisee’s Owners and Spouses and that Franchisee’s Owhersiand,Spouses shall each execute and deliver 
to Franchisor the Franchise 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 -Article 6 arereaSoiiable both in time and ih scope Of geographic 
area;' and, :(b) Franchisee, has sufficient resources and business experience and opportunities to earn an 
adequate living while complying with the terms of this Article 6. Franchisee hereby waives any right to 
chalienge the terms of this Article 6 as being overly broad, unreasonable or otherwise unenforceable. 
Although Franchisee and Franchisor both believe that the restfictive covenants and obligations of this 
Article 6 to be reasonable in terms of scope, duration and geographic; area,, Franchisor may at any time 
unilaterally modily the terms of this Article. 6 (provided that such modification.is in writing, arid sighed by 
Franchispf) by limitirig the scope of the Prohibited Activities, naffdwi'ng'the" definition of a Competitive 
Business, shortening, the duration of the; Post-Term Restricted Period, reducing the geographic scope of the 
Restricted Territory arid/or reducing the scope of any Other covenant imposed upoh Franchisee under this 
Article 6 to ensure, that the terrns and Covenants are enforceable, under applicable law.

6.H. BREACH OF RESTRICTIVE COVENANTS AND OBLIGATIONS
Franchisee agrees that Franchisee’s failure and/Or Franchisee’s Owner(s) failure; to comply with the 
restrictive eovenartts arid obligaitions 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 pbligations by either 
Franchisee and/or any Owner(s) will entitle FrariChisor to injunctive relief. Ffanchisee, agrees that 
Franehispr may apply for such injunctive relief, without bOridi Vut upon due nOtieei in addition to such 
further and Other relief as may be available at equity or law, and the soleremedy of Franchisee, ih the event 
of the erifry 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 notwithstandirig the preceding seriterieei the 
Franchiseeand Franchisor agree that the amount of the bond Shall nOt excpediS 1,0,00;FrariChisof’s remedies 
under this Article 6.H. are ript exclusive of any other, but may be combined with others under this 
Agreernerit, of at law or in cquityj including injunctive relief, specific performance, and recovery of 
inonetary damages.

©2019, The Intemicola'Law Firm,,p.C Yang)s FDD'4,9.I9



6. r. OWNERSHIP OF INNOVATIONS,
HVIPROVEMENTS AND CUSTOMER INFORMATION
Fr^ehisee agrees that with regard to the Franchised Business all customer lists and their contents, and 
inforriiation represent Confidential Infonuation and constitute an asset of Franchisor whether of not such 
infonnation was supplied by Franchisor. During the Tenn of this Agreement and in connection with the 
development, establishment,, marketing, promotion and operation of the Franchised Business, Franchisee 
shall disclose to Franchisor- all of - Franchisee’s ideas, concepts, methods and products conceived or 
developed by Prahchisee and Franchisee’s affiliates, Owners, agents, and employees relating to the 
deyelOprnent arid operation of Yang’s, Braised Chicken Rice Restaurants. Franchisee hereby assigns to 
Franchisor and Franchisee agrees to procure from Franchisee’s Owners, affiliates and employees 
assignment of any such ideas, concepts, recipes, methods, and products that Franchisee is required to 
disclose to Franchisor under this Article 6.1. Ffanchisof shall have no Obligation to make any lump sum or 
omgoirig.'payrrients tO' Franchisee or Franchisee’s: Owners, affiliates or employees with respect to any such 
idea, concept; method, technique or product. Franchisee agrees that Franchisee will not use riOr will 
Franchisee allow any other person or enti ty to use any such concept, method Of product wi thout obtaining 
Franchisor's prior wfitten 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 Ffanchisor in the and as may be modified by Franchisor from time 
to time; .(b): exclusively purchase and utilize the System Ingredients, Equipment and Supplies as designated 
by Fraricliisor in the Operations Manual and as may be modified by Franchisor from time to time; (c) 
mainta:in, 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 Frarichisof from time to 
time; (d) maintain Ffanchisee’s Restaurant Facility in a clean; sanitary, functional and well maintained 
condition; and (e) maintain, update arid recondition Ffanchisee’s Restaurant Facility as designated by 
Frafiehisor in the Operations Manual arid as inay be modified by Franchisor from time to time:

7>B. updating AND UPGRADING
Upon the request of Franchisor, Franchisee must improve; modify and remodel Franchisee’s Restaufant 
Facility to the Franchisor’s, then-current standards and specifications. Franchisee agrees to make such 
improvements or modifications when changes tO Frarichisor’s standards and specifications are made 
applicable to Franchisee’s Restaurant Facility.

7.C. REMEDIES FORNONGOMPLIANCE WITH APPEARANCE
If Franchisee fails or refuses to initiate within thirty (30) days after Franchisor’s request, arid/or fails to 
continue in good faith and with due diligence, any requited improvement, modification, refurbishment, 
renovation,, and/or remodel of Franchisee’s Restaurant Facility, then Franchisor has the right, but is not 
obligated, to enfef upon Franchisee’s Restaurant Facility and Franchisee’s Restaurant Location and effect 
such impfovemcnt; modification, refurbishment, renovation,, and/or remodel on Franchisee’s behalf, and 
Ffanchisee must pay the entire cost to Franchisor on. demand.

7:D. DAMAGE CAUSED BY CASUALTY
If Franchisee’s Restaurant Facility is damaged Or destroyed by fire or any other casualty. Franchisee must, 
as SoOn as practicable but in nO event later than two (2) months after such casualty, initiate repairs or 
reconstructidn, 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.

© 2019, Tlie Inlemicola.Law Firm, PlC. Yang.’s FPD4..9;19



7.E. ALTERATIONSTG THE FRANCHISEP BUSINESS
Franchisee shMl not rriakeanymaterid 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 preyiously approyed by Franchisor 
or contrary to the specifications and standards of Franchisor as CQhtairied in the Operations Manual or 
otherwise set forth by Franchisor. Franchisor will provide written notice to Franchisee before Franchisor 
makes the correction, if Ffahchisor elects to dp so.

7.F: UNIFORiyi IMAGE, STANDARDS, SPECIFICATIONS, PRODUCT
PREPARATION, SERVICE DELIVERY AND PRODUCT REQUIREMENTS
To ensure that the highest degree of uniformity, quality and seryice is maintained (as determined by 
Franchisor in Franchisor’s FLeaspnable Business Judgment), Franchisee must use its best efforts to operate 
the Franchised Business in Strict conformity with the methods. Standards ,and specifications of Franchisor 
as set forth in the Operations Manual and as Franchisor may, ,in Franchisor’s Reasonable Business 
Judgment, otherwise prescribe in writing. Supplementing and without limitation to the foregoing, 
Franchisee agrees that Franchisee shall:

(.1) Exclusiyely offer and Sell the System Products and Services and as Franchisor may modify 
same from tirne to tinie in Franchisor’s Reasonable Business-Judgment;

(2) Exclusively utilize the System Ingredients, Equipment and Supplies and only those methods, 
procedures, production systems, and delivery systems as designated \ by Franchisor in the 
Operations Manual or as otherwise designated by Franchisor in writing and, as Franchisor- may 
modify from time to time in Franchisor’s Reasonable Business Judgment;

;(3), Exclusiyely utilize the System Ingredients, Equipment and .Supplies equipment, supplies, 
materials, uniforms, and fonns as designated byFranchisor in the> Operations Manual or otherwise 
in writing and, as Franchisor may modify from time to time in Franchisor’s Reasonable Business 
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 writing, as Franchisor may modify from time to time in Franchisor’s Reasonable 
Business.Judgment, and obtain such items Ifom suppliers designated by Franchisor by Franchisor 
in the Operations Manual or otherwise in writing, aS Franehisor may rhodify from time to time in 
Franchisor’s Reasonable Business Judgihenf;;

(d) Provide prompt, courteous, and efficient serv.iceto customers;

(6) Maintain ordinary and regular business hours as required by Franchisor in the Operations 
Manuaf or otherwise in writing, as may be modified by Franchisor fiom timeto timem Franchisor’s. 
Reasonable Business Jud^ent;

(7) Adhereto the highest standards of honesty, integrity, fair dealing, and ethical conduct in dealing 
with customers and suppliers, of the Franchised Business;

(i8) Conduct all advertising and promotion of the Franchised Business in Strict compliance with 
Franchisor’s standards and specifications and to the highest standards of ethical' advertising;
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(9) Refrain from any business or advertising practice that may be injurious to the goodwill 
associated with Franchisor, Yang’s Braised Chicken Rice Restaurants, the System, and the 
Licensed Marks;

(10) : Not deviate from the standards that’ Franchisor sets for the operation of the Franchised 
BusiheSsy

(11) Promptly respond to all customerand potential customer inquiries and complaints to achieve 
high levels of customer sati;$faction 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, standardsi and procedures including 
policies, standards, and procedures for honoring Customer Vouchers sold by other System 
franchisees, and redeemed at Franchisee’s Restaurant and paying referral fees, to other System 
franchisees Customer Vouchers sold by Franchisee’s Restaurant;

(14) Subscribe to and participate 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 md signs 
infonning customers and the public that "This Yang's Braised Ghicken Rice Restaurant is. 
independently owned operated and managed by [insert name of Franchisee] pursuant to a license 
agreement" or such other signage as designated by Franchisor;

(16) Adopt, irnplement, and abide-by the System and all changes,made to the System,(as designated 
'by^Ffanchisor in Franchisor’s Reasonable Business Judgment) including, without lirnitation, the
System Products and Services and the System Ingredients, Equipment arid Supplies;

(17) Maintain a fully trained Competent sfaff capable of rendering courteous quality service in 
accordance with the Operatioris Manual arid Franchisor’s standards and specifications;

(1$) Ensure thatiall of Franchisee’s employees wear all uniforms set forth in the Operation Manual 
and/or as otherwise required by Franchisor while working at the Franchised Business, and said 
uniformsjshall be of such design and color as set forth in the Operations Manual Franchisor and/or 
as otherwise prescribed by Franchisori in FranehisOfs Reasonable Business, Judgment, from rime 
to time:;,

(19) Not promote! 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 lirrtitation, 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 irifonnation Obtained through 
Credit card usage. Franchisee agrees to diligently 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 intsuch 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 (whether hard drive 
based, networked, or cloud based) and supplies designated by Franchisor including; without 
limitation, the System Ingredients, Equipment and Supplies, the System Products and Services, and 
the Business Management System, and purchase; same exclusively from Franchisor and/or 
Franchisor’s designated suppliers;:

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

(25) Permit Franchisor or Franchisor’s agents, at any reasonable time, to inspect Franchisee’s 
Restaurant Facility and test, sample, and evaluate the services and products, offered by the 
Eranchised.Business to evaluate whether or not.sameimeet and comply withFranchisor’S.standards 
and specifications;

(26) Designate and maintain an Operating Manager who, in additipn to the Managing Owner, (a) 
completed Franchisor’s initial Training Prpgrarn, (b) works on-site at Franchisee’s Restaurant 
Facility, (c) signed and duly executed the Gonfidentiality Agreement, and (d) consistently 
demonstrates his or her ability to satisfy the performance; requirements of the System related to 
confidentiality, brand protection, the purchase, maintenance, and utilization of the System 
Ingredients, Equipment and Supplies, and service standards respecting the System Products and 
Services;

(27) Install and maintain in connection with the operations of the' Franchised Business, all 
equipment, supplies and'systemsjas designated by Franchisor, in Franchisor’s Reasonable'Business 
Judgment, arid as may be modified by Franchisor from time to time;:incruding, without limitatiortj 
point of sale systems, the Business Management System, computer .fystems; security systems. 
System Ingredients, Equipment and Supplies, and telecommunications equipment designated by 
Franchisor, and provide and pennit Franchisor to maintain, direct and independent access, to such 
systems and monitor the Franchised Business;'

(28) Implement and maintain, at Franchisee’s expense, a bookkeeping, accounting,, and record 
keeping'system confonning to. the requirements and formats Franchisor prescribes from time to 
time in Franchisor’s Reasonable Business Judgment; and

(29) Grant and give fii}l and complete on demand and continuous instantaneous access to 
Franchisee’s business and financial records including, without'limitation, Franchisee’s point of sale 
systems; the Business Management System utilized by Franchisee, and Franchisee’s Business 
Management .System Data. Further, Franchisee agrees that, at all times, designated suppliers of 
System Ingredients, Equipment and Supplies are, at all times, authorized to Share all infonnation 
related to; Franchisee’s Restaurant, all purchase transactions, orderirtg information, and order and 
inventory history between FranchiSee'ahd theidesignated,suppliers:andthat 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 7F:(28) without 
any fiifther authorization from Franchisee and.that the foregoing authorization cannot beTevoked.
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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 Restaurants are based 
on.and Can only be maintaihed by the consistent ofFbr, sale; promotion and delivery of high quality products 
and services, high qualify standards,.consistency and consistent communication with customers. Franchisee 
agrees that, among other things, the products and servicesfo be offered and sold.by the Franehised Busiriess, 
the ingredients, supplies, suppliers and equipment utilized by the Franchised Business,, the methods for 
monitoring customer satisfaction and, the methods for rnarketirig and promoting the Franchised Business 
must Conform to Franchisor’s System standards and specifications; as detennined by Franchisor, in 
Franchisor’s Reasonable Business Judgment, and, as designated by Franchisor in the Operations Manual 
and; as modified by Franchisor from time to time. Without limitation to the foregoing. Franchisee agrees 
that;

(1) The Franchised Business Shall exclusively offer to the publie the System Products and Services: 
for oh-premises dining and cartybutand only those 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) offer and,servefhe System Products and Services; 
(b) prepare and Serve the System Products and^Serviees in accordance with the System’s .standards 
and specifications; (c) exclusively purchase and utilize System Ingredients, Equipment andl 
Supplies purchased from Franchisor or Franchisor’s designated 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 specifieations;; (e) 
Purchase interior displays, point of sale displays,, uniforms, supplies, marketing materials and 
promotional materials (including but not limited to System ingredients. Equipment and Supplies) 
as deSignatediby Franchisor and only from Franchisor or Ffanchispr’s approved supplier(s); and (f). 
Purchase from 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 prepariiig, offering, selling, promoting, and serving the System Products and 
Services. *................. —

(-3) Franchisor has and will periodically approve suppliers and distributors of the equipment, 
maferials, supplies and products (including :but not limited to System iingredients,, 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 reorder arty brartd and/or 
purchase from any supplier or distributor that is no longer designated or approved by Franchisor.

(5) Franchisor reserves the^right to designate, from time to time, a single supplier and/or distributor 
for any services, products, equipment, supplies, or materials' including, but not limited 10^ the 
System Ingredients,. Equipment and Supplies and to require Franchisee to use siich a designated 
supplier exclusively, which exclusive designated supplier and/Or distributor may be Franchisor 
and/or Franchisor’s affiliates. Franchisor and its. affiliates may receive payments fromi suppliers 
and/or distributors on account of such supplier’s'or distributor’s dealings with Franchisee,and other 
franchisees and may use allainounts 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 Franchised; Business where such 
products, services, equipment, .supplies, suppliers and/or distributors are not presently, at the time 
of Franchisee’s request, approved for use, in the System: (a) Franchisee must provide Franchisor 
with a: written request where Franchisee specifies the product, ;service, equipment, 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, equipment, supply, supplier and/or distributor,to be considered including, but not 
limited to, the Supplier Evaluation Fees that Frahehisor, in Franchisors Reasonable Business 
Judgment, estabjishes andiassesses based on, among other things, the administrative costs and time 
associated with evaluating,,assessing;and,testing the proposed product, service, equipment, supply, 
supplier and/or distributor including, but not limited to Franchisor’s internal ernployees and 
independent third-parties engaged and/or retained by Franchisor for evaluation and testing. The 
foregoing fees and payments shall be paid by Franchisee to Frahehisor within J4 days of the date 
of Franchisor’s invoice. Upon Franchisee’s compliance with the foregoing, within 60 days Of the 
cOmpletiph of all inspections and evaluations, Franchisor shall notify Franchisee of Franchisor’s 
approval Of disapproval which shall be determined by Franchisor in Franchisor’s Reaspnable 
Business Judgment. Under no, circumstance shall the foregoing be construed as implying that 
Franchisor is required to'approve alternative suppliers.

!7.H. MARKET RESEARCH AND TESTING
Franchisor may conduct market research and testing to evaluate, modify, test and/or sample the services, 
products, equiprrient and supplies authorized by Franchisor and to detennine consumer trends and the 
viahility of certain services and products. Franchisee! agrees, to participate in Franchisor’s market research 
programs that may be conducted by Franchisor in its discretion, by test marketing services-and/of products 
from the Franchised Business. Franchisee 'agrees to provide FrariChisor with timely reports and other 
relevant information regarding such market research. Franchisee agrees, tO'purchase a reasonable quantity 
of the, tested products and effectively promote and make ;a'reasonable-effort to sell the products and/or 
services.

7.L COMPLIANGE WITH LAWS AND GOOD BUSINESS PRACTICES
(1) Franchisee shall secure and maintain in full force all required licenses, penriits and certificates 
relating to the operation of the Franchised Business, and FraiiChi'see must operate the Franchised 
Business in full compliance with all applicable, laws,; ordinances, codes and regulations.

(2) Franchisee must immediately notify Franchisor in ■writing of any of the following concerning 
Franchisee, the Franchised Business, Franchisee’s Restaurant Location and/or Franchisee’s 
Restaurant Facility; (a.), any cause of action, claim, lawsuit, proceeding, and investigation; i(b) 
issuance of any Order, \vrit, injunction, award, and/or decree by any court, agency, or .other 
governmental entity; and fc) any notice of violation of any law, ordinance, code, pennit, or 
regulation.

(3) All advertising and promotion by Franchisee must be completely factual and cOhfonn to the 
highest standards of ethical advertising, Franchisee agrees; to refraiii from any business practice, 
advertising practice, Or personal conduct that rnay be injurious to Franchisor, the System, Yang’s 
Braised Chicken Rice Restaurants, 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 System, Yang’s Braised. Chicken Rice 
Restaurants and/or using the Licensed Marks.
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(4.) Fr^ehisee and Owners agree to comply with, and/or to assist Franchisor to the fullest extent 
possible in Franchisor’s efforts to comply with Anti-Terrorism Laws (as defined below). In 
connection with such compliance, Franchisee and each Owner certify^ represent, and warrant that 
Franchisee’s' or any Owrier’s: property or interests is hot subject to being “blocked” under any of 
the A:nti-Terrofism LawSs ahd Franchisee and each Owner are not otherwise in violation of any of 
the Anti/Terrbrism Laws. Franchisee further certifies that Franchisee and each Owner areihbt listed 
on the Annex to Executive Order 13244 (the Annex is available at http://www.tfeasury.gbv): and 
will not become so listed, hire any person so listed, or have dealings with any person so listed. 
Franchisee agrees'to immediately notify Franchispr if Franchisee or any Owner become so listed. 
“Anti-Terrorism Laws” refers to and means Executi ve Order 13224 issued by the President of the 
United States, the USA.PATRlQT Act, and,all other present and future federal, state-and local laws, 
ordinances, regulations, policies, lists and any other requirements of any gQvefnmental authority 
addressing,, or in any way relating to, terrorist acts and acts of war. If Franchisee, ah Owner, or 
Franchisee’s employees violateahy of the Ahti-Tefrorism Laws:,and/or become listed on the. Annex 
to Executive Order 1-3244, then Franchisor may terminate this Agreement immediately without 
prior notice to Franchisee.

7.J. 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, FrahchiSee’s Yang’s Braised Chicken Rice Restaurant must be 
under the actiyCj continuing,and substantial personal involvement and hands-on supervision of 
Franchisee’s Managing Owner. The ManaginglOwner must at all times beactively inyblved in the 
operation of the Franchised Business unless Franchisee delegates management functions to an 
authorized Operating Manager who, among other things, satisfactorily completed Franchisor’s 
Initial Training program and has otherwise meet the criteria and conditions for qualification as an 
Operating manager: If the Operating Manager is a family member of Franchisee and/or an Owner 
then the Operatiiig Manager must also sign and agree to be bound by the terms of the Franchise 
Owner and"Spouse:Agreemenfand Guaranty.

(2) Franchisee must,, at all times,, faithfully, honestly and diligently perform, its obligations, 
hereunder, and continuously exert its best efforts to promote and enhance .the business of the, 
Franchised Business and thegoodwill 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 .authorized, 
but is not required, to iirunediately appoint a manager to'maintain the operations of the Franchised 
Business for and on behalf of Franchisee. Franchisor’s appointmentof a manager of the Franchised 
Business does not relieve Franchisee, of its obligations or constimte a waiver of Franchisor’s right 
to tenninate the Franchise pursuant to Article 16. Franchisor is not liable for any debts, losses, costs 
or expenses incurred in the operations of the Franchised Business or to any creditor of Franchisee 
for any products, materials, supplies or services purchased by the Franchised Business while it^ is 
managed by Franchisor’s appointed mahagef;, Franchisor has the right 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 tirnes during .the 
Tenn of this Agreement art insura,nce policy or policies proteeting Franchisee as: named insured and 
naming, as additional insureds, Franchisor, Franchisor’s affiliates. Franchisor’s:successors and assigns, and 
the Officers, directors. Shareholders, partners^ agents; representatives, independent contractors and 
employees of FranchisOriThe policy or policies must be written by a responsible carrier or carriers with an 
AM Best Rating of af least A-, VII and reasonably acceptable to Franchisor., From time to time Franehisor 
may designate preferred insurance brokers and insurance carriers. If Franchisor has designated a preferred 
broker and/or insurance earner for insurance coverage and Ffanchisee elects to use a broker artd/br 
insurance carrier other than* Franchisor’s designated preferred insurance broker and/oroarrief. Franchisee 
must submit the proposed insurance policies to Franchisor for Franchisor’s approval and Franchisee ishall 
pay to Franchisor an insurance, review ,fee (the “Insurance Review Fee’”), in the amount of One Thousand 
($d ,000) Dollars.

The currently required insurance policies, insurance coverage requirements, and insufance. coverage 
amounts are designated and.set forth ih the. Operations Manual. Franchisor may, in Franchisor’s Reasonable 
Business fudgment, periodically change the amounts of coverage required under such insurance policies' 
and require different or additional kinds of insurance at any time, including excess liability insurance, to 
reflect inflation, identification of new risks, changes in law or standards of liability, higher damage awards' 
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 entitled to recover under 
these Rolicies 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 cOHtfaCtors; and employees of Franchisor by reason of the negligence of Franchisee and/or 
Franchisee’s officers, directors, shareholders, members,, owners, partners, agents, representatives, 
independent contractors,, and ernployees.

By the earlier of ninety (90) days after the Effective Date or prior to the cOmnieneement of the Training 
Program, Franchisee inust delivef; or cause to be delivered, to Franchisor a copy of the certificates of 
insurance demonstrating Franchisee’s cbmpliance with this Article 8. All insurance policies required must 
expressly provide that lio less than thirty (30) days’ prior written notice shall be given to Franchisor in the 
event of a material alteration to, or cancellation of, any insurance: policy Franchisee is required to maintain 
in.accordance with this Agreement.

In the event Franchisee' fails; for any reason, to procure or maintain the insurance required by this 
Agreement, then Franehisor has the right and authority (but not the obligation) to immediately to procure 
insyrance and charge all costs, fees, and expensesassociated 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 foregoing 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. BRAND DEVELOPMENT FUND
At all times'and from time to time; as determined by Franchisor, in Franchisor’s Reasonable Business 
Judgment, Franchisor may instimte, implement, maintain, delegate and administer a brand development
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fund fthe “Brand Development Fund”). The following shall apply to the Brand Development Fund at all 
times throughout the Tenn:

(1) If Franchisor institutes the Brand Development Fund, Franchisee shall pay, on the Due Date^ a 
mandatory and continuing fee to the Brand, Development Fund in an amount equal to a percentage 
of Gross Sales (as determined and designated by Franchisor in Franchisor’s Reasonable Business 
Judgment) for each weekly Accounting Period (the “Brand Development Fund Fee”), provided, 
however, Franchisee will not be required to contribute:more than Two Percent (,2%) of the Gross 
Sales of the Franchised Business for each 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 Development Fund. Upon such written notice to 
Franchisee, the percentage of Gross Sales: to be paid by Franchisee to the Brand Development Fund 
will be applicable for each and every weekly Accounting Period thereafter during the Term until 
otherwise determined by Franchisor in writing. The Brand Development Fund Fee shall be paid to 
Franchisor on the Due Date and in accordance with the pajment terms and method set forth in 
Article 5.B for the payment of Royalty Fees;

(3) Franchisor, in Franchisor’s Reasonable Business Judgment, shall direct all advertising, media 
placement, marketing and public relations programs and activities financed, by the Brand 
Development Fund, with sole discretion over the strategic direction, creative concepts, materials, 
and endorsements, used by the Brand Development Fund, and the geographic, .market, and media 
placement and allocation thereof Without luniting the foregoing, the Brand Development Fund 
may also, be utilized for evaluatibri and monitoring 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, marketi ng and aetivities financed 
by the Brand Development Fund is and shalTbe 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 Franchisof’s 
Reasonable Business Judgment, pay for media placements that may benefit or iriclude'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 as 
Fraricbisor' may incur m activities reasonably related to the administration, activities arid/or the 
brand awareness goals of the Brand Development Fund inchidirig expenses incurfed by Frarichisor 
for advertising, marketing, product and service testing, product arid service development, 
maintenance; evaluation and monitoring of the Business Mariagement :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 FrarichisOr, 
provided,.hQweyer, .thafsalary expensesfor Franchisof’s personnel paid by the Brand Develppmerit 
Fund shall be coirimensurrite with the amount of that time spent by such personnel on Brand 
Development Fund matters. Franchisor shall not use contributions to the Brand Development Fund 
to defray any of Franchisods general operating expenses, except for such feasoriable 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 prograifiS including, without limitation, conducting market research, preparing 
advertisirig and marketing materials and collecting and accounting for contributions to die Brand 
Develppment Fund. Franchisor' may spend in a fiscal year' an aniount greater dr less than the

© 2019. TheiImemicola:L;aw Rirrii. P.C;. •Yang’s FDD 4;9.I9



aggregate contributions of all Yang’s Braised Chicken Rice Restaurants to the Brand Develppineht 
Fund inthat year;

(6) Franchisee agrees to participate: in all advertising, marketing, promotions, research and public 
relatiohs programs instituted by the Brand Development Fund;

(7) Yarig’s Braised Chicken Rice Restaurants owned by Franchisor or Franchisor’s affiliates are 
not required to pay any Brand Development Fund Fee or contribute to ot makehriy contribution to 
the.Brand Development Fund;

(8) Franchisee and Franchisor acknowledge and agree that (a) the Brand Development Fund is'not 
a trust, (b) Franchisor iis not a trustee or fiduciary of the Brand Development Fund, and (e) 
Franchisor may deposit and maintain any and'all funds of the Brand Deyelopment Fund Fee in 
Franchisor’s general accounts. Brand Development Fiiiid Fees are not required to be segregated 
from other assets'or accounts of Francbisor. The Brand Development Fund ismot 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 deficits: 
oftbe Brand Development Fund, and Franchisor may cause the Brand .Development Fund to, invest 
any surplus for fiitUre use' by the Brand Deyelopment Fund. All interest earned on monies 
contributed to the Brand Development Fund will be used to pay costs of the Brand Development 
Fluid before other assets of the Brand Development Fund are expended. A summaiy statement of 
monies collectedand costs incurred by the Brand Develbpmeht Fund for Franchisor's, immediately 
preceding fiscal year shall be made available to Franchisee upon Franchisee's written request. 
Franchisor will have the right to cause the Brand Development Fund to be incorporated .or operated 
through an entity separate from Franchisor at such time as Franchisor deems appropriate, and such 
successor entity shall have all rights and duties of FraiichisOr pursuant to this Article 9.AfSk

(9) , Although Franchisor will endeavor to. utilize tbe^ Brand Development Fund to develop 
advertising .and marketing materials and programs,, Franchisor undertakes no obligation to ensure 
that expenditures, by the Brand Development Fund in of affecting'aifiy geographic area ,are 
proportionate or equivalent to the contributions to the Brand Development Fund by Yang’s Braised 
Chicken Rice Restaurants operating in that geographic area or that: any Yang’s Braised Chicken 
Rice Resiaufants will benefit,directly or in proportion to its contribution to the Brand Developinent 
Fund from the development of advertising and marketing materials. Franchisor may use the. Brand 
Development Fund to promote or benefit any t5fpe of Yang’,s Braised Chicken, Rice Restaurants in 
the System. Franchisor rriay use the Brand DeyelopmentFund to promote or benefit Yang’s Braised 
Chicken Rice Restaurants located within a particular region of the United States, Franchiseeagrees 
that Franchisee’s failure to deriye any such benefit will not serye as a basis for a reduction or 
elimination of its obligation to contribute to the Brand Deyelopment Fund. Franchisee agrees that 
the failure (Whether with or without Franehisofs pennission) of any other franchisee, to make the 
appropriate amount of contributions to the Brand Deyelppinerit Fund shall not in any way release 
Franchisee from or reduce Franchisee's Obligations under this Article 9. such obligations, being 
separate and independent obligations of Franchisee under this Agreement.. Except as expressly 
proyided in this Article' 9. Franchisor assumes no direct or indirect liability, responsibility. Or 
obligation to Franchisee with respect to the maintenance, direction, and/Or administration of the 
Brand Deyelopment Fund; and

(fO) FranchiSOf, in Franchisor’s Reasonable Business Judgment, niay establish a cpuncil to provide 
guidance respecting the administration of the. Brand Development Fund and marketing matters 
concerning tbe 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 
Franchisor, Franchisor, franchisees of the System and third-paiiiesi

9.B. FRANCHISEE LOCAL MARKETING
Franchisee must spend on a monthly basis an amount not less than 2% of monthly Gross, Sales on local 
marketing, iricluding public relations; in the'Designated Territory (or Franchisee’s market if a Designated 
Territory was ,not desi gnated) eaeh 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 Fra^nchisor with an 
accurate accounting of Franchisee’s local rnarketirtg expenditures, public relations and marketing activities 
duririg the irnmediately preceding monthly Accounting Period. Franchisee agrees to provide to Franchisor 
such other periodic reports and records of such local marketing as may be requested by Franchisor, if the 
Franchisee's expenditures for local marketing activities do not aggregate' the required percentage of 
Franchisee's Gross Sales?annually, Franchisee must contribute the deficiency onlocal marketingus directed 
by Franchisor. Franchisee agrees that all local marketing and other marketing.efforts of Franchisee must be 
presapproved, in 'writing by Franchisor. Franchisor resdives all rights tofrejectany and all.rharketihg efforts 
requested by Franchisee. Franchisee agrees that;

(1) Franchisee shall provide Franchisor ,with;monthly reports documenting Franchisee’s advertising 
initiatives (which must be approved by Franchisor and consistent with Franchisor’s'standards and 
specifications) and expenditures, including Profit and Loss Statements; advertising return oh 
investment calculations and other documentation as Franchisor may request to evaluate 
Franchisee’s local marketing arid Ideal rnarketing expenditures. Franchisee 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 purpose of soliciting and/or attractirig, customers frorn 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 marketiri'grplairfor dur revievv 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 
minimUm^of Teri Thousand ,($f0;000) Dollarsori the marketing and proiriotibn of the grarid opening 
of the Franchised Business prior to'the earlier of the Actual Business Commencement Date or the 
Scheduled Business Commencement,Date. Franchisee will provide Franchisor a written accounting 
of Franchisee’s expenditures for grand dperiing rriarketing 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 pr if Franchisee fails to 
timejy submit Franchisee’sgfarid operiing marketing piari to. Franchisor, Franchisor, at Frarichisof’s 
election, may charge Franchisee a grand opening marketing fee (the “Grand Opening Marketing 
Fee”! in the amount ofTen Thousand,($10;000) Dollars to be Used by Franchisor, in Fra,nchiso.i’s 
Reasonable'Business Judgirient, to the rriarketingof the grarid openingof the Restaurant. The Grand 
Opening Marketing; Fee is not refundable under any circumstances;.

(3) Franchisee’s marketing must be directed towardiand contained within Franchisee’s Designated 
Territory, Franchisee cannot direct or target Franchisee’s local marketing outside of Franchisee’s 
Designated Territory. To the exterit that Frarichisee’s marketing, efforts involve a marketing 
medium that is targeted toward Franchisee’s Designated Territory but reaches outside of and 
beyond' Franchisee’s Designated Teraitoiy then Franchisor, in Fraiichisor’s Reasonable Business 
Judgment, possessesthe 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) Franchisee hereby grants to Franchisor the right, without compensation to Franchisee, to use 
Franchisee’s name, address, photograph, and biographical information in any publication related 
to the System, including in relation to the sale of other Yang’s Braised Chicken .Rice Restaurants.

9.C. REQUIRED FRANCHISOR APPROVAL OF ADL MARKETING
All marketing a;nd promotion of the Franchised Business and all marketing media utilized by Franchisee in 
the marketing and/or promotion of the Franchised Business must be profeSsiona! and must conform to 
Franchi sor’ s standards and specifications as set forth in the Operatidris Manual or us otherwise directed by 
Frahchisor in writing. Before Franchisee uses any local marketing and promotional materials and/or media 
not prepared by or previously approved by Eranchisor in writing, Franchisee>shall siibrnf samples of sUch 
materials to Franchisor for approval, which shah be at the discretioh of Franchisor, in Franchisor’s 
Reasonable Busiriess Judgment. Provided that Franchisee has satisfied the notification requirements set 
forth in this Agreement, if Franchisor does not notify Franchiseeithat Franchisor disapproves the materials 
within fifteen (1'5;) days from the date Frahchisdr receives the materials, then Franchisee may commence 
using fhe 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 nofuSe any 
advertising or promotional materials that Franchisor has disapproved-

%D. WAIVERS OR DEFERRALS
On.written request from Franchisee with reasons supporting such request, Ftarichisor may, at Franchisor’s 
sole discretion and dn.Cdnditiohs Franchisor deems, appropriate, teniipdrarily waive or defer the obligations 
of Franchisee 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 a;ny Waiver dr 
deferral, period, Fraiichisee may resubmifa request for waivepor deferral of its obligations under the Brand 
Development Fund and/or, ifapplicablej 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 or no reason at alh

9;E. DIGITAL MEDIA AND WEBSITE PROHIBITIONS
Franchisee agrees that Franchisee’suseof Digital Media shall .be subject to,and require Franchisor’s express 
tyritten consent 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 marketing, sale and distribution oFSystem 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 shalk 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 deli ver to Franchisor the Assignment of Telephone 
Numbers and Digital Media.Accounts Agreement attached to this Agfeement as Exhibit 9; Ffanehiseeiagree 
that the foregoing ,shajl not be interpreted or construed as permitting Franchisee to establish, designate, 
utilize and/or otherwise establish accounts»as to Digital Media respecting and/or conceniing the Franchised 
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 locaFor regional advertising cooperative within those markets, that 
Franchisor designates (the ‘’AdvertisingiCooperative”~>. Franchisee agrees that Ffarichisor possesses the sole 
and exclusive right to designate any geographic area iii which two OrmprC Restaurant franchises are located 
as a region for the purpose of establishing an Advertising Cooperative, if Franchisee’s Restaurant or
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Pesignated Terrirory is located within; the geographic area of an Advertising Cooperative, franchisee'must 
participate in and contribute to the Advertising Cooperative. Franchisee agrees to the following;

(1) If Franchisor previously instituted or^ in the future, institutes an Advertising Cooperative that 
includes^ in whole or in part, Franchisee’s Pesignated Territory or Franchisee’s Restaurant 
Location, Franchisee shall participate in and make such on-going financial contributions to the 
Advertisihg Cooperati ve, as .detennined by the Advertising Cooperative;

(2) Franchisor may establish foundational and organizational requirements of the Advertising 
Cooperative including yotingiprovisions that aHowsThe Adyertising Cooperativeito make decisions 
based oh the simple majority vote (one vote per franchisee Restaurant located within the designated 
area of the Adyettisihg Codpera:tive) 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 
Cooperati ve shall be organized for the exclusive purpose of administering marketing programs and 
the development of media (all subject to the review land approval of Franchisor) for Use by 
members of the Advertisihg Cooperative in; local or regional marketihg;

(4) If at the time of execution of this Agreement 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 
Agreement, Franchisee shall fully participate in the Advertising Cooperative and Franchisee shall 
execute, at the request of Franchisor, all documents required by Franchisor arid Franchisee .shall 
become a member of the Advertising Cooperative subject tothe terms of those documents;

(5) Franchisee: shall contribute to' the Advertising Cooperative in the amounts as detennined 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 iFranchisee’s 'local minimum marketing obligations set 
forth in Article 9.B.. Of this Agreement and Franchisee’s contributions to the: Advertising 
Cooperative; shall count toward satisfaction of Franchisee’s minimum local marketirig obligaitions 
set forth in.Article 9;B.:

(6) . Franchisee shall submit to the Advertising Cooperative and to Franchisor Such statements and 
reports as may be required by the Advertising Cooperative and approved by Franchisor: AH 
contributions to the Advertising Cooperative shall be maintained and adiriiriistered in accordance 
with the documents govemirig the Adyertising Cooperative^ The Advertising Cooperative shall be 
operated solely for thepurpOsehf collection and expenditure of the Advertisihg Cooperative’s fees 
for the purpose set forth in this Article.

(7) . No marketing materialsv plans, or media may be used by the Advertising Cooperative or its 
members without the prior written approval.of Franchisor;

(8) Restaurants Ovvried by Franchisor and/or Franchisor’s affiliates .that are located within the 
geographic area Of the. desighated Advertising Cooperative are not required to make contributions 
tO'the Advertising Cooperative; and

(9) The Advertising Cooperative must comply with the rules and regulafidns established by 
Franchisor in the Operations Manual which may be-modified by Franchisor from time to time.
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ARTICLE 10
RELATIONSHIP OF THE PARTIES AND INDEMNIFICATION 

10.A. INDEPENDENT CONTRACTORS
FrMchisor and Franchisee acknowledge and agree that this. Agreement does not create a fiduciary 
relationship between Franchisor and Franchise^ Franchisor and F,ranchisee;are independent contractors, and 
hothihg in this Agreement iis intended to make either party a general or special agent, legal representative, 
subsidiary, joint venturer, partner, employee' or servant of the other for any purpose. The parties’ 
relationship is strictly a franchisor and franchise relatidnship.

Franchisee agrees that Franchisee is the sole ernployer of the erhployees of the Franchised Business. 
Franchisee has the sole right to select, hite and discharge Franchisee’s employees. Franchisee is.responsible 
for all decisions regarding hiring, fiting; training, supervising, disciplining, scheduling and paying wages 
to, a:nd withholding and paying taxes for Franchisee’s employees. Franchisee;, each Owner, each Spouse, 
and Franchisee’s officers,, directors, manager, agents, representatives, independent contractors and 
employees shall not be construed, considered, or represented .as Franchisor’s employees, representatives, 
or agents. Franchisee agrees thaf there is no joint ernpfoyer relationship between Franchisor and Franchisee 
or Franchisee’s ernpjoyees. Franchisee’s cornpliance wiith all federal, state and local labor laws rules and 
regulations shall be exclusively determihed and managed 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 interprefed-exclusively for-the purpose of maintainihg 
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 sarrie felate to the employer-employee relationship. As to the foregoing issue 
of “joint ernployer” arid the rion-existence thereof, in the event of any inconsistency or conflict between 
this Agreerrient'and the Operations Manual, the terms of this'Agreement shall take precedence apd govern;.

Franchisee must conspicuously identify itselfat the prernises of the. Franchised Business and inall dealings 
with customers, lessors, contractors, suppliers, publicofficials arid dtherS^as the owner of a Restaurant under 

■ affanchise-from Franchisor,, and Franchisee must place other-notices of independenOownership on signs, 
forms, statioriery, advertising and other materials as Franchisor requires.

Franchisee must not etnploy any Licensed Mark in Signing any contract, lease, mortgagej check, purchase 
agreement, negotiable instrument, or other legal obligation. Ffanchisee 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 Franchiseeishall notunake any express or implied agreements,,pdrarities or representations, 
or incur any debt, in the name, or on behalf,, of the other. Franchisor .arid Franchisee.’shall not represent that 
their relationship is anything other than ffanchisor and ffanchisee. Franchisor and Franchisee shall not be 
obligated by. Or have any liability under,, any agreements or representations made by the other that are not 
expressly authorized; Frarichisor shall not he obligated for any damages to.any person or property directly 
or indirectly arising out of the operation of the Franchised Business, whether or npt caused by Franchi see's; 
negligent, willful act or failure to act.

Franchisor shall have no liability for any sales. Use, excise,, gross receipts, property or other taxes, whether 
levied upon Franchisee, the Franchised Business of its assets^ or upon Franchisor in connection with sales 
made, services perfdrmed 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 afftliates, and their respective officerSi directors, shareholders, inemberSi 
owners, partners, agents, representatives, independent contractors, employees, assignslaiid successors (;the 
“Franchisor Indemnified Parties”) from ah losses, expenses, claims, causes of action, lawsuits, liabilities, 
taxes, costs, demands, proceedings', investigation, hearing,, and/or damages arising, out of, or relating to, 
Franehisee'’s Restaurant Facility, Franchisee’s Restaurant Location, and/or the Franchised Business 
(including, without 1 imitation, the ownership and operation of the Franchised Business), urtless such losSj 
expense, claim, cause of action, lawsuit, liability, tax, cost, demand, proceeding, Or damage is solely due to 
Franchisor's gross negligence, and Franchisee shall pay all of the Franchisor Indemnified Parties’ 
reasonable costs, fees and expenses of defending any such claim, cause of -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 liinitatioh, reasonable -accountant 
fees, attorney fees, and,expert witness fees. Court eosts, deppSition fees, travel expenses and other litigation 
expenses. At the; expense and ris.k of 'Franehisee and each Qwner, Franchisor 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 election by Franchisor to assume its defense shall not diminish the dbligation of 
Franchisee and each,Owner to indemnify, defend and hold harmless Franchispr. Franchisee and each Owner 
acknowledge and agree that the tenns of this Article lO.B shall survive the termination, expifatidn or 
Transfer of this, Agreement.

Uhder'no circumstances are the Ffanchisor'Indemnified Parties required or obligated to seek recovery from 
third parties or otherw.ise mitigate their respective losses in order to maintain a claim against Franchisee or 
any Owner. Franchiseeand each of the Owners agree that Franchisor's failure to pursue recovery or mitigate 
loss in no way reduces the amounts recoverable from Franchisee or any Owner,

IO C. INDEMNIFICATION BY FRANCHISOR
Franchisor shall indemnify, defend, and hold hannless Franchispr and Franchispr’S officers, directors, 
shareholders, members, owners, partners,~agents, repfeSentatives; independent Contractors, employees, 
assigns and successors (the “Franchisee Indemnified Parties’”) from all losses, expenses, claims, causes of 
action, lawsuits, liabilities, taxes. Costs, demands, proceedings, investigation, hearing, and/or damages 
solely arising put 6f„pr solely relating to; Franchisor’s gross negligence; in the operation of Franchisee’s 
Yang’s Braised Chicken Rice Restaurant that was the direct cause of any such loss, expense, liability or 
damage' provided Franchisee immediately notifies Franchisor of Such claim, cause of action, lawsuif 
demand, proceeding, investigation or hearing, and Franchisor shall pay all of the Franchisee indemnified 
Parties’ reasonable costs, fees and expenses of defending any such claim, cause of action, lawsuit, demand, 
proceedingj 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 fees, cOurt costs, deposition fees, travel expenses and other litigation 
expenses provided Franchisee immediately notifies Franehisof of suCh claim, cause of action, lawsuit, 
demand, proceeding, investigation or Hearing. Franchisor agrees; that the tenns of this Article fO.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
Franehisee agrees that,Franchisoris 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 to the Licensedi Marks, the System^ Web Based 
Media, Published Content and the gpodwill associated with' the Licensed Marks; and the System, and 
Franchisee's right to use> the Licehsed. Marks and the System is derived solely from this Agreement. Any 
unauthdrized use of the Licensed Marks and/or the System by Franchisee or any of Franchisee’s affiliates 
shall constitute an infringement of the*rights of Franchisor in and to thei Licensed Marks, and/or the System, 
Franchisee agrees that all usage of the Licensed Marks and/or the. System by Franchisee, and all goodwill 
associated with the Licensed Marks and/System, shall exclusively benefit Franchisor withput,granting,any 
goodwill interests, or rights to Franchisee except for Franchisee’s non-exelusiye interest and limited right 
to use the Licensed Marks and the System in the operation of the Franchised Business,, subject to the terms 
and conditions of this Agreement. Franchisee.shall not, at anytime duringthe Term orafter the expiration, 
tenfiination or Transfer of this Agteemerit, 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 epntestihg 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 Frarichisofs: rights with respect to Licensed Marks, the 
Systern, Web Based Media, Published Content, and/or the goodwill associated with the Licensed Marks 
and the System.

1 l.B. USE OF THE LICENSED MARKS
Franchisee agrees that the Licensed Marks shall be the Sole identification of the Franchised Business. 
Franchisee must operate, adyertise and market the Franchised Business only under the Licensed Marks as 
designated and specified by Franchisor in Franchisor’s Reasonable Business Judgment. Franchisee shall 
not use the Licensed Marks as, part of its corporate or other legal name, a,pd Franchise shall net use the 
Licensed Marks with modifymg, words, terms, designs, or symbols', or in any modified forin. Franchisee 
shall comply with Franchisor's instructions in filing and maintaining their fequisite»ti:ade name or fictitious 
nameregisttations as may be required by applicable, law.

n.C, NOTIFICATION OP iNFRlNGEMENT AND CLAIMS
Franchisee mustnotify Franchisor immediately in writing of any apparent infrihgemeht of, or challenge fb, 
Franchisee.!s use of any Licensed Mark and/or the Systeimor Of any claim by any person claiming any rights 
in ,any manner with respect to the Licensed Mark,, the System, of any similar trade: name, trademark or 
service mark of which. Franchisee becomes aWme.. Ffanchisee, must.nbtoomrnunicate withiany person other 
than Franchisor and its counsel in connection-with any infringement, challenge, or claim by any third party 
to the Licensed Marks and/or the System. Franchisor and/or Franchisor’s licensor shall possess sole and 
complete discretibni in Franchisor’s'Reasonable Business Judgment, to take any action and/or to refrain 
from taking action. Franchisor and/or Franchisor’s licensor deems appropriate; including, without 
limitation, the right to exclusively control any litigafion or iadininistrative proceeding 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, render assistance, and ta:ke all actions as. may be 
necessary or advisable to protect and maintain the interests of FranchiSor and/or Franchisor’s licensor in 
any litigatioii or admihiStrative‘proceeding.:or to; otherwise: protect and maintain, as directed by Franchisor, 
the interests, of Franchisor and/or Franchisor’s licensor in the: Licensed Marks, Franchisor will reimburse 
Franchisee for reasonable direct expenses incurred by Franchisee in assisting Franchisor in any such 
litigation or 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 pr administrative proceeding.
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1 i.D. DISCONTiNUANCE OF USE OF LICENSED MARKS
Franchisee, agrees that.at any time should Franchisor detennine, in Franchisor's sole discretion and based 
on Franchisor’s Reasonable Business Judgment, that it is .adyisable for Franchisor, the System, and/or 
Franchiseeito'replace,, modify, substitute, and/or discontinue use of any of Licensed Marks, then Franchisee 
shall cornply with Franchisor’s determination and instructions as. to the replacement, modification, 
substitutiph, and/or discontinuance of such Licensed Mark(s). Franchisee shall,comply within the foregoing 
requirements within a reasonable time period after notice, by Franchisor. If Franchisee is required tO take 
action pursuant to instmction by Franchisor pursuant to this Article 1 i.D: or. if Franchisee is otherwise 
required to replacci modify, substitute, and/or discontinue, use of any of Licensed Marks, the sole liability 
and obligation of Franchisor to Franchisee shall be to reimburse Franchisee for the reasonable and direct 
costs incurred by Franchisee in complying with 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 andiall features and/or 
components of the Licensed Marks and/or the System at anytime.,

11,E, INDEMNlFieATION OF FRANCHISEE
If Franchisee is sued in a legal proceeding or is threatened with legal.aetion and/or a notice Of infringement 
by a third,party where the claims and/or causes of action directly relate to a third-party claiming trademark 
infringement, unfair competition, and/or trademark dilution.as a result of Franchisee’s use of the Licensed 
Marks in accordance with the tenns of this'Agreement and the iSystem (the “IP Claim’’), then Franchisor 
shall indemnify Franchisee for the reasonable and direct costs incurred by Franchisee and/or. a judgment 
entered against Franchisee, provided: (i) Franchisee irnmediately notified Franchisor of the IP Claiim by a 
written notice sent to Franchisor via priority overnight courier; (ii) franchisee provided and afforded 
Franchisor the absolute-opportunity and right to defend-against the IP Claim and to select and appoint legal 
counsel of-Franchisor’s choosing; and (iii) Franchisee utilized the Licensed Marks in accordance with the 
terms of this Agreement and the -System, Franchisee agrees that time is of the essence with respect to 
notifying Franchisor of the IP Clairn in accordance with this A,greement, including this Article 1 l.E.

1 l.F. OWNERSHIP OF INNNOVATIONS,
IMPROVEMENTIS AND CUSTOMER INFORMATION —---------
Franchisee agrees'that with regard to the Franchised Business, aU customer lists, ihcludingthe contents and 
information contained in all customer lists, constitute Confidential Infonnation and.an asset of Franchisor 
whether or not such infonnatipn was supplied by Franchisor. During the Tenn, and in connection with the 
developtnenti establishment, marketing, promotion and operation of the Franchised Business, Franchisee 
shall disclose to Franchisor all of Franchisee’s ideas, concepts, methods, and products conceived or 
developed by Franchisee, any Owner, and/or Franchisee’s affiliates,, officers, directors, shareholders, 
partners, agents, members, representatives, independent contractors, servants and employees relating to the 
development and operation of Yang’s Braised Chicken Rice Restaurants and.the System. Franchisee hereby 
assigns to Frahchison 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 1 l.F froni 
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, onvgoing paynrentSi or any other consideration to Franchisee, any Owner, 
each Owner and Franchisee’s affiliates, officers, directors, shareholders, partners, agents, members, 
representatives, independent 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 perso,n of 
entity to use, any such concept, method, technique; or product without obtaining, Franchisor's prior written 
-approval.
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ARTICLE 12
RECORDS AND RE PORTS

12.A. maintenance ANB PRESERVATION QF RECORDS.
Franchisee shall maintain during the Term .and preserve for at least three (3) years from the dates of their 
preparation,, full, complete and accurate books, records, and accounts from the Franchised Business. Such 
records: shall be maintained and preserved in the form and rhanner by Franchisor in the Operations^ Manual 
orotherwise^ in writing.

12. B REPORTING OBLIGATIONS.
Franchisee shall comply with the fotlo\ying repGfting obligafrons:

(,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 Tenn. If Franchisee fails to submit the profit 
and loss,statementand.balance sheet within the time period specified in this Article 12. Franchisor 
will assess a late: fee in the amount of $100' against. Franchisee. Because Franchisor’s 
administrative, incidental and indirect costs, expenses arid damages would be difficult, if not 
impossible to ascertain in the event such documentation is not timely tendered by Franchisee to 
Franchisor, tfre foregoing late charge was negotiated bythe parties as liquidated damages and not 
a penalty. Payment of such late fee shall not constitute acure of Franchisee’s reporting Obligations 
under this. Article 12.B. and such payment shall not.relieve Franchisee of its reporting obligations 
under this Agreement;

(2) Franchisee shall provide ,t0 Franchisor annual financial statements for Franchisee reviewed by 
an independent certified public accountant in accordance with GAAP within ninety (9.G) days after 
the.-end,of Franchisee's fiscal year. Franchisor reserves’the right to require ,such financial statements 
to be; audited by an independent certified public accountant satisfactoiy to Franchisor at 
Franchisee's cost and expense. The annual financial statements of Franchisee must reconcile Gross 
Sales per GAAP to Gross Sales per this Agreement;

(3) Franchisee shall provide ,t0 Franchisor, Franchisee’s,annual federal, state and local tax returns 
asisamesafe prepared and submitted tothe-applicable federaf istate and local entities. Saidtax 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 Ipcal entities;, and

(4) Franchisee shall timely submit to Franchisor, any Other fOntis, reports,- records, information, 
and data as Franchisor may reasonably request.

ARTICLE 13
INSPECTION AND AUDITS

13. A. FRANCHISOR’S RIGHT TO INSPECT FRANCHISEE’S RESTAURANT FACILlTV 
AND RESTAURANT LOCATION
Franchisor has the right at rmy rime during business hours, and without prior notice to Franchisee, tO.inspect 
Franchisee’s Restaurant Facility-. Franchisee shall fully cooperate; with; representatives of Franchisor 
rnaking any inspection and permit such representatives of Franchisor to take photographs, mOyies; or 
videotapes of Franchisee’s Restaurant Facility and interview employees and custorners of the Franchised 
Business, so long as Franchisee's ability to oPUtute the Franehised Business is not materially and 
unreasonably impeded. Franchisee has the fight to request and receive copies of all reports, transcripts, 
videotapes,, recordings, photographs, and media made in the course of the inspection within ten (1,0); 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 records, cash control 
devices, bookkeeping and aecounting records, bank statejnents,. sales and income tax records and returns, 
and other books, statements, and records of the Franchised Business and Franchisee. Franchisee shall 
maintain eomptete'ahdhccurate copies all sUch books, statements, records and supporting documents at all 
times at Franchisee’s Restaurant Facility. Franchisee must fully cooperaterwith Franchisor, representatives 
of Franchisor, and third parties hired by Franchisor to conduct any such examination pr'audit.

ARTICLE 14
TRANSFER OF INTEREST

14. A. BV THE FRANCHISOR
At all times, Franchisor possesses and maintains the sole, absolute and unilateral right to Transfer ffid/or 
assi^ Franchisor’s rights and obligations under this Agreement and the Ancillary Agreements, in whole 
and/or in part (for any purpose and in any form of transactibn as rrtay 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 othenvise restrain Franchisor 
from selling, transferring, conveying, or assigning this Agreement and the Ancillary AgfeementSs and/or 
Franchisor’s rights and obligations under this' Agreement and the Ancillary Agreements, to any person, 
entity. Corporate Entity or other third party. Franchisorhas ah uhrestricted and unequi vocal right to Transfer 
and/or assign any ofits rights or obligations under this Agreementand the Ancillary Agreements, in whole' 
or in part, in Franchisor’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 Ancillaiy Agreements, to a person, an entity,. Corporate Entity, or other’third party, 
this Agreement and the Ancillary Agreements, shall survive, remain in full force and effect, and inure to 
the benefit of the purchaser, transferee, cohyeyee, and/or assignee of this Agreement and/or the Ancillary 
Agreements and/or Franchisor’s rights and'obligations under'lhis Agreement and/or the Ancillary 
Agreements.

14.B. FRANCHISEE MAY NOT TRANSFER WITHOUT FRANCHISOR APPROVAL
Franchisee agrees, and. Franchisee represents,and warrants that Franchisee’s,'Owners understand and agree, 
that the rightsand duties sefforth in this Agreement arespersonal to Franchisee and each Owner. Therefore, 
Franchisee agrees* that:

(T) No ownership interestof any Owner in Franchisee may be Transferred without the prior written 
consent of Franchisor;

(2) No obligations, rights or interestof Franchisee in(a) this Agreement, (b) the lease or ownership 
interests in Franehisee’s Restaurant Location and Franchisee’s Restaurant Facility, (c) the 
Franchised Businessj or fd) al l 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 inthe.assets of the Franchised 
Business or this Agreement for the exclusive purpose of securing financing for the initial 
development (occurring prior to the Actual Business' Commencement Date) of the Ffanchised 
Business;

(3) Without limitation to the foregoing, any Transfer by Franchisee respecting, and/or relating to 
this Agreement and/or the Franchised Business and/or assets associated with the Franchised

46
® 20,19, The Internicola'Law Firm,.P.,C. Yarigls;EDP'4;9. l9



Business witl require the prior written consent of Franchisor where such Transfer occurs by virtue 
of: (a) divorce or legal dissolution of marriage; (b) insolvency; (c),dissblutipn of a Cbrporate'Ehtity; 
(d) last will .and testament; (e) Intestate succession; or-:(f) declafatioh of, or transfer in trust;

(4) Any purpbfted Transfer without the written consent of Franchisor, or otherwise in violation of 
this Agreement including^ but not limited to this Article 14.B, shall constitute a breach of this 
Agreement and shall convey to the transferee no rights or interests in this Agreement; and

(5) In the event of a Transfer of this Agreement that is approved by Franchisor^ Franchisee shall 
not be reheved^of Franchisee’s.obligations under this Agreement whether said obligations accrued 
and/or arose prior to and/or after the date of Transfer:

l4.C. CONDITIONS FOR APPROVAL OF TRANSFER
Provided Franchisee and each Owner and Spouse, respeetiyely, are in substantial compliance with this 
Agreetnent and the Ancillary Agreernehts, and Franchisor does not elect to exercise Franchisor’s right of 
first reftisa! as set forth ifi Article 14.F berow. Franchisor shall not unreasonably withhold its approval of a 
Transfer by Franchisee or an Owner. The proposed transferee (including, such assignee’s owner(s) and 
spOuse(s) if the proposed transferee is; a Corporate Entity) must be of good moral character, have sufficient 
business, experience, aptitude iand financial resources to own and Operate a Yang’s Bra:lsed Chicken Rice 
Restaurant, and otherwise meet Franchisor's then applicable Standards for franchisees as. determined by 
Franchisor in its sole, but reasonable discretion. FurthennOrej the proposed transferee and the proposed 
transferee’s Owners, and spouses may nOt own or operate, or intend to: own or operate, a Competitive 
Business. Franchisee agrees that Franchisor may condition approval Of a Transfer upon Franchisee’s 
satisfaction (either before, or contemporaneously with, the effeetive date of the Transfer) of the following:

(1) Franchisee must provide written notice to Franchisor of the proposed Transfer of this 
Agreement at least thirty (30) days prior to the Tfansfer, and Franchisee must have also satisfied 
the obiigatiOns set forth in Article l 4.F below:

(2) All accrued monetary_obligations. of Franchisee and, all other outstanding obligations to 
Franchisorand/or Franchisor’s affiliates under this Agreement and the Ancillaiy Agreements must 
be satisfied in a timely manner, and Franchisee must;Satisfy all trUde, supplier, and vendor accounts 
and other debts, of whatever nature or kind, in a timely manner;

'(3) Franchisee, each Owner, and each Spouse must not be in default or material breach of thiS 
Agreement or the Ancillary Agreements;,

(4) The transferee shall be bound by all terms 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; 1,. Each Owner 
of,the transferee shall also be required to: execute the Joinder Agreerheht in the form attached to 
this Agreement, as Exhibit 2, and such fiirther agreements designated by Franchisor whereby the 
proposed transferee assumes each and every Obligation :and fespohsibility of Franchisee as set forth 
in this' Agreement;

(5) , All obligations of Franchisee under this Agreement and the Aheillary Agreements Shall be 
assumed by the transferee; each individual owner Of transferee, and their respective spOuses.in a 
manner satisfactOiy to Franchisor;

(6) Franchisee, each Owner, and each Spouse must execute the General Release attached tO this 
Agreement as Exhibit 10 releasing Ffanchispr, Franchisor’s .Affiliates; and Franchisor’s past and 
present officers, directors, shareholders, members, 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 Transfer of this Agreement, substantially all of 
the assets of ;the Franchised Business, a controlling interest in Franchisee, or is one of a;series of 
Transfersiwhieh.in the aggregate Transfers substantially all .of the.assets of the Franchised Business 
or ,a controlling interest in Franchisee, then, at the election of Franchisor and upon notice from 
Franchisor to Franchisee, the transferee may be required to execute (and/or, upon FfahChiseels 
request, shall cause all interested parties to execute) for a tenn ending on the expiration date of the 
original Tenn of this Agfeement, the then-Cuitent standard fonn franchise agreement offered toi 
new franchisees of Yang’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 jh 
this Agreement, provided that such agreernents shall provide for the same Royalty Fee, Advertising, 
Contributions; and all other financial orTnonetary bbligations?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, ihust improve, modify,, refurbish, 
renovate,,remodel,,and/or otherwise upgrade Franchisee’s Yang’s Braised Chicken Rice;Restaurant 
Facility to confonn to the then-current standards and.specifieatidhs pf Franchisor, and the.;transferee 
must complete such improvements, modifications, reforbishments, renovations, remodeling, and/or 
upgrading within the time pefibd Franchisor reasonably specifies;

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

(10) At the, tranffereeis expense, foe 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 trainingiprograms 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 Fee to Franchisor;

(12) Franchisor’s approval of the material tenns and conditions of the Transfer, and Franchisor 
determines in Franchisor’s Reasonable Business Judgment that the price and tenns Of payment, are 
not so burdensome as to be detrimental to the future operations of the Franchifod Business by foe 
transferee;

(f3) Transferee’s;employees„directors, officers, independent contractors, and agents who will have 
access to Confidential Infonnation shall execute the-Confidentiality Agreement attached hereto as 
Exhibit 4:

(14) Franchisee entering info art agreement with,Franchisor agreeing to subordinate any obligations, 
of transferee tO make installment 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;

(1:5) Franchisee'and transferee acknowledge and agreeThat Franchisor's approval of foe Transfer 
indicates.Only that the transferee meets, orFranChisOr waived, the criteria established by Franchisor 
for franchisees as Of foe time of such transfer, and Franchisor's approval thereof does not constitute
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a warranty or guaranty by Franchisor, express or implied, of the suitability of the terms of sale, 
suceessful operation, or profitability-of the Franchised Business;

(16) Franehisee 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 waiyer of the 
requirement that Franchisor must approve such future or other Transfers in accordance; with this 
Agreement;

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

(18) The transfer of the Franchised Business, the lease for Franchisee’s Yang’s Braised Chicken 
Rice Restaurant Facility, Restaurant Location and the assets of the Franchised Business shall be 
made only in conjunction with a Transfer of this Agreement,, approved by Franchisor in accordance 
with and subject to this Article H 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 notconstitutea waiver of any claims it may have against Franchisee or deemeda 
waiver of Franchisor's right to demand strict and exact compliance with this Agreement by the 
transferee.

T4.D. DEATH OR DISABILITY OF OWNER
(1) If Franchisee is an iridividual arid nbt;a Cbiporate Entity^ upon the death or permanent disability 
of Franchisee, the executor, administrator, conservator or other personal representative of 
Franchisee, 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 \vjthin sixty (60) days_ of the 
appointment. If Franchisee’s Restaurant is not being managed by a Franchisor approved Operating 
Manager (as applicable) within thirty 1(3,0) days after such death or permanent disability. Franchisor 
is authorized, but is not required, ,tb immediately appoint a manager to maintain the operations of 
Franchisee’s“Restauranrfbr, and on behalf of. Franchisee at Franchisee’s sole costs until an 
approved Operating Manager is able' to assume the management and bperation of Franchisee’s 
Restaurant. Franchisor's lappointment of a manager for Franchisee’s Restaurant does not relieve 
Franchisee of its obligations under this Agreement, including this Article L4.D.. or cbristitute ,a 
vyaiyer of Franchisor’^ right to tetminate this Agreementpursuarit to Article 16. below. At all times, 
including while Frarichisee’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 pf Franchisee for any products, materials^ supplies: or 
services purchased by Franchisee’s Restaurant. Franchisbrihas the right to,charge a reasonable fee 
for such managenient services and may cease to provide management servi'cesiat 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, y/hich shall not exceed thirty^
(30) days from the date of death or penTianenfjdisability must appoint a nCw 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 required, to 
immediately appoint a manager to. maintain the opefatibns Of Franchisee ’s Restaurant for, and on 
behalf of. Franchisee at Franchisee’s sole costs until ah approved Managing Owner is able to 
assume the management end operation Of Franchisee’s Restaurant. Franehisofs appointment of a 
manager for Franchisee’s Restaurant does not relieve Franchisee of its obligations under this
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Agreement, including this Article 14.D.. of constitute s waiver of Franchisor’s right to tenninate 
this Agreement pursuant to Article 16^ below. At,all times, including while Franchisee’s Restaurant 
may be managed by Franchisor’s appointed manager. Franchisor shall not be liable for any debts, 
losses, costs, or expenses incurred in the operations of Franchisee’s Restaurant or to any creditor 
of Franchisee for any products, materials, supplies or services purchased by Franchisee’s; 
Restaurant. Franchisor has the right to charge a reasonable fee for such management servites and 
may cease to provide management services at any time.

Notwithstanding: the foregoing, if Franchisee-is a Corporate^Entity and the Managing Owner is the 
only Owner of Franchisee, then Article 14.D(1.) shall apply as if the Managing Owner were the sole 
individual Franchisee.

(3) Upon the death of Franchisee or any Owner, the executor, administrator, conservator or other 
personal representative of that deceased person must transfer his interest to a person Franchisor 
approves within a reasonable time, not to exceed twelve (12) months from the date of death.

(4) If Franehisee is. an individual,, then in the event of the death or permanent disability of 
Franchisee, this Agreement may be Transferred to any designated person, heir or beneficiary 
\vithout the payment of the Transfer Fee . Notwithstariding the immediately foregoing sentence, the 
Transfer ofthis Agreerhent to such transferee of Franchisee shall be subject to the applicable terms 
and conditions ofthis Article 14. and the Transfer shall not be valid or effective until Franchisor 
has received the properly executed legal documents, which Franchisor’s attorneys deem necessary 
to properly and legally document such Transfer of this Agreement.; Furthermore, said transferee 
must agree to be unconditionally bound by the terrns and conditions of this; Agreement, personally 
guarantee the perforrhance of Ffarichisee’s obligations under this Agreement, and execute the 
Franchise Owier and Spouse Agreement and Guaranty attached to this Agreementns Exhibit 1 and 
the Joinder Agreement attached to this Agreement ns Exhibit 2.

14.E. TRANSFER TO WHOLLY OWNED 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) Franchisee haS provided 
Franchisor with thirty (30) days prior Written notice of the proposed Assignment Of this Agreement; (b) 
Franchisee: (indiyidhajly, jointly and severally 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 Agr.eement<attached to this Agreement as Exhibit 2; (c) the. Spouse ofeach Franchisee (individually, 
jointly'and, severally as to each indi vidual Spouse) sign and be bound by the Franchise Ovyrier and Spouse 
Agreement and Guaranty 'attached to this Agreement as Exhibit 1; (d) Franehisee has provided Franchisor 
with true and accurate copies of corporate fonnation documents related to the Assignee Corporate Entity 
and the ownership Of the Assignee Corporate Entity and'has further provided Franchisor with all additional 
documehtatiOii 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 obligations' under this Agreement as such obligations existed 
between Franchisee and Franchisor prior to the dafe^of any assignrhent to the Assignee Corporate Entity.

14,F. FRANCHISOR’S RIGHT OF FIRST REFUSAL
If Franchisee or an Owner desirestoengage, in whole or in part, in a Transfer, of Franchisee, this Agreement, 
Franchisee’s Restaurant, Franchisee’s Restaurant Facility, and/or Franchisee’s Restaurant Location, then 
Franchisee- or such Owner (as applicable) must obtain a bona fide, signed \vritten offer from the fully 
disclosed purchaser (the “Offer”) and subrhif ah exact copy of the Offk 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 arid upon the same terms contained in the Offer (however,. Franchisor may 
substitute cash for any fonn of payment proposed in the Offer). If Franchisor notifies Franchisee that 
Franchisor intends to 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. FfanchiSof shall be entitled to reeeiye from Franchisee or Owner (as .applicable).all 
customafy representations and Warranties given by Franchisee or Owner (as applicable) as the seller of the 
assets and/br 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 pursuantto and in accordance with the terms of the 
Offer, provided that separateand apart from.this Article I4.F right of first refusal. Franchisee complies, with 
the tenns of this Article 14. However, if the sale to the purchaser is not cbmpieted 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 rightof 
first refusal in this Article 14.F shall not apply to any Transfer pursuant to Article 14.E ofthis AgreefnenT

ARTICLE 15
RENEWAL OF FRANCHISE

15.A. FRANCHISEE’S RIGHT TO RENEW
Subject to Frarichisee’s satisfaction ofthe terms and .conditions of this Article 15. Franchisee possesses the 
option to renew the franchise for Franchisee’s Restaurant for one additional ,10 ye* Renewal Terrh, 
provided that;

(1) Franchisee has complied with the terms and conditions of this Agreement and, without 
limitation to the foregoing, has operated Franchisee’s Restaurant in cbnfonnity with the System 
and has not bthenvise breached this Agreement at any time;

(2) Franchisee maintains possession of Franchisee’s Restaurant Facility arid Franchisee’s 
Restaurant Location and/or a. substitute-thereoffhaTis approved by Franchisor and located within 
the Desi^afed Territory;

(3) Fra:nchisee agrees to update the condition, appearance and functionality ,bf Franchisee’s 
Restaurant Facility and Franchisee’s Restaurant Location: and to otherwise modify Franchisee’s 
Restaurant Facility and Franchisee’s Restaurant Location in compliahce with speeificafions and 
Standards then applicable for new Tang’s Braised Ghieken Rice Restaurants;

(4) Franchisee pays the Renewal Fee; and

(5) Franchisee complies with the, terms and conditions of Article L5.

15.B. notice OF RENEWAL AND NON-RENEWAL
Franchisee must give Franchisor written notice of Franchisee’s eleetiori to renew this Agreenierit not'less 
than one hundred and eighty (180) days before the end of the Term.

15.C. renewal FRANCHISE AGREEMENT
Subject to the .satisfactibh of the conditions set forth in this Article 15. to renew the franchise license and 
to obtain the right to continue to operate the . Franchised Business: (a) Franchisor arid Franchisee execute 
and become parties to Franchisor’s then current franchise agreement and Franchisor’s theri Current aricillary 
agreements that Franchisor then designates arid customarily uses in the grant of franchises for Yang’s 
Braised Chicken Rice Restaurants at the time of renewal, aiid (b) each Owner and Spouse must execute and
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become parties to an individual personal guarantee similar to the Franchise Owner and Spouse Agreement 
and Guaranty attached hereto as Exhibit 1 and an agreement similar to: the Joinder Agreement attached 
hereto, as Exhibit^. The terms.of the:irenewal franchise agreement and. ancillary agreements'may differ from 
the terms of this Agreement and the Ancillary A^eemenfs, including, without limitation, requiring higher 
advertising contributions andhigher royalty fees. Franchisee, each Ownef and each Spouse may be required 
to execute further doCumentSi instruments or agreements that Franchisor customarily requires in the grant 
of franchises for Yang’s Braised Chicken Rice Restaurants at. the time of renewal. Failure by Franchisee, 
each Owner, and/or each Spouse to execute the foregoing documents, instniments, and agreements within 
thirty ,(30) days after delivery to Franchisee shall be deemed an election by Franchisee not tO rehew the 
franchise.

15.D. CONDITIONS FOR RENEWAL
In addition to the conditions and requirements stated above in this Article 15. each and every orte of the 
following eonditiOns and requirements must be .satisfied by Franchisee before and at the time of renewal:

(1) Franchisee,,each. Owner'and each Spouse (as .applicable) must not be in.material default of any 
provision of this Agreement, any amendment: or successor agreement, and any of the Ancillary 
Agreements; and Franchisee must have substantially and timely complied with all the terins and 
conditions of all agreements with Franchisor and Franchisor’s affiliates;

(2) . Franchisee must have timely satisfied all monetary obliga.tibns ovved by Franchisee to 
Franchisor and under this Agreement, the Ancillary Agreements, and any other agreeinertt between 
Franchisee»and .any of Franchisor’s affiliates;

(3.) Franchisee must present satisfaetOry,. evidence that Franchisee' has the right to remain in 
possession Of Franchisee’s Restaurant Facility and Franchisee’s Restaurant Location or obtain 
Franchisor's approval for a new Restaurant Facility and Franchisee’s Restaurant Location within 
the Designated Territory (if any) for the operation ofthe Franchisee’s Restaurant for ihe>duration 
of the Renewal Term of this Agreement;

_ (4)’Based upon an assessment of Franchisee's needs conducted by Ffanchisor prior'to'renewal.
Franchisee must undertake such additional training, if any, as necessary to comply with 
Franchisor's then-current training requirements; and

(5.) Franchisee and the Oymers must execute the .general release, attached hereto as: Exhibit 10 
releasing Franchisor, its affiliates and their respective officers, directors, shareholders, parmers,, 
agents, representatives, independent.contractors, servants,, employees, successors and assigns from 
any and,all claims, including, without limitation, claims arising under this Agreement;under federal, 
state or local laws, rules, regulations; or. Orders. If precluded by law fronngiving a general release. 
Franchisee shall execute an estoppel statement.

ARTICLE 16
DEFAULTS AND REMEDIES 

16.A. TERMINATION BV FRANCHISOR
(1) Automatic Termination: - Franchisee, shall be in default of this Agreement, and Franchisee’s 
rights under this Agreement shall be automatically and inuaediately terminated, without notice, to 
Franchisee and without providing Franchisee any opportunity to cure, upon the occurrence of aiiy 
one or rnOre ofthe following actions, inactions, events, and/or circumstances;

(a) Franchisee becornes insolvent;
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(b) Franchisee makes a general assignment for the'benefit'of creditors.or takes any other similar 
action for the protection or benefit of.eredit'ors;i

(c) Franchisee admits in writing Franchisee’s inability to pay its debts as'they mature;

(d) ; Frahchisee gives notice to any governmental body or agency of insolvency, pending, 
insolvency, suspension;of operations and/or pending suspension of operations;

(e) Franchisee files a voluntary petition in barikruptcy;

(f) Franchisee is adjudicated bairkrupt of insolvent;

(g) An, involuntary petition in .bankruptcy is, filed against Franchisee;;

(h) Franchisee files any petition or answer seeking any reprganizatidn, arrangerneht, 
composition, readjustment, liquidation, dissolution or other,similafrelief under any applicable 
federal and/or state law relative to bankruptcy, ihsolvehcy of similar relief for debtors;

(i) A court of competent jurisdiction enters an order, judgment or decree approving a petition 
filed against Franchisee seekingiany relief described in. Article 16.An¥hk and (1) Franchisee 
acquiesces in the entry of such order, judgment or'decree (the terrn "acquiesce" as used iti this 
Article 16.Afn(il shall include, without limitation, Franchisee's failure to file a petition of 
motion to vacate of discharge any order, judgment or decree within sixty (6.0) days after entry 
of such orden judgrnent of decree); or (2) such order, judgment or decree shall; remain for an 
aggregate, of sixtyfbO) dayS; whether or not consecutive, from:the date of entry thereof;

(j) Franchisee seeks, consents to, or acquiesces’in, the appointment of any trustee, receiver, 
conservator, custodian or liquidator for Franchisee’s business or any assets of Franchisee;

(k) A bill in equity orother proeeeding for theappoinfmerit of any trustee, receiver, conservator, 
custodian of liquidator of Ffanchisee for Franchisee's business or any assets of Franchisee is 
filed and Franchisee consents to same;

(l) A court of competent jurisdiction appoints or orders ;any trustee, receiver, conservator, 
custodian Of liquidator for Franchisee’s business; or any assets of Franchisee and such 
appointment or order remains for an aggregate of sixty (60) days, whether:or not.consecutive, 
from the date of entry thereof;

(m) ; Franchisee initiates proceedings for a.composjti'on withscfeditofs under.any stateior federal 
law or such a proceeding is initiated against Franchisee;

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

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

(p) A final jud^ent against Franchisee femains of record or unsatisfied’ for thirty (30) days or 
rnbre, unless an appeal and/or supersedeas 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 equipment used in the operation.
of Franchisee’s Restaurant or located at Franchisee’s Restaurant Location is instituted against
Ffanchisee 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 of other law-enforcement officer;

(u) Upon termination by Franchisor pursuant to Article l-6.A(2t of this Agreement;, and/or

(v) Upon termination by Franchisor pursuant to Article 16.AG) 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 discretion, 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 effective on the date of Franchisor’s noftce:

(a) Fr^chisee abandons, surrenders and/of fails to continuously 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, AdvertisingrContribution, and/or any 
other payment, fee, financial obligation, and/Or monetary obligation payable to Franchisor 
pursuant to.this Agreemenfdri Franchisee failsto.submit to Franchisor any records, reports, 
videotapes, recordings, books, accduhts^ statements, 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 Of othef 
infonnation in accordance with this Agreement;

(c) Ffanchisee 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 Agreement or. Franchisee failston 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/br monetary obligation payable to Franchisor 
pursuant to this Agreement;

(d) Franchisee materially misrepresents or omits information in Franchisee’s Disclosure 
Questionnaire and Representations Agreement attached hereto as Exhibit 3, Franchisee 
maintains records, reports, books, accounts,, statements, data,, documentation or other 
information in accordance with this Agreement that are with misleading, fraudulent of 
inaccurate, or Franchisee provides Franchisor with .fecbfds^ reports; books, accounts^ 
statements, data, documentation 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 vvritten
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consent and/or otherwisei not 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 infomiation contained' in, the 
Operations Manual;

(g) Ffanchiseeidiscloses, divulges, and/or communicates to any unauthorized person Or entity 
any Confidential Information;

(h) Franchisee fails or reluses 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 Agr,eernent 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, ah Owner, and/or a Spouse (as^applicable) breaches. Or is in defaiilt 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'contendere to a felony;

(l) . Franehisee, and/or an Owner engages in :dishonest or unethical conduct that results, in
Franchisor’s Reasonable Business Judgment,in embarrassment toFrahchisor, the System, 
the Lieensed Marks, Yang’s Braised Chicken Riee Restaurants, Franchisee’s Restaurant, 
and the goodwill, brand, and reputatiomasspciated therewith;

(m) ,If any inspection of Franchisee's records, reports, books, aecounts, statements, data, 
documentation or other infonnation discloses an understatement of payments payable to 
Franchisor under this Agreement of five percent (5%) or more, ineluding, without 
limjtatibn,, payment of the Royalty Fee and/or the Advertising Contribution;

(n) Franchisee uses ih^edientS, products, supplies, and recipes not approved by FranchiSbr, 
ineluding, widiout limitation, the ,System Ingredients, Equipment arid Supplies and/6r the 
System Products and Services;

(o) Franchisee fails to complete, to Franehisor’s Reasonable Satisfaction, the Training 
Program and/or supplemental training programs designated by Franchisor;

(p) Franehisee 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 iimnediate threat or danger to public health dr safety resulting from the Operation of 
Franchisee’s Restaurant;

(r) Franchisee loses the right or ability to occupy Franchisee’s Restaurant Facility due to 
Franchisee’s default of the underlying lease, material breach of the underlying lease; or
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Franchisee’s failure to elect any option to renew the underlying, lease;

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

(t) Franchisee fails to: (!) immediately notify Franchisor of any known breach of the 
Confidentiality Agre;em,ent by any person or entity; (2) immediately notify Franchisor of 
facts and information that would cause a reasonable person to belie ve that a persoh or entity 
violated the Confidentiality Agreement and/or is in the process of violating the 
Confidentiality Agreement; and/or (3:) take reaspnable steps (includingnotice to Franchisor 
and Franchisee’s consultation with Franchisee’s legal counsel) to prevent any person or 
entity from violating, the tenns of the Confidentiality Agreement;

(u) Franchisee misappropriates, misuses, or makes any unauthorized use of the Licensed 
Marks, the Confidential Infonnation, and/or the System, Franchisee materially impairs the 
goodwill associated with the Licensed Marks, an^or Franchisee applies for registration of 
the Licensed Marks anywhere in the world;

(v) Franchisee failsy refuses, and/or is unable:to pay the Royalty Fee, Advertising ContributiOhj 
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 affiliateffails, refuses, and/or is unable to pay any payment, 
fee, financial obligation, and/or monetary obligation payable to Franchisor and/or 
Franchisor’s Affiliates pursuant to this Agreement and/or any other agreement between or 
artiong Franchisor, Franchisor’s Affiliate, Franchisee and/or Franchisee’s affiliate within 
ten (10) calendar days following written notice of same from Franchisor and/or 
Franchisor’s Affiliate; and/or

(x) Franchisee refuses, without legal justification, to timely pay any supplier or vendor for any 
goods; products, supplies, equipment,, materials and/or any other items for the use oh 
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 fa:ils, without legal justification, on more than three (3) 
occasions to timely pay any supplier or vendor for any goods, products, supplies, 
equipment,,materials aiid/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 ^ Franchisee shall be in default of this Agreement, and 
Franchisee’s rights under this Agreement shall be terminated, upon thirty (30) calendar days written 
notice (specitying the default of this Agreement and/or the actions, inactions, failures, 
circumstances, and/or events that must be cured by Franchisee) to Franchisee (the “Notice; Period”! 
upon the occurrence of any one or more Of the, foljowing actions; inactions, events, and/or 
circumstances with such tertnination, effective upon expiration of the Notice Period,, unless cured 
by Franchisee within the Notice Period:

(a) Franchisee fails or refuses to comply with any tenn and condition of this Agreement Qr any 
other agreement between or among Franchisor,, Franchisor’s Affiliates, Franchisee, arid/or 
Franchisee’s affiliates;
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(b^. Franchisee fails to develop, open, operate and maintain Eranchisee’s Restaurant in 
accordanee with this Agfeement and throughout the Term;;

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

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

(e) Franchisee fails to rhaihtain, or suffers cancellation Of, any insurance;policy required under 
this Agreemeht;

(f) Franchisee fails or refuses to comply with any speCificatibn, standard or Operating procedure 
designated by Franchisor or otherwisesset forth in the Operations Manual;

(g) Franchisee fails or refuses, without legal justifiCaition, to pay any supplier or vendor for any 
goods, products, supplies, equipment, materials;and/or any other items for the use of operafion 
of and/or associated with, Franchisee’s Restaurant, including, without limitation, the Systern 
Ingredients, Equipment and Supplies and/or ther System Products and Services;

■(h) Franchisee fails or refuses, within ninety (90) calendar days of the Effective Date to obtain 
and secure a signed lease agreement or fee simple Ownership interest in a restaiuant 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 arid/pr contractors in 
connection with the developnient an^pr construction Of the Restaurant,

The foregoing events of default set forth in this Articie 16. Af31 shall exclude events of default that 
are Otherwise governed by and/or events of default under Article 16. AH') or Article f6.A(2,'). fn the 
event of any inconsistency or conflict between the provisions of this Article 16.AG~) with Article 
16.An~). Article. lO-AflVshall take precedence and govern. Ih the event of any inconsistency or 
conflict between the provisions of this Article 16, Afli with Article 16. A(2). Article i 6.A(2f shall 
take precedence and, govern.

(4) Additional Termination Rights - Franchisee agrees; that.Franchisee’sistrict and exact compliance with, 
and performance of all the. tenns and conditions of this Agreement is necessary for the protection Of 
Franchisor, the System, the Licensed Marks; Yang’s Braised Chicken Rice Restaurants, Franchisee’s 
Restauranf and the goodwill, brand, and reputation associated therewith. Franchisee agrees that 
Franchisee’s failure to strictly and exactly to comply and perfonn in accordance with each-of the terms and 
conditions of this; Agreement shall constitute a default under, and a material breach of this Agreement. 
Accordingly, in addition to the actions, inactions, events, and/or circumstances specified as a default in 
Article 16.A(.r) through Article 16.Af3') above or elsewhere in this Agreement, Franchisee’.? failure to 
perfonn and comply with each and every term and condition set forth ih this Agreement shall constitute a 
default under this Agreement and a material breach ,of this Agreernent. In the event of a default or material 
breach not otherwise specified as a default in Article 16.Ad) through Article lO.AG') above- or elsewhere 
in this Agreernent (a “General Default”!, then Franchisor shall.notify Franchisee in writing;.of such Seneral 
Default, and Franchisor will specify in such notice the default or material breach.of this Agreement and/or 
the actions, inactions, failures, circumstances, and/or-events that mustbeicured by Franchisee. If Franchisee 
fails to remedy or cure such default within thirty (30) days. Of such notice, of 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 notice to Franchisee.

16.B. TERMINATION BY FRANCHISEE
If Franchisee„each Owners and Spouse (as applicable) are in full compliance with each and eyery tenn and 
provision of this. Agreement,rany amendment or successor agreement,,and any of the Ancillary Agreements, 
and Ffanchisof materially breaches Franchisor’s substantive and material obligations set forth in this 
Agreement, Franchisee may terminate this Agreement in the. event of the following;

(1:) Franchisor does not correct the materia! breach within thirty (30) days after Franchisor’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 notice of Franchisor’s 
material breach. Franchisor shall be provided a reasonable time period to Cure suCh materia)breach 
provided that Franchisor provides reasonable evidence to Franchisee Of Franchisor's current. 
Continuing and/or planned efforts to correct the material breach within a reasonable: time.

Ini either case. Franchisee’s termination of this Agreement shall not take:effect until expiration pf the thirty 
(30) day period set forth above and or such,reasonable time periodas necessary to cure the material breach, 
and Franchisee delivers to Franchisor a separate written notice Of teiininationr The terminationi date must 
be at least ten (10.) days after Franchisof’s receipt of Franchisee’s notice of termination. Franchisee’s 
termination of this Agreement for any reason other than as set forth in this and in compliance with this 
Article 16;B shall not constitute the termination of this Agreemenfand shalfconstitute-a material breach of 
this Agreement by Franchisee.

To induce Franchisor to enter into this Agreement Franchisee, each Owner and each Spouse agree that if 
Franchisee terminates'this Agreement pursuant to this Article 16.B. that Franchisee, each Owner and each 
Spouse shall nevertheless comply with and be bound by all restrictions and the post-term obligations set 

■forth in Articles 6 and 17 Of this Agreement. ---------------- ------- —

16.G. 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 andxights 
in addition to any other'fights and remedies available to Franchisor set forth in this Agreement, at law, of 
in equity:: (i) void and tenninate this Agfeement, 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 Franchisee, all costs (includihg court cQstS,-deposition 
COstSj and all other costs pf litigation), damages (subject to the limitations, set forth in Article )8.J below), 
losses (includihg loss of royalties and loss of business),, interest, fees (including,, without limitation, 
reasonable attorney fees, accountant fees, expert witoeSs fees, and consultant fees), expenses, and charges 
feSuttihg from Franchisee’s default or material breach; (iii) exercise all legal and equitable rights and 
remedies allowable by applicable law; (iv) recover from Franchisee ah costs (includihg court costs, 
deposition costs, and all other costs of litigation), damages (subject to the limitations set forth in Article 
18.J below); losses (includihg loss of royalties and loss of business), interest, fees, (including, without 
limitation, reasonable attorney fees, accountant fees, expert witness fees, and consultant fees), expenses, 
and charges to reclaim the rights granted fo Franchisee under this Agreement,, and inarketihg, selling, 
tranSferfing, conv.eyihg orassigningtthOse rights to ahother person or entity; (v) enjoin, prohibit or otherwise 
prevent Franchisee from operating Franchisee’s Restaurant or exercising any rights granted to, Franchisee 
under this Agfeement pursuant to a court ordered restraining order, injunction of other means; (yi) reCoVer
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from Franchisee.all costs (including courT^costs,deposition edsts; and all other'costs oflitigation), damages 
(subject to the limitations set Forth in Article F8J belpw)^ losses (including loss of royalties and loss of 
busihessjv interestj 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, prohibiting, or otherwise preyeriting Franchisee from operating Franchisee’s Restaurant or 
exercising aiiy rights granted to Franchisee under this Agreement pursuant to a court ordered restraining 
order; injunction or other means; (vii) a declaratory judgment that this Agreement and all fights granted to 
Franchisee under this Agreement are tenninated, null and voidj (vjii) recover from Franchisee all costs 
(including court costs, deposition costs, and all other costs of litigation), damages (subject touhe limitations 
set forth in Article' 18.J below), losses (including loss of royalties and loss: of business), interest, fees 
(including, WithOut-lirnitatiOn,.reasonable attorhey fees; accountant fees, expert wimess fees, and consultant 
fees), expenses, and charges associated with enforcing this Agreement; (ix) recover from Franchisee all 
payments, fees, monetary obligations, financial obligations, interest, and charges due and owing to 
Franchisor from Franchisee pursuant tp this Agreement, the Ancillary Agreements, and/or any other 
agreements between Franchisee and Franchisor, including, without limitation, payments of the Royalty Fee 
and Advertising Contributions; (x) recover from Franchisee all costs (including court costs, deposition 
costs, and all other costs Of litiga:tion),- damages: (subject to the limitations set forth> in Article 18.J below), 
losses (including loss, of royalties and loss of business), interest, fees (including, without limitation, 
reasonable attorney fees, accountant fees, expert witness fees, and consultant fees), expenses; and charges 
resulting from, or associated with, fecoverihg frorti FraiiChisee alt payments, fees, monetary obligations, 
financial obligations; interest, and charges, due and owing to Franchisor from Franchisee this Agreernent, 
the Ancillary Agreements, and/or any other agreements between Ffanchisee and Franchisor, including, 
without limitation,, payments of the Royalty Fee and Advertising Contributions; (xi) temporarily or 
permanently suspend any existing credit arrangements or accommodations previously extended to 
Franchisee and/or refrain from offering or making available to Franchisee any credit arrangements or 
accommodationsdhat may be offefed.or made available to other System franchisees; (xii)modify payment 
terms for approved products; supplies, or other merchandise purchased by Franchisee (which may irfClude, 
without limitation, requiring cashmn delivery); (xiii) disqualify Franchisee from being eligible for, or from 
participating; in„ special promotion prograins, rebates- and/or-rebate-sharing-that-may be'offered or made 
available' to other System franchisees; (xiv) refrain from providing or making available to Franchisee 
promotional, materials or other materials developed by the Brand Pevelopmeht Fund and/of Advertising 
Cooperative;, (xv), require payment of the Nbncomplianee Fee, which shall be payable and due within 
fourteen (14;). days of the date of Franchisor’s invoice;, (xvi) require payment of the Product or Supplier 
Noncompliance Fee, which shaill be payable and due within fo,ufteen ( 14) days of the=date of Franchisor’s 
invoice;, (xvii) require payment pf the Late Opening Fee, which shall be payable and due on demand by 
Franchisor; and/or (xviii). if a default or breach by Franchisee results in the earlier terrnination of'this: 
Agreement, then Franchisor, at Franchisor’s sole election, may accelerate the due date for all payments, 
fees, monetary obligations, financial obligations, interest, and charges due and owing to Franchisor from 
Franchisee,, including, without limitation, payments of the Royalty Fee and Advertising CpnfributiOns, If 
Franchisor does notpursue termination of this Agreement in the event of a default or breach by Franchise, 
and/or Franchisor accepts any royalties, payments, contributions, funds, or other monetai^ 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 additiohal remedies set forth in this Agreement, at law,, 
or in equity. Ftanchispr’s Such fights and remedies, are cumulative, and no exercise or enforcement by 
Franchisor of any such right or remedy precludes, the; exercise or enforcement by Franchisor 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, fees, charges and otherflnancial obligations payable-by Franchisee 
to Franchisor pursuant to this' Agreement, and Franchisee’s observance and performance of all tenfis and 
conditions of this Agreement, are guaranteed pursuant to The Franchise; Ovvner and Spouse Agreement and 
Guaranty attached to this Agreement as Exhibit 1.

16. E. NOTICE OF LEGAL PROCEEDINGS AGAINST FRANCHISOR
Franchisee shall give Franchisor advance written notice of Franchiseels intent tp-commence or otherwise 
institute any legal action or proceeding against Franchisor, specifying the basis for such proposed action, 
and Franchisee shall ^ant Franchisor thirty i(30) days from receipt of said notice to cure the alleged act 
upon which such legal action is to be based (hereinafter; the “30 Day Cure Notice’”). Franchisee hereby 
expressly .agrees that the 30 .Day Cure Notice is a strict condition precedent to Franchisee commencing, or 
otherwise instituting, legal action or proceeding against Franchisor for any reason vvhatsoever;

ARTICLE 17
obligations upon termination, EXPIRATION 

AND CONTINUING OBLIGATIONS

17. A. PAYMENT OF AMOUNTS OWED TO FRANCHISOR
Without limitation as to any other Article or proyisibn of this Agreement, upon expiration or terinihatiGn 
of this Agreement for any reason, Franchisee iShallimrnediately pay to Franchisor all sums and fees due 
ffom.Franchisee to Franchisor under theterms of this Agreement including, butnot limited to Royalty Fees 
and Advertising Contributions and nil 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 operateisuch 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 Rice Restaurant franchisee;

(3i) Permanently cease to use, in any manner: (a), the System including, without limitation,, the 
Confidential InforinatiGn, tlie Licensed Marks, the Business Management System Data, and the 
Operations Manual; (b.) any methods, procedures, or techniques associated with the System in 
which Franchisor possesses proprietary fights 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 (e) any other advertising,, marketing, media, and any other 
infonuation, documents or things associated with Franchisor, the Systern, the Licensed Marks, 
Yaiig’s Braised Chicken Rice Restaurants, the Franchised Business, and Ffarichisee’s fonrief 
Yang’s Braised Chicken Rice Restaurant, including, without limitation, any confidential, 
proprietary methods, procedures, descriptions of products, techniques, trade, secrets, recipes, 
proprietary marks, distinctive, fonns, 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 Infonnation (including without limitation the 
Business Management System Data and all customer lists and infonnation), and all Other 
confidential materials, -equipment, software, information, and property owned by Franehisor and 
alt copies thereof provided, ho-vyeyer, that Franchisee may retain Franchisee’s copies of this 
Agreement, correspondence between Franchisor and Franchisee, but not including Confidential 
Information that may be contained in or attached thereto, and other documents that Franchisee 
needs to retain pursuant to applicable law;

(5) Permanently cease-accessing, immediately disconnect frOrn, and discontinue using any and all 
digital media,, intra-nets,, cloud based systems, afid/or servers 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 allOrparts of the'Operations Manual,, 
any Confidential Infonnation, and all other standards and specifications of Franchisor, immediately 
tummver sueh digital files and media to Ffanchisor; and follow Franchisor’s instractions as to the 
destruction of such digital files; and media;

(7) Except in the event amauthorized transferee continues to operate Franchisee’s former Restaurant 
at Franchisee’s Restaurant Location subsequent to a Transfer,, at PfanChisee’s sole cost -and 
expense: (a) modify and alter Franchisee’s' former Restaurant, Franchisee’s former Restaurant 
Facility, and Franchisee’s Restaurant Location, as reasonably necessary or otherwise required by 
Franchisor-, to ensure that Franchisee’s Restaurant Facility and Franchisee’s Restaurant Location 
have been completely de-identified and differentiated from its fonner appearance- to prevent any 
cOnfiisiOn by the public as to the continued existence of a Restaurant at the Restaurant Locatipii;
;(b) remove from Franchisee’s Restaurant Facility and Franchisee’s Restaurant LoeatiOn all 
distinctive physical and structural features identifying a Restaurant and all distinctive signs, trade 
dress and emblems;assoeiated with the System; including, without limitation; signs^ trade dress, and 
emblems bearing the Licensed Marks;'(c)"make"ispecific additional changes to. Franchisee’s 
Restaurant Facility arid Franchisee’s;Restaurant Location as Franchisor reasonably requests for the 
puorose of cOftiplefely de-identifying Franchisee’s fOnner Restaurant. Ffanchisee shall 
immediately initiate the foregoing actions and complete such actions wfthin the period of time 
designated by Franchisor, and Franchisee agrees (hat Frarichisor and/or Franchisor’s designated 
agents may enter, the premises of Franchisee’s Restautarit Facility and Franchisee’s Restaurant 
Location at any time to make foregoing alterations at Franchisee's sole risk,and expense. Franchisee 
;further agrees that Franchisee’s failure toitimely make-modifications and;alterations to Franchisee’s 
Restaurant Facility and Franchisee’s Restaurant Location will cause irreparable injiify to 
Franchisor,,and Franchisee consents to the entry, at Franchisee's expense, of any ex;-parte order by 
any court of competent jurisdiction .authorizing Franchisor or its agents tO take action, if Franchisor 
seeks such an order;

(8) Takesall actions, necessary-and/or reasonably required to cancel all fictitious or assuined names 
or equivalent registrations relating, to the Licensed Marks;,

(9) At no cost to Franchisor, take suCh action as may be deterinined by Franchisor to: (i) provide 
and assign to-Franchisor the Business Management System, the Business. Management System 
Data, and ah customer listS; customer information, -and customer data; (b) transfer, disconriect, 
and/or otherwise assign,, as-directed by Franchisor, all telephone numbers, email addresses, yellow 
pages telephone -directories, telephone .directory type-listings, Web Based Media liStirigs, accounts 
and logrin infonnation used in connection with Franchisee’s former Restaurant and/or otherwise
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associated with the System and/or the Licensed Marks, cancel Franchisee’s interests in same as^ 
such cancellation may be directed by Franchisor, and effectuate,, perform, honor, and complywith 
Franchisee’s obligations under the Assignment of Telephone Numbers and Digital Media Accounts 
attached to this Agreement as Exhibit 9:

(10) Abide: by, and comply with, the restrictive Covenants and obliga:tions: set forth in this 
Agreement, iheludihg, without limitation, the restrictive covenants and obligations set forth in 
Article 6.B through Article 6:E of this Agreement.

(11) Provide Franchisor,, within thirty (30) days of the expiration, termination, or Transfer of this 
Agreement, with written proof demonstrating that Franchisee has complied with the tenns of this. 
Article 17 and al 1 other obligations under this Agreement that Franchisee must perform, abide by, 
and comply yith, subsequent to the termihatiori, expirad'oh, or Transfer of this Agreement.

17.C. GONTINUING OBLIGATIONS
All obligations of Franchisor and Franchisee under this Agreement which expressly, or hy their nature, 
survive, or are intended tosurvive, the expiration, tennination, or Transfer Of this Agreementshall continue 
in fiill force and effect subsequent to, and notwithstanding, this Agreeinent’s termihatidn, expiration^ or 
Transfer until.such obligatidnkare satisfied in fiill or, by the na:ture and/or tenns, such obligation(s) expire.

Franchisee further agrees that in the event of a Transfer of this Agreement by Franchisee, whether or not 
such Transfer is authorized by Franchisor or made in violation of this Agreement, under no circumstance 
shall Franchisee be relieved of Franchisee’s Obligations under this Agreement and under no circumstance 
shall each Owners and Spouse be: relieved of their respective guarantees, agreements, and obligations 
related to, or associated with, this; Agreement, including, yfithout limitation, the guarantees, agreements, 
and obligations set forth in the Franchise Owner and, :SpbUse 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 andTranchisee’s compliance 
with this Agreement respecting any such Transfer:

ARTICLE 18
ENFORCEMENT AND CONSTRUCTION

18.A. SEVERABILITY AND SUBSTITUTION OF VALID PROVISIONS
(f) Except as expressly provided to the contrary in this Agreement, Franchisor and Franchisee 
acknowledge and agree that each tenn and cohditibh of this Agreement shall be interpreted or 
otherwise construed to be independent of each other and severable^ Although each term and 
condition Of this Agreement are considered by the parties to be reasonable and intended to be 
enforceable, if any such term and condition of this Agreement isTound by a court of competent 
jurisdiction, agency, or other governmental agency to be unenforceable as written or otherwise, 
then such tenn and condition shall beimodified, rewritten, interpreted, or “blue-lined” to' include as 
much of its nature and scope as will render it enforceable. Ifsuch term and condition Cannot bCsb 
modified, rewritten, interpreted, or “blue-lined” in any respect, then ifwill iiot be given effect and 
se vered from this Agfeement, and the remainder of this Agreement shall be: interpreted, construed, 
and enforced las ifsuch 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, Of if under any applicable and binding law of rule, any terin and condition of 
this,Agreement or any Specification, standard, or operating procedure Franchisor prescribes is 
invalid or unenforceable, then the greater prior notice and/or other action required by law or rule
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shall he 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 
bdundby any such substituted and/or modified tenn and condition of this Agfeemeht irhposing 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 tenns and conditions, 
specifications, standards, or operating procedures, and any portion or portions thereof, a court may 
hojd to be unenforceable or from reducing the scope of any promise or cOyenant to the extent 
required to cornply with a couft,order. Modifications tO'this Ajgreement shall be effective only in 
those jurisdictions in tyhich such terras, 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.

18.B. WAIVER OF GBLIGATIONS
No delay, waiver, omission, or forbearance Oh die part Of Franchisor to enforce any term and condition of 
this Agreementpr exercise any of FranehisOf’s fights, opf Ohs, of powers under this Agreement constitutes 
a waiver ,by Franchisor to enforce any other tenn 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 wai ver by Franchisor to subsequently enforce such tenn and condition of this 
Agreement or subsequently exercise: such right, option, or power. Acceptance by Ffanchisor of any 
payments, fees, charges, Or:other amount from Franchisee payable to Franchisorpufsuaht to this Agreement 
shall nOtpOnstituteia waiver oracCeptahce of Ffartchisee’s default or breach of this Agreement or otherwise 
a waiyer of any term and condition of this Agreement, and Franchisor reserves the right to pursue any and 
aii 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 power set fOrth in this 
Agreement by virtue of any custom or practice of the parties at variance with the terms and conditions of 

-this "Agreement Or Franchisor’s insistence upon Franchisee’s strict ■cornpliance-witb-Franehisee’s 
Gbligatiohs, including any mandatory specification, staridard. Or Operating procedure. No waiver by 
Franchisor of any tenn and condition of this. Agreement shall be valid unless in writing and signed by 
Franchisor.

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, Gatastfophic weather, power Outage, acts of God and/or 
labor strikes unassoCiated with Franchisee Or Franchisor (collectively, “Force Maieure”). 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 Majeufe shall not 
excuse Franchisee’s payment of aiiy fee„charge, amount, arrd/of any other monetary Or finarteiai obligation 
to Franchisor under this Agreemeht, including, without limitatiph, the payment Of the Royalty Fee' and 
Advertising COnttibutions, and the riph-perfofmanCe of any obligation under this Agreement due to Force 
MajeUfesshall not be extended or otherwise excused for more than six (6) months.

18.D. SPEeiFlC 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 rules against threatened conduct, that Will Cause 
darnage’s or loss'to it, the Licensed Marks.of the. System. Without limitation to, the rights set forth in Article
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6 of this. Agreement,, Franchisee agrees that Ffanehisor may obtain such injunctive relief in addition to such 
further or other relief as may be ayailable at law or in equity. Franchisee agrees that Franchisor will not be 
required tO'post a bond (other than as set forth in Article 6.H of this Agreement) to obtain injunctive relief 
and that. Franchisee's only remedy if an injunction is entered against Franchisee will be the dissolution of 
that injunctionj if warranted, upon hearing duly held (all claims fgr damages by reason of the wrongful 
issuance of any such injunction being expressly waived hereby). Tvhe remediesavailable to Franchisor under 
Article 6.H. are not exdlusive of one another and may be combined with others under this^ Agreement, or 
at law of in equity, including injunctive relief, specific perfOnfiance and recoveib' of monetary damages.. 
Without limitation to the foregoing Franchtsee agrees that in the event of a breach of this Agreement by 
Franchisee respecting;and/pr concerning the System and/or the Licensed Marks shall cause irreparable harm 
to Franchisor, the System and the Licensed Marks.

18.E. RIGHTS OF PARTIES ARE CUMULATIVE
The rights of Franchisor and Franchisee under this Agreement are cumulative and no exercise or 
enforcement by a party Of any right or refnedy precludes the exercise or enforcement by that party of any 
Other right or remedy which Franchisor or Franchisee is entitled by law to-enfOrce.

i 8,F. GOVERNING LAW
EXCEPT TO THE EXTENT GOVERNED BY THE UNITED STATES TRADEMARK ACT OF 1946 
(LANHAM ACT; ISU.S.G. §§ IQS.l FFAm) OR OTHERFEDERAL LAW, THIS; AGREEMENT AND 
THE RELATIONSHIP BETWEEN THE PARTIES HERETO SHALL BE GOVERNED BY AND 
CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS OFTHE STATE OF CALIFORNIA, 
EXCEPT THAT ITS CHOICE OF LAW AND CONFLICTS QF 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 JURISDICTION THAT IS WITHIN OR 
CLOSEST TO CITY OF INDUSTRY,, CA OR, IF APPROPRIATE, THE UNITED STATES 
DISTRICT COURT NEAREST TO PRANCHISOR’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. LIMlTAtlOlMS OF CLAIMS
EXCEPT FOR CLAIMS BROUGHT BY FRANCHISOR WITH REGARD TO FRANCHISEE’S 
OBLIGATIONS TO MAKE PAYMENTS TO FRANCHISOR PURSUANT TO THIS AGREEMENT, 
FRANCHISOR’S ENFORCEMENT OF THE RESTRICTIVE COVENANTS SET FORTH IN ARTICLE 
6 OF THIS AGREEMENT, AND FRANCHISEE'S OBLIGATION TO INDEMNIFY FRANCHISOR IN 
ACCORDANCE WITH THIS, AGREEMENT, ANY AND ALL CLAIMS AND/OR CAUSES OF 
ACTIONS ARISING OUT OF, OR RELATING TO, THIS AGREEMENT, OR THE RELATIONSHIP 
BETWEEN FRANCHISEE AND FRANCHISOR RESULTING FROM THIS AGREEMENT, SHALL 
BE BARRED UNLESS SUCH CLAIM AND/OR CAUSE OF ACTION IS COMMENCED WITHIN 
TWO (2) YEARS' FROM THE DATE ON WHICH THE ACT OR EVENT GIVING RISE TO THE 
CLAIM OCCURRED OR ONE (I) YEAR FROM THE DATE ON WHICH FRANCHISEE OR 
FRANCHISOR KNEW, OR SHOULD HAVE KNOWN, IN THE EXERCISE OF REASONABLE 
DILIGENCE, OF THE FACTS GIVING RISE TO SUCH CLAIM AND/OR CAUSE OF ACTION, 
whichever OCCURS FIRST IN TIME.

18.J. WAIVER OF PUNITIVE DAMAGES
franchisor and franchisee Hereby waive to the 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 NQT APPLY TO ANY CLAIM (A) ALLOWED BY FRANCHISOR OR 
FRANCHISEE FOR ATTORNEY’S FEES OR COSTS AND EXPENSES UNDER THIS AGREEMENT;, 
and/or (B) FOR LOST PROFITS BY FRANCHISOR OR FRANCHISEE AND THE OWNERS UPON
OR arising out of the termination of this agreement, notwithstanding 
anything to the contrary in this agreement, if any other term of this
AGREEMENT IS FOUND OR DETERMINED TO BE UNCONSCIONABLE OR UNENFORCEABLE 
FOR ANY REASON, THE FOREGOING PROVISIONS OF WAIVER BY AGREEMENT OF 
PUNITIVE, exemplary, INCIDENTAL, INDIRECT, SPECIAL, CONSEQUENTIAL OR OTHER
similar damages shall continue in full forge and effecx

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.
I8.L. BINDING EFFECT
This Agreement is binding upon the parties of this Agreement and their respective executors, 
administrators', heirs, assigns and successors iii interest,, and shatf not be modified except by written 
agreement,Signed’by both Franchisee and Franchisor.

IRM. COMPLETE AGREEMENT
This Agreement, the docunients referred to in this Agreement and the Schedules and Exhibits to this 
Agreement, together with the Operations Manual, constitute the entire, full and complete Agreement 
between Franchisor and Franchisee concerning the Subject/matter of this Agreement and supersedes all 
prior related agreements between Franchisor and Franchisee. Notwithstanding the foregoing, thesdisclosure 
do,eument (as registered with certain states, required by federal law or otherwise and provided to Franchisee 
or its representative) shall not be deemed to constitute a part of this Agreement nor as a .separate, binding 
agreement coneernihg the subject matter hereof. Nothing in the Agreement is intended to disclaim the 
representations we made in the franchise disclosure document that:Franchisor ^d/or Franchisor’s .agents
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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 cbmpdfent jurisdifctidn shall issue a judgment, decision 
and/or order finding, holding and/of declaring Franchisee’s breach of this Agreement than Franchisor shall 
be entitled to the:recovery ofaltreasonable attorney fees, costs and expenses associated with anci/or related 
tO; such .litigation. SaidTees, costs and expenses shall include, but not be limited to,, attorney fees- deposition 
exipenses, expert witness fees and filing, fees

18.0. WAIVER OF CLASS-ACTION:
INDlyiDUAL 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 Ff^chisor has 
signed it.

18.Q. OPPORTUNITY FOR REVIEW BY FRANCHISEE'S ADVISORS
Franchisee acknowledges and represents that prior to the signing of this A^eement that Franchisor 
recommended and tha;t Franchisee had the opportunity to have this Agreement and the Franchise Disclosure 
Document reviewed by Franchisee’s lawyer^ accountant and other business advisors.

I8>R. NO PERSONAL LIABILITY BY FRANCHISOR’S 
EMPLOYEES, OFFICERS AND/OR AUTHORIZED AGENTS
Franchisee agrees that the fiilfillment ofany of Franchisor’s obligations written in this Agreement or based 
on. any oral communications ruled to be binding in a court Of lay/ shall be Franchispr’s sole Obligation and 
none of Franchisor’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
Franchisee acknowledges that Franchisor makes no representations or warranties thatiall other agreements 
with Yang Ming Yu BraisedChicken USA GrOupfranchiSees entered into before or after the Effective Date 
do or will contain ternis isubstantially similar to those contained in this Agreement. Franchisee agrees that 
Franchisor may waive; or modify comparable provisions of other franchise agreements to other System 
franchisees in,a non-unifoirn manner.
18.T NO RIGHT TO OFFSET,
Franchisee shall not, on grounds of the alleged rionperfOntiance, material breach, or default by Franchisor 

Of this Agreement, dny other agreement between Franchisor and Franchisee, or for any other reason, 
withhold any payment, fee, or any other amount payable: by Franchise to Franchisor pursuant to this 
Agreement, including, without limitation, the payment of the Royalty Fee and . Advertising Contributions, 
or any other payment obligation by Franchisee to Fraiiehisor. Franchisee shall not have the right to offset
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or withhold any liquidated.or unliquidated ainpunt allegedly due to Frahchisee from. Franchisor against any 
payment, fee, Or any other arnount payable to Franchisor pursuant to this Agreement Or any other payment 
Obfigation by Franchisee to Franchisor.

18.U. HEADINGS.
The headings and subheadings in this. Agreement are strictl.yTor convenience and reference only, and they 
shall not limit, expand, or otherwise affect the interpretation and construction of the terms and Conditions' 
of this Agreement.

18.V. AUTHORITY TO EXECUTE AND BIND.
Each party acknowledges, warrants and represents that it has all requisite power and authority to enter into 
this Agreement. The execution, delivery, and performance oTthis Agreement has. been duly and lawfully 
authorized by all necessary actions of each party, and the signatory to this Agreement for each party has 
been duly'and lawfully authorized to execute this Agreement for andion behalf Of the party for whom each 
signatory has signed.

18.W. COUNTERPARTS; ELECTROISIC 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 physically form a single 
document, Executed duplicates of this Agreement, if any. Shall be deemed Origihals.

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 represehtatiorts contained on the first page of this Agreement 
Constitute a part Of this Agreement apdare hereby fully incorpOfated into fire teifris of this Agreement.

ARTICLE 19 
NOTICES

All written notices and reports permitted or required to be dlelivered 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 confirination), or three (3) business days after plaoed in the U.S. majl by registered Or certified 
Mail, postage prepaid,and addressed to the party tO bemotified at its mostcurrent principal business address 
of which the notifying party has been notified; Reports teqyiririg delivery shall be delivered by certified 
U.S'. tnail ahd/of electronically, as designated by Franchisor. The addresses for the parties; set forth in the 
initial paragraph of this Agreement, shall be' used unless, and until a different address has been designated 
by written notice to the other party. Any notice required under this Agreement shall notberdeemed effective 
or given by Franchisee to Franchisor unless given in strict compliance with this'Agreement.

In all cases where Franchisor’s prior approval is required;andrno Other rnethOd Or timing forobtairiing such 
approval is pfeSCribed, Franchisee shall request SuCh approval in writing; and Franchisor shall respond 
within ten (liO) business days after receiving.Franchisee’s-written,request and;all supporting documentation, 
provided if Franchisor does not respond, such request shall be deemed unapproved. Franchisor’s consent 
to, or approval of, any act or request by Franchisee, shall be effective only to the extent specifically Stated, 
and Franchisor’s consent or approval shall not be deemed to waive, or render unnecesSaty, consent Or 
appro val of any other Subsequent . sirnilar ,act or request.
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tN WITNESS WHEREOF, the parties have executed, sealed and delivered this; Agreement 
on the Effective Date set forth in the. first pafagraph of this; Agreement.

Franchisor: Franchisee:
Yang Ming, Yu Braised Chicken USA Group

By:.
Signature

Name and Title

S) 2019. The! Intemicola Law Firm; P.C;

Signature

Name (please print)

Signature

Name (please print)
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Yang’s Braised Chicken Rice Restaurant Franchise Agreement 
■SCHEDULE 1
Restaurant Location Acknowledgment

Franchisee’s Restaurant Location - Franchisor and Franchisee agree that “Franchisee’s Restaurant 
Location”^ as such term; is identified and defined in the Franchise Agreement, including, but not limited to 
Articles .1 and 2. A of the Franchise Agreement, is identifiedj 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:
Yang Ming Yu Braised Chieken USA Group

By:_
Sighamre

Name and Title

Franchisee:

Signature

Name (please print)

Signature

Name'(please print)
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^ Yang’s Braised Chicken Rice Restaurant Franchise Agreement

SCHEDULE 2
Designated Territory Acknowledgment 

Designated Territory - Franchisor and Franchisee agree that the “Designated Territory”, as such tenn is 
identified and defined in the Franchise Agreement, including, but not limited to Articles 1 and 2. A of the 
Franchise Agreement, is identified, as follows;

[For this Schedule to.be EtTectivc this Schedule Must be Completed,and Signed by Franchisor]

Franchisee acknowledges and represents that the, foregoing detennination as to Franchisee’s Designated 
Territory was baSed on negotiations initiated by Franchisee and for Franchisee’s benefit.

Franchisor:
Yang.Ming Yu Braised Chicken USA Group

By;_

Franchisee:

Signature Signature

Name and Title Name: (please print)

Signature

N ame-(please print)

ig; 2019. The Iniemicola'liaw Firm, P;C!
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6 Y^g’s Braised Chicken Rice Restaurant Ffanehise Agreeiheht 
SCHEDULE 3
Statement of Franchisee’s Owners

If Franchisee is,a Corporate Entity, Franchisee does hereby affirm and ackaiowledge that; as'of the Effective 
Date:

1. The Following is a list of each Owner ;of Franchiseei.and, among; other things„all shareholders, partners,, 
inenibers, and other investors in Ffanchisee, including all [investors who own or hold a direct or indirect. 
financial and/bf equity interest in FranGhisee>

NamCi , Addi'ess . ^ < Ownership Interest Tereentage

2. The following Owner is; hereby also:designated by Frandhisee as the “Managing Owner’’;

Namei

Franchisor:
Yang Ming Yu Braised Chicken USA Group

By:^_____
Signature;

Nanrle and Titfe

Franchisee:

Signature

Name (please print)

Signature

Name (please print)
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Yang’s Braised Chicken Rice Restaurant Franchise Agreement 
EXHIBIT 1
Franchise Owner andiSpouse Agreement and Guaranty
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FRANOHisE Owner and;Sp6use Agreement and Guaranty

THIS, Franchise Owner and Spouse Agreement andTndividual Guaranty (the ‘‘Agreement’*) is^ 
entered into by: (a) each of the undersigiied owners of Franchisee (defined below); and (b) the spouse; of 
each such owner; in favor of Yang Ming Yu, Braised Chicken .USA Group, a Galifomia corporation, and its 
successors and assigns (‘‘us”, “bur’’ or “we”), upon the terms and conditions set forth in this Agreement. 
Each signatory tb this, Agreement is.referred to as “you”.

WHEREAS, Franchisee is L

Recitals and RepreSentatioris 

J (“Franchisee”);

WHEREAS, you acknowledge and agree that we have developed a distinctive and proprietaiy systern (the 
“System”) for the establishment,:development and operation of afast casual restaurant featuring and seryihg 
a specialized menu comprised of authentic Chinese braised chibken and rice, prepared with, our signature 
broth and sauces, and other menu items that the Frartchisor autho.rizes (the “System Products and Services”) 
under the Licensed Marks;(defined,belo\v) (each, a “Yang’siBra:ised Chickeh Rice Restaurant”):

WHEREAS, Ffanchisee has entered into a Yang’s Braised Chicken Rice Restaurant Franchise Agreiement 
(the “Franchise Agreement”) for the ownership, development and operation of a Yang’s Braised Chicken 
Rice Restaurant (the “Franchised. Business”):

WHEREAS, you have received and have thoroughly reviewed (he completed Franchise Agreement, 
__including.the.completed Schedules and Exhibits atta;ched thereto;- __  ______ ____ __

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

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

WHEREAS, you acknowledge that this Agreement will apply to you individually, jointly arid severally 
with all others who sign this Agreement (includirig if this Agreement is signed in counterparts or 
electronically ainongi other Owners and Spouses);

WHEREAS,i you acknowledge that this Agreement, among other things,, personally obligates you, to 
guafaritee Franchisee’s obligations to us and obligates you to brafid protection, confidentiality and non­
competition restrictions and covenants and that you enter intO'this,Agreement to induce us to enter into the 
Franchise; Agreement with Franchisee;

WHE^AS, you acknowledge that we are. relying on this Agreement and that without this Agreernent we 
would not have entered into and/or would not be simultaneously entering into the Franchise Agreement 
with Franchisee;
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NOW THEREFORE, to induce us to enter into the Franchise Agreement and as consideration to us for 
entering into the Franchisee Agreement with Franchisee and other consideration, the receipt and sufficiericy 
of which you acknowredge, you agree as follows:

1. Recitals and Represehtatidns.

You agree that the foregoing Recitals and Representations are true and accurate and constitute a material 
part of this Agreement and are hereby incorporated into the main body of this Agreement.

2. Definitions.

Supplementing: the termsiand;definitions contained in the Recitals and Representations:

“Business Management System” refers to and means the software^ internet, web based and/dr cloud 
based system dr systems, pointof sale system or systems and customer relationship management system 
of systems as same may be individually or collectively designated by us, in our Reasonable Business 
Judgment, as,being:required.for use by the Franchised Business, including, but not limited to, the day to 
day sales, ordering, operations and management of the Franchised Business, We reserye the right to 
modify and designate alternative Business Management SysteiTis as we determine in our Reasonable 
BuSinesS Judgment,i Without limitation to the.foregoing, the Business Management Systetfi may include: 
(a) multiple point of sale systems installed and maintained on-site at the Restaurant Location;; (b) web 
based, private server based, network based anchor cloud based customer ordering systems, processing 
.systems,,production systems and/or service 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 clGud based and aecessed applications. Software, databases and/of systems that 
require Franchisee to access such sysferns and infonnation through the internet or a private network and 
that stores the, data and infonnation relabng 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 direet 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-rneahs theTonnS, data, tools, customer information, 
inventory and sales infonnation that; :(a) is pre-populated or entered into the Business Management 
System utilized by Franchisee; (b) is entered (whether by us or Franchisee); into the Business 
Management System utilized by Franchisee; (c) is recorded, stored and/or maintained by the Business 
Management System in connection With the management and operations of the Franchised Business,

“Competitive Business” refers to and means any restaurant (including traditional restaurants and outlets 
and mobile kiosks, food trucks and hon^traditional outlets)thaf 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” refers to iand means all of Our and/or our affiliates trade, secrets, methods, 
standards, techniques, procedures, data and information, as same may exist, as of the Effective Date and 
as same may be developed, inpdified and supplemented in the future, constituting and comprising; (a!) 
methods, specifications, standards,, policies, procedures, infonnation, concepts, programs and systems 
relating to the development, establishment, marketing, promotion and operation of Yang’s Braised 
Chicken Rice Restaurants; (b) infonnation cOnceming consumer preferences for services, products, 
materials and supplies used or sold by, and specifications for and knowledge of suppliers of certain 
matefials,. equipment, products, supplies and procedures used Or sold by Yang’s Braised Chicken Rice
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Restaufantsi (c) information concernihg Gustomers, 'customer lists, email lists, database lists, product 
isales, operating results, financial perfonnance and other financial data of Yang’s Braised Chicken Rice 
Restaurants; (d) customer lists and information related to Yatig’s Braised Chicken Rice Restaurants and 
the Franchised Business; (e) Business Management System Data; (f) recipes (g) current and fliture 
informatibn contained in the .Operations Manual; and (h) t^now-How.

“Copyrights” refers to and tneans all works and rtiatenals for which we Or any affiliate of ours has. 
secured common law or registered copyright protection :and we utilize and/or allow Yang’s Braised 
Chicken Rice Restaurant franchisees to use, sell or display in eonnection with the development,, 
marketing, and/or operation of a Yang’s Braised Chicken Rice Restaurant,, whether as of the Effective 
Date or any time in the future.

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

“Digitai Media” refers to and.means .any interactive or static eleGtronic 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 application,, software application, smart phone based application or 
social media platform including, but not limited to social media platfonns and applications such as 
Fabebook, Linkedln, Twitter, Pinterbst, Ihstagram, Snap Ghat, YouTube, and Coogle+, and world wide 
web and internet based directories and local difectofies that refers, references, identifies, reviews, 
promotes and/or relates, in any way, to Yang’s Braised Chicken Rice Restaurants, the Franchised 
Business, the Licensed Marks, the System and/or us. Digital Media further includes the System Website,, 
web pages and website subdomains (including those; related to, associated with and/or a part of the 
System Website) associated with and/or related to the Franchised Business and all web pages, blpg posts, 
videos, articles, social media accounts and pages, website directory pages, information, sub-dbmai.ns 
and all other media aitd/6r publications relating to the System that is displayed and/or transmitted 
digitally.

“EffectiveDate” refers tolhe“Effective Date” of the; Franchise Agreement as the term “Effective Date”’ 
is set forth and defined in the Franchise Agreement. If, for any reason, the Effective Date cannot be: 
determined by reference to the Franchise Agreement, the Effective Date shall be the date that you -sign 
this Agreement.

“Franchised Business” refers to and meahs the Yang’s Braised Chicken Rice Restaurant to be 
developed, owned and operated by Franchi’see pursuant to the termsiof the Franchise Agreement.

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

“Franchisee’s Restaurant Facility” refers to and means the;Restaurant Facility from which Franchisee 
establishes, operates: and manages the Franchised Business,

“Franchisee’s Restaurant Location” refers to arid means the loCatiori of Franchisee’s Restaurant 
Facility, from which Franchisee’s operates the Franchised Business.

‘immediate Family” refers to andmeans.the spouse-of a,person and.any other member.of the household 
of such person,; including, without liiTiitation, Children of such person.

“Intellectual Property” refers to and means, iridividtially and collectively, our Licensed Marks, 
Copyrights, Kflow-FjOw, and System.
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“Know-Hdvv” refers to means our trade secretssand proprietaiy inforination relating to the development, 
establishment, marketing, promotion and/or operation of a Vang’s Braised CH’icken Rice Restaurant 
including,,but not limited to, methods, techniques, recipes, specifications, food preparation, procedures, 
policies, tparketing strategies and inforaiation reflected in, included in, comprising and/or constituting 
a part of the System. Without limitation to the foregoing, Know-How shall: further include ihfdnnatidn 
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” trademafk, the Yang’s Braised Chicken Rice logo. Trade 
Dress, and other trade names, service marks, trademarks, logos, slogans and designs: authorized by us; in 
connection with the identification of Vang’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 renting 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 Rjce Restaurants, The Operations'Manual may consist of one of 
more volumes^ handbooks, manuals, written materials, videos, electronic media files, cloud/intemet 
based list-service, intranet, internet based and accessed databases, computer media, email,, webinars and 
other materials as may be 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 mpdification from time to, time and based on 
our Reasonable Business Judgment, the Operations Manual shall, among other things, designate the 
System Pfoduets and Services that must be offered and sold by the Franchised Business and the 
Restaurant Ingredients arid, Supplied that rhust be exclusively utilized by the Franchised Business. Only 
Systerri Products and Services may 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. - ------ - - -

“Owner” refers to and means collectively, individually, jointly and, as offhe Effective Date: (a) the 
officers and directors of Franchisee (includiiig the officers, and directors of any general partner of 
Franchisee) who hold an. ownership iritereSt in Franchisee; (b) the managing member or manager of 
Franchisee, if franchisee is a limited liability company, (c) all holderstef a 5% or more direct or-indirect 
ownership interest in Franchisee and/or of any enbty directly or indirectly controlling Franchisee; and 
(d) the Managing Owner(s).

“Prohibited Activities” refers to and .means apy or’all of the following: (a) owning and/or having any 
legal Or equitable, interest, (whether as an individual proprietor or as an owner, partner,, member or 
shareholder of a Corporate Entity or, in any similar capacity) in a Competitive Business (other than 
owning an interest of three 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, representative, agent, and/or creditor or in any similar capacity), 
for a Competitive Business; (c) diverting or attempting: to divert any business or customers from us (or 
one of our affiliates or franchisees); and/orfd) inducing, (i) any of our employees or managers (or those: 
of dur affiliates or franchisees) to leaveTheir position with us, or (ii) any customer or client of ours (or 
of one of our affiliates or franchisees) or of Franchisee to any other person business that is riofa Y ang’s 
Braised Chicken Rice Restaurant.
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“Reasonable Business Judgment” refers toiour business judgment and means and relates to any and all 
decisions, actions and choices made by us concerning, or relatiiig to this Agreemeht, the Frarichise 
Agreement,, the System, Yang’s Braised Chicken Rice Restaurants, Franchisee’s Restaurant Location, 
and/or the Franchised Business where we undertake pr 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, minimizing 
potential customer confusion as to the Licensed Marks, detennining. 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, implementing marketi'ng and accoiihtihg Control 
systems, approving.products, services, supplies and equipment. Franchisee agrees that when a decision, 
determination, action and/or choice is made by us in pur Reasonable Business Judgment that such 
decisipn,, determination, actipri or chpice inade by us shall take precedence and prevail,, even if other 
alternatives, detenhinatibns, actions and/or choices are reasonable or arguably available: and/or 
preferable. Franchisee agrees that in connection with any decision, determination, action arid/br choice 
made by us in our Reasonable Business Judgment that; (a) we-possess a legitimate, interest in seeking to 
maximize: our profits; (b) we shall not be required to consider Franchisee’s individual economic pr 
business interests as compared to the oyeralf System; arid (c) should we economically benefit from such 
decision,, defermiriation, action arid/br choice that such economic benefit to' us shall not be relevant to 
deinpristratirig 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 riier pf fact, 
shall substitute Franchisee’s or such third party’s judgirient for o,ur ReasPriable Business Judgmerit. 
Franchisee: further agrees that should Franchisee challenge our Reasdriable Business Judgment in any 
legal proceeding that Franchisee .shall possess the burden of demonstrating, by clear and convincing 
e videiice, that we failed to exercise our Reasonable Business Judgment.

“Restaurant Facility” refers to and means the fixed cominercial restauraht facilities including, the 
fixtures and improvements, from which Yang’s Braised Chicken Rice Resfauratifs are established, 
operated and managed.

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

“Restricted Period” refers to and means the three (3) year period after the earliest to occur of the 
following: (a) the expiration of the Franchise Agreement; (b,) the tennination 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 do not and your Spouse 
does not own or hold, in the assignee, any direct or indirect ownership and/br equity interest Whether 
legal, equitable or otherwise; (d) if you are an Owner of Franchisee, the date on which ypu cease to be 
an Owner of Franchisee; , of (e) if you are the Spouse of ari Owner of Franchisee, the date on Which your 
Spouse ceases to be an Owrier of Ffarichisee. PrOvidedhowever, that if a court:,of competent jurisdiction 
determiries that this period of time is too long to be enforceable, then: the “Restricted Period’’ means the 
two (2) year period after the earliest to occur of the following: (a) the expiration of the Frarichise 
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 do not and your Spouse does nOt OWri Of hold, in the assignee, any direct or 
indirect ownership anfl/or equity interest whether legal, equitable of otherwise; (d) if you are an Owner 
of Franchisee, the date on which you cease to be ari Owner of Franchisee; or (e), if you are the Spouse 
of an Owner of Franchisee.

“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 Designated Territory (or, if 
Franchisee is not granted or designated a designated territory, then a twenty-^five (25) mile radius 
surrounding;Franchisee’s Restaurant.Location); (c)*a twelve (12) mile r^ius surrounding the Restaurant 
Locations for all other Yang’s Braised Chicken Rice Restaurants operating and/or under development 
as of the Effeetive Date;' and (d) a twel ve (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 Restricted Period; provided, however, that if a courtof competent jurisdiction defenhines 
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 
isuiTounding Franchisee’s Desi’griated Territory (or, if Franchisee iS; not granted or designated a 
designated.territory, then afwenty-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 Territory, Franchise’s Designated Territory shall be Franchisee’s Restaurant Location.,

“Spouse” refers to and means, as Of the Effective Date^ the legal spouse of an Owner.

“System” refers to and means, our system for the.development, establishment arid operation Of Yang’s, 
Braised Chicken Rice Restaurants including, but not limited to: (a) the System Products and Services, 
System Ingredients, Equipment and Supplies and services, procedures and systems that are designated 
by us, whether presently or in the future, for use in connection with the development, establishment, 
marketing, promotion and operation of a Yang’s, Braised Chicken Rice Restaurant; (b) the Licensed 
Marks; (c) the Trade Dress? (d) Copyrights; (e) other trade names, service- marks, signs, and logos,, 
copyrights and trade dress that is designated by us, whether presently or in the future, for use in 
connection with, the idevelopment, 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. AH detenhinafions as, to the system 
including components to theaystem and,modifications and replacements thereto shall be determined by 
us in our Reasonable Business Judgment-

“System Ingredients. Equipment and Supplies” refers to and meansuhose food, ingredients (includihg 
raw, partially prepared and prepared seasonings,, sauces, mixes and food products used to prepare the 
System Products ,and Services), supplieS;and equipment including, but not limited to, branded packaging, 
paper goods, materials, uniforms, displays, menu boards and merchandise, designated by us, in the 
OperationsfManual and as may be modified and Supplemented by us from time to timednmur 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 exclusively designate and determine the 
System Products and Services and we, in our Reasonable; Business Judgment, may change; modify, 
reduce or supplement the System Products and Services that must be offeredjandisold 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 we may make from time to time and our right to change and, 
modify the-System Products and Services, shall designate the System Products and Services that, must 

. be offered and sold by the Franchised Business. The Franchised Business may only offer and sell the 
System Products,and Services.

“System Website” refers to and means the web page and/or pages located On the world wide web at the 
www.ymyusa.cGm 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 wwwiymyusa.com,and/or 
Yang’s Braised Chicken Rice Restaurants.
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“Trade Dress” refers to and means the Restaurant desi^s, images, marketing materials, packaging, 
branding andlpr branding images Vyhieh we authorize and requife Franchisee, tomse in connection with 
the Operation of the Franchised Business, and as may be revised ,and further developed by us from time 
to time.

“Transfer” refers to and means a transfer, sale and/or assignment whether legally, equitably or 
otherwise.

“Yang’s Braised Chicken Rice RestaurantfsV’ shall have, the meaning defmed in the Recitals and 
Representations section of this Agreement and, without limitation to the Recitals and Representations 
section of'this Agreernent, the definition of “Yang’s Braised Chicken Rice Restaurants”, shall further 
include,,refer to and mean: every business'and all businessessowned and/or operated by us, our affdiates 
and/or our authorized franchisee(s) that utilize and/or is/are required ,t0 utilize the Systern and/or 
Licensed Marks including,, but not limited to, the Franchised Busiriess;

3, Additional Acknowledgments by Yoii.

In addition to the representations; and acknowledgments contained in the Recitals and Representations, 
above, and incorporated into this Agreement, you.acknowledge and represent that:

(a) as of the Effecti ve Date you are an Owner 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 ehange in your status a$ an 
Owner and/or Spouse;

(c) in your capacity as an Owner of Franchisee or as the Spouse of an Owner of Franchisee
that you have and will be; gaining access to, arhong other things, the System and Intellectual 
Property; • -------------------

(d) you acknowledge that all of thoi components and aspects of the System and Intellectual 
Property (bothindividually and as they relate to one another collectively) are crirical to Our success 
as the franchisor Of the System and to the-overall System;

(e) you acknowledge- that we need to, protect the System and Intellectual property and that to 
do so we require that you, in your individual capacity, to agree to the brand protection, non­
competition and other covenants and restfictions contained ip this Agreernent arid that you 
personally guarantee the.firiancial and other obligations of Franehisee to us;,and

(f) you acknowledge that the tenris of this Agreeirient 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.

4. I nteliectual Property, Brand Protection and Non-Competition: Covenants and Restrictions.

(a) Know-How. You agree that::(i) ypu will not use the Kno.w-FloW iri any business or capacity 
other than the Frahchised Business; (ii) you will maintain the confidentiality of the, Know-How at. 
all times; (iii) you will not make unauthorized copies, of documents containing any Know-How; 
(iy) 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 yOtir .Spouse is nO longer an Owner of
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Franchisee, as applicable. You will not use>the Intellectual Property for-any purposejo.ther than the 
development and operation of the Franchised. Business pursuant to the terms of the Franchise 
A^eement and Operations Manual. You agree to assign to lis or oUr-designee, without charge, all 
rightsdo any Improvement developed by you, including the right to grant sublicenses. If applicable 
ilaw precludes you from assigning oymefship of any Improvement to us, then such Improvement 
shall be perpetually licensed by ydu to us free of charge,, with full rights to use^ commercialize^ and 
sublicense the same..

(b) Non-Competition During. Franchise Relationship. Subject to the tenns and conditions of 
Article 5 of this Agreement, below, you represent and agree that while you are an Owner of 
Franchisee or while your Spouse is an. Owner of Franchisee (as applicablej that you will not engage 
in any Prohibited Activities.. You acknowledge and agree that this restriction is fairand reasonable 
and that if you did engage ih a Prohibited Activity that such actions would cdristitute acts of unfair 
competition and will irreparably harm tisand'the System.

fe) NonrCornpetitidn After Franchise Relationship. You represent, acknowledge and agree 
that during the Restricted Period you will not engage in any Prohibited Activities; provided, 
however, that the Prohibited Activity relating;to having an interest in a. Competitive Businessrwill 
only apply with respect to a Competitive Business that is located within or provides-competitive 
-goods or services to customers/clients-who are located within the Restricted Territory. If you 
engage 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 time will not be construed as a waiver of your breach or otherwise 
ihtpair ariy of our rights: or remedies relating to your breach). You acknowledge and agree that this 
restriction is fair and reasonableand thatif you did engage in a Prohibited Activity that such actions 
would constitute acts of unfair competition and will irreparably hanp us and the System.

(d) Confidentiality Restrictions. You represent, acknowledge and agree that, at all times you: 
(i) shall not use the Confidential Infonnation in any business or capacity Other than the Franchised 
Business; (ii) shall maintain the confidentiality ofthe Confidential infonttatibn';'(iii): shall not make 
unauthorized copies of documents: containing any Confidential Information; (iv) shall take such 
reasonable steps as we. may ask of you and/or Franehisee from time to time, to prevent unauthorized 
use'or disclosure of the Confidential Infonnation- (v) shall immediately and permanently stop using 
the Confidential Infonnation 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 anci/or'the Spbuse-of an Owner-; (vii) shall immediately and permanently-stop 
using the Confidential Information upon Franchisee’s Transfer of the Franchise Agreement; and 
(viii) shall not disclose the Confidential IhfOrmatiOh to any third party except in a legal proceeding, 
pursuant to an order of a court of cdrhpetent jurisdiction and after affording us no- less than 15 
busihess days prior notice and an opportunity for us, at our election, to appear in such action.

(e) Immediate Family Members. You acknowledge that should you circumvent the purpose 
and protections (due to us) of this Agreement by disclosing Know-How to an immediate family 
rnember (/.£., parent, sibling, child, or grandchild) we will and the System wilTbe irreparably 
banned. 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. You agree that as between you and us that you are in a better position to know if you 
pennjtted and/Or proyide an immediate family member with access to the Know-How., Therefore, 
you agree that you will be presumed to have violated the tenns-of this, Agreement if any meriiber
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of your immediate family (i) engages'in any Prohibiited Activities during any period of time during; 
which you are prohibited ftom enga^ng in the Prohibited Activities or (ii) uses or discloses the 
fCnow-HoW'. However, you may rebut this, presumption by providing evidence conclusively 
demonstrating that you did not disclose the. Know-How nor pennit.disclosure of the Know-How to 
the family member:

(f) Reasonableness of Covenants and Restrictions. You acknowiedge and agree that: (i) the 
tenns of this Agreement are reasonable both in time and in scope-of geographic area; and (ii) yoU 
have sufficient resources and business experience arid opportunities to eatTi ari adequate living 
while complying with the terms of this Agreement. YOU WAIVE ANY RltSHT TO CHALLENGE THE’ 
TERMS OF THIS AGREEMENT AS BEING OVERLV 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 rriay at any time unilaterally rnodiiy 
the terms ofthis Article 4 firitellectual Property,, Brand Proteetion and Non-Competition eovenants: 
and Restrictions) by limiting the. scope of the Proliibited Activities, narrowing the definition of a 
Competitive Business^ shorteriing 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 applicable 
law.

(:g) Breach. You agree that failure to compjy 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 such injunctive relief, without bond, but upon due notice, in addition to sUch further 
and'Other relief as may be available at equity Or law, and the sole remedy of yOUrs, i.ri the event of 
the entry of Such injunction, will be the djssoluti.bri of such injunctioflj if warfanted, upori hearirig 
duly held (all claims for damages by reason of the wrongfiil issuance of any :such injunction being 
expressly waived hereby). If a court requires the: filing of a bond notwithstanding the preceding 
sentence, the-parties !agree 'that the amount of the bond shall not exceed $1,000. None of the — 
remedies available to us Under this Article are exclusive: of any other, but may be combined with 
others under this A^eernent, or at law dr iri equity, including injunctive relief, specific perfonnariCe 
and recGveiy of monetary damages;

5i Transfer Restrictions and Non-Competition Covenants and Restrictions:

Notwithstanding anything contained in this Agreement to the contrary, you expressly acknowledge and.agreesthat 
if you are an 0.wner, and/or the Spouse of an Owner, that, prior to Transferring, an Owner’s equity and/pr 
ownership interests in Franchisee that, among other things, Franchisee must notify us' and obtain oUr written 
consent. Likewise, you acknowledge and agree that Under the Franchi,se Agreement that pridf to Franchisee’s 
Transfer of the Franchise Agreement, among other thingSj, Franchisee rriust 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 your equity and/or ownership interests in Franchisee and/or should Franchisee; 
fail to obtain our consent to the proposed Transfer Of your equity and/Or ownership interests in 
Franchisee (which we-may either reject of approve, in accordance with the tenns and conditions of the 
Franchise Agreement), you shall remain subject to the non-competition .eOvenaritsooritained in Article 
4(b) of this Agreement and-irrespective’ of any purported and/or actual Transfer in violation of the 
terms and conditionsiof the Franchise Agreement;
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(b) if you are a Spouse, should Franchisee fail to properly and timely notily us in writing of the 
proposed Transfer of your Spouse’s equity and/or ownership interests in Franchisee and/or should! 
FranchiseCj fail to obtain our consent to the proposed Transfer of your Spouse’s equity and/or 
ownership interests in Franchisee (which we tfiay either rejector approve, inaccordance'with the terrns 
and conditions of die Franchise Agreement), you shall remain subject to the non^corrtpetition 
cdvenantsoorttained in Article 4(!bi of this Agreement and irrespective of any purported and/pr‘actual 
Transferin violation of the tenns and. conditions of the Franchise Agreernent;

(c) if you are an Owner, should Franchisee fail to properly and timely notify us in writing of the 
proposed Transfer of the Franchise Agreement to a third party and/or should Franchisee, fail to obtain 
our consent to the proposed Transfer of the Franehise Agreement to a third party (which we may either 
reject or approve, in accordahce with the terms and conditions;of the Franchise Agreement)i you shall 
remain subject to die non-competition covenants contained in Article 4(b) of this Agreement and 
irrespective of any purported and/or actual Transfer in violation of the terms and conditions of the 
Franchise Agreement; and

(d) if you are the Spouse .of an Owner, should Franchisee fail to properly and timely notify us’ in 
writing of the proposed Transfer of the Franchise Agreement to a third party and/or should Franchiseei 
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 accordance with the tenns and conditions of the Franchise 
Agreement), you shall remain subject to the non-competition covenants contained in Article^ 4(bJ Of 
this. Agreement and irrespective of any purported and/or actual Transferin violation oftheterms and 
conditions of the Franchise Agreement.

6. Personal Guaranty of Franchise Agreement and Financial Obligations.

Tosecure.Franchisee’s'.financial Obligations under the Franchise AgreCrneht 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 (coliectively the “Ancillary Agreements”) you 
individually!, jointly and severally, and personally and unconditionally:

(a) guarantee to us andyour successor and assigns,'fhat 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 prsmchisee shall punctually satisfy and pay all 
of Franchisee’s payment and other Obligations under the Ancillary Agreements;

(c) agree,, at all times, to be personally bound by and'personally liable for each.and every fee, payment 
and monetary obligation due from Ffahchisee to us pursuant to the terms of the Franchise Agreement 
(including, but hot limited 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 Agreeinent);

(d) -agree, at all times, to be personally boundby and personally liable for each and every fee, payment 
and monetary obligation due from Franchisee to us. and/dr our affiliates under the Ancillary 
Agreements;

(e) do, at all times, hereby personally guarantee payment of each and every fee, payment and monetary 
obligation due or that may become due from Franchisee to us pursuant to the tenus of the Franchise 
Agreement including, but not limited 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; and
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(f).do, at all times, hereby personally guaranteepayment of each and every fee, payment, and-monetary 
obligation due or that may beeoine due from Franchisee to us pursuant .to the terms of the Ancillary 
Agreernents.

You waiive; (a) acceptance and notice: of acceptance by us of the for-egoing undertakings ; (h) notice of demand 
for payrnent of any indebtedness guaraiiteed; (c) protest and notice of default to any party with respect to; the 
indebtedness guaranteed; (d) any right you may have to require that an action; be brought against Franchisee or 
any other person assa condition ofliability; and (e) the defense of the statutesof 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 wjth 
Franchisee and all other signatories to this Agreement; (b),you will render .any payment required Under fhe 
Franchise Agreement and' the Ancillary Agreements upon demand if Franchisee fails or refuses punctually to do 
so; (c) your liability shall not be contihgent or CGhditioned uppn 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 continuing and irreyocable during the term of each of the 
FranchiseiAgreement and the Ancillary Agreements and following thefeiminationj.expiratiOii or Tfansferof each 
of .the Franchise Agreement and the Ancillary Agreements to the extent any financial obligations under any such 
FranchiseiAgreement and Ancillary Agreements survive such temiination, expiration or Transfer. This guaranty 
will continue unchanged by the. occurrence of any bankruptcy with respect to Franchisee or any assignee or 
successor of Franchisee or by any abandonment of one or more ofthe; Franchise Agreement and/or and. Ancillary 
Agreements by a trustee of Franchisee. Neither your obligation to make payment in accordance with the terms of 
this undertaking nor any remedy for enforcement shall be iinpaired,, inodified, changed,.feleased.or limited .in any 
manner whatsoever by airy impairment, modification, change,, release or lihaitatibn Of the liability of Franchisee 
or its estate in bankruptcy or of any remedy for eriforcement, resulting from the operation of any present or future 
provision ofthe U..S. Bankruptcy Act or other statute, or from the decision of any court or agency.

7. Dispute Resdlution. ---- — - —

Any dispute between the parties relating to this Agreement shall he brought in aceordanee 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 sha:ll prevail. You acknowledge and agree that a brCach of this Agreement by you 
shall constitute a material event of default under the Franchise Agreement, permitting us to terminate the 
Franchise Agreement in accordance with the terms thereof.

8. iVlisCellaneOus.

(a) : If either party hires an .attorney or files ,suit against the other party in relating;to and alleging, a breach 
of this Agreement, the losing,party agrees to pay the prevailing.party’s reasonable attorneys ’ fees and costs 
incurred in connection with such breach.

(b) This Agreement will be governed by, construed arid enforced under the laws of California and the 
courts in that state shall have jurisdiction over any legal proceedings arising out of this Agreement.

(C); Any claim, defense or cause of action thait you may .have against us. or against Franchisee, regardless 
of cause or origin, cannot be used as a defense-against our enforcement of this Agreement.

;(d) Each, section of this Agreement, including each subsection^ and pOrtiOri thereof, is severable. In the 
event that any sectipri, subsection or pOrtipn of this Agreement is urierifOrCeable, it shall riot affect the
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enforceability ofany other section, subsection or portion; and each party to this Agreement agrees that the 
court may irnpose 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 notice or other communication contemplated by this 
Agreement in the same manner and to the same address listed in the. notice provisions of the Franchise 
Agreement and any such-deliVery shall be deemed effective for purposes of this Agreement. You may 
change the address to which notices must be sent by sending us a written, notice requesting such change, 
which notice shall be delivered in the manner and to the address listed in the Franchise Agreement.

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

Owner/ Spouse:

Signature of Owner / Spouse.

Name (please print)

Date.

Signature of 0-wner / Spouse

Name (please print) 

Dated________ _

jD 2019; The .lniernicola Law Firm,- P.G.

Owner / Spouse:

Signature of Owner / Spouse

Name (please print)

Date

Signature of Owner / Spouse

Name (please print) 

Dated__________
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#

Yang’s Braised Chicken Rice Restaurant’Franchise Agreement 
EXHIBIT 2 
Joinder Agreement
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|*Y4N6'S

Joinder Agreement

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

hereto, and to induee Yang Ming Yu Braiised Chicken USA Group, to enter into the Yang’s Braised Chicken 

Rice Restaurant Franchise Agreement \yith , as Franchisee (the “Franchise 

Agreement’’^., the uudersigned individuals do. hereby agree to be individually, jointly and severally bound 

by arid to each and every tenn, provision, covenant and obligation set forth in the Franchise Agreemeht;

In the event of any conflict betvyeen the terms Of this Joinder agreement and the “Franchise Owner and 

Spouse A^eement and Guaranty” agreement;, the terms of the “Franchise Ovwier and Spouse Agreement 

and Guaranty” agreement shall take precedence and govern.

Signature Signature

Narne (please print)

Dated.

Name (please print)"

Dated
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Yang’s Braised Chicken Rice Restaurant Franchise Agreement 
EXHIBIT 3
Franchisee Disclos.ure'Questionnaire 
AND Representations Statement
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6̂ Y4H6'S

Franchisee Disclosure Questionnaire and Reprfsf^ntations - in connection with the Yang’s 
Braised Chicken Rice Restaurant Franchise Agreement (the “Franchise Agreement”) and franchise 
relationship that yOu are about to’enter into with Yang Ming Yu Braised Chicken USA Group (hereinafter 
referred to as “we” or “us”), we require that you complete this Franchisee Disclosure Questionnaire and 
Representations Statement (the “Questionnaire”), This Questionnaire must be thoroughly reviewed by you, 
completed by you and signed by you at tjie time of signing the Franchise Agreement. The responses that 
you provide will be relied upon by us and are intended to clarity and demonstrate whether or not certain 
statements of jproiuises were made to you and to confirm your understanding, and as to some of the 
limitations that have been imposed on your ability to make certain claims in the future about your purchase 
of a Yang’S' Braised Chicken Rice Restaurant tfanchise and your operation of a Yang’s Braised Chicken 
Rice Restaurant. Please review this Questionnaire carefully, answer all yes and no questions below., If 
you answer “No” to any pafticulaf question we require that you provide an explanation as to the 
facts and infUrmation as to why you have answered “No”.

Yes/No

Yes/No

Yes/No

Yes/No

Yes/No

Yes/No

Yes/NO

Yes/No

I, Haye you ,received,and personally reviewed theTranchise Agreement :and each
schedule and exhibit attached to it?

2-., Have you received and personally reviewed the Franchise Disclosure 
Document we provided?

3. Did you sign a receipt for the Franchise Disclosure Document indicating the 
date you received it?

4: Do you understand all the infonnation contained iit the Franchise Disclosure
Document and Franchise Agreement?

5. Did you receive the Franchise Disclosure Document at least 14-calehdaf days 
before Signing any agreement felating to the franchise or paying any money?

6. Do you understand the risks of developing and operating a Yang’s Braised 
Chicken Rice Restaurant franchise?

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 other factors 
beyond your control such as competition, cash flow,, interest fates, the 
economy, inflation, labor and supply costs and Other releyant factors?

8. Do you understand all disputes or claims yoU may have arising out of or 
relating to the Franchise Agreement must be litigated in the State oTCalifomia 
and within particular courts located in California as designated in the 
Franchise Agreement?
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Yes/No

Yes^o

Yes/No,

YesZNo

9. Do you understand that you must satisfaGtorily complete the initial training 
before we will allow you to open your Yang’s Braised Chicken Rice 
Restaurant?

10. Do you agree that no employee or other person speaking on our behalf made 
any statement or promise regarding the; costs' involved in operating a Yang’s 
Braised Chicken Rice. Restaurant that is not contained in the Eranehise 
Disclosure Document or that is contrary'to, or different fforn, the information 
contained in ithe Franchise Disclosure Document?

11. Do you agree that no employee'; or other person speaking' on bur behalf made 
any statement or promise or agreement, other than those, matters addressed in 
your Franchise Agreeinent,:cGncerhing advertising, marketing,.media support, 
marketing penetration, trainings, support service or :assistance that is contrary 
to, or different from, the information contained in the Franchise Disclosure 
Document?

12. Do, you agree that no employee or other person speaking on bur behalf rflade 
any staternent or'promise regarding the actual, average, or projected profits or 
earnings, the likelihobd of success, theamount 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 itom, the information contamed in the Franchise 
Disclosure Document?’

Yes/No ____ 13. Do you understand that the. Franchise Agreement and the .Schedules arid
exhibits attached tb the Franchise Agfeeriient contain the entire agreement 
betweenius arid you concerning the franchise for your Yang ’s Braised Chicken 
Rice Restaurant and that under no 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 0N YOUR ANSWERS TO THIS 
QUESTIONNAIRE AND YOU REPRESENT THAT YOU HAVE CAREFULLY REYIEWED AND 
HAVE TRUTHFULLY RESPONDED TO EACH QUESTION.

Signature bf Franchise Signature of Franchise

Name (please print) Nairie (please print)

Dated Dated.

rCONTINUED ON NEXT PAGEI
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Addirionai Information: If you have answered “No” to any question above; please identify the

question number and provide information as to why you have answered “No”:
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Yang’s,Braised Chicken Riee Restaurant Franchise Agreement 
EXHIBIT 4
Confidenti ality Agreement
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^Y4M6’S
BntedCbick.il bW

Confidentiality Agreement

This Confidentiality Agreement (the “Agreement’’^ is^entered into by the undersigned (-‘you”) jn favor 
of Yang Ming Yu Braised Chicken USA Group, a California corporation^ and its successors and assigns 
(“us”, “pur”, or “we”')., upon the terms and conditions set forth below. Each signatory to this Agreement is 
referred to as “you”.

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 thakis owned and operated by one of our franchisees (the 
“FranChisee”i:i

WHEREAS, this Agreement is not an employment agreement-

WHEREAS, in the course of your employiTient and/or association with our Franchisee and your 
participation and/pr access to the Yang’s Braised Chickeh Rice Restaurant of our'franchisee,,you may gain 
acCesstO'.our IhtellectualPropertyi Know-How and System,(tenns 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 critical to the 
success of our franchise and to the success of gang’s Braised Chicken Rice Restaurant, including the: 
Yang’s Braised Chicken Rice Restaurant owned by the Franchisee.

NOW THEREFOREi you acknowledge-and agree as follows:

U Recitals and Representations. You agree tharthe foregoing Recitals and Representations are true and 
accurate and shall constitute, a part of this Agreement and are hereby incorporated into the main body of 
this Agreement,

2., Definitions. Fbr purposes of this Agreement, the following terms have the meanings given to them 
below:

“Business Management System” refers to and means the internet, web based and/or cloud based 
System or systems, point of sale system or systems, and customer relationship management system or 
systems as-being required for use by Franchisee’s Yang’s Braised Chicken Rice Restaurant, including, 
but not limited to, Ae day to day sales, orders, operations and management of Franchisee’s Yang’s 
Braised Chicken Rice Restaurant. Without limitation to the foregoing, the Business Management: 
System may include: (a) multiple point of sale systems or systems installed and maintained on-site at 
the location of Franchisee’s Yang’ s Braised Chicken Rice Restaurant; (b) web, intra-net or cloud based 
customer orderings processing systems, production and service delivery systems; and (c) customer 
membership and .rewards systems.

“Business Management System Data” refers to artd 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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Managemtent System utilized by Franchisee; (b) is entered by us or Franchisee (including Franchisee’s 
emplpyees), into the Business Management System utilized by Franchisee; (c) is recorded, Stored 
and/or maintained by the Business Management System in connection with the managernent and 
operations of Franchisee’s Yang’s Braised Chicken Rice Restaurant.

“Confidential Informatiori” refers to and means all of our trade secrets, methods, standards, 
teehniqueSi procedures,, data and information (as same may exist as of the Effective Date of ;this 
Agreement and as may be deyelbped,. rripdified and supplemented in the future) censtituting. and 
comprising: (a) methods, specifications, standards, policies, proeedureSj infonnatipn, COhcepts, 
programs,and systemsirelating to the development, eStablishrnerit, rnarketihg; promotion and operation 
of Yang’s Braised Chicken Rice Restaurants; (b) infonnation concerning consumer preferences for 
services, products, materials and supplies used or sold by, and specifications for and knowledge of 
suppliers of certain materials, equiprriehf,, products, supplies and procedures used or sold by Yang’s 
Bfaised Chicken Rice Restaurants; (c) information concerning customers, custofnef lists, email lists, 
database lists,,product sales, operating results, fmancial perfonnanee and other financial data of Yang’s 
Braised Chicken Rice Restaurants; (d) customer lists and infonnation related to Yang’s Braised 
Chicken Rice Restaurants and Franchisee’s Yang’s Braised Chicken Rice Resfauraitt; (e) Business 
Management .System Data; (f) recipes, (g) Current and future information contained in the Operations 
Manual; and (h) Know-How.

“Copyrights” refers tp and means all wprks arid inaterials for which we or our affiliate have secured 
commori law or registered copyright protection and that, we allow Yang’s Braised Chicken Rice 
Restaurant ffanchiSees to use, sell or display in connection with the development, marketing and/or 
pperafipn of a Yang’s Braised Chicken Rice Restaurant, whether now in existence or'created in the 
future.

“Diffltal Media” refers to and meanSiany interactive or static electronic document, application or media 
that is connected to and/pr in a network of corhputers, servers and/or other devices linked by 
comrnunicatioris software, part-of the world wide webjQncludmg, 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 platforiris and applications such as 
Facebook, Linkedin, Twitter, Pinterest, Instagram, Snap Chat, YpuTube, and Ciopgle+;,and worldwide, 
web and internet based directpries 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 
Chicken Rice Restaurants, Franchisee’s Yang’s Braised Chicken Rice Restaurarit, the Licensed Marks, 
the System and/or us. Digital Media further includes the System Website, web pages and website: 
subdomains .(iricluding those related to, associated with and/or a part pf 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.

“Erarichisec” means the, Yang’s Braised Chicken Rice Restaurarit ftanchisee: for whom you are an. 
employee, independent contractor, officer and/or director or you, are about to be an employee, 
independent contractor, officer and/pr director;

“Intellectual Property” means, iridividually.arid collectively, our Licensed Marks, Copyrights,.KnOwr 
How arid System,,

“Know-How” refers to and means pur trade secrets arid proprietary infonnation relating, to the
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development, establ ishment, marketing, promotion and/dr operation of a Yang’s Braised Chicken Rice 
Restaurant including, but not lirnited to, methods, techniques, recipes, specifications, procedures, 
policies, marketing strategies and infonnation reflected in, comprising or constituting a part of the 
System- Without limitation to the foregoing, ICnow-How includes infonnation contained in the 
Operations-Manual and the Confidential Information,

“Licensed Marks” refers to and means the word marks, trademarksi. 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 arid 
related logos, and any other trademarks, service marks or trade ftames that we desi'griate for use in a 
Yang’s Braised Chicken Rice Restaurant.

“Operations Manual” mearis bur confidential operations manual for the development and operation 
of Yang’s Braised Chicken Rice.RestaurantSiand containing our policies, procedures arid requirements 
for the development,and operation of Yang’s.Braised Chicken Rice Restaurants, vyhich may consist of 
one. of more, volumes, handbooks, manuals, written materials, videos, electronic media files, 
cloud/iritemet based list-service, intranet, internet based arid accessed databases, computer media, 
webinars aiid dther materials as rriay be modified, added to, replaced or supplemented by us from time 
to time in o.uf sole disefetibn, whether by way of supplements, replacement pages, franchise bulletins, 
or’other official pronouncements or means. Subject to our modificatibri from dine to time, and based 
on our reasonable business judgment, the Operations Manual shall, amofig other things, designate the 
System Products and Services that must be offered and provided by Franchisee’s Yang’s Braised 
Chicken Rice Restaurant. Only Systein Products and Services may be offered and sold.by Franchisee’s 
Yang’s Braised Chieken Rice Restaurant:, Only those System Ingredients, Equipment and Supplies as 
designated in the Operations Manual may be utilized by Franchisee in the: operations of Franchisee’s 
Yang’s Braised Chicken Rice Restaurant.

“Reasonable Business Judgment” refers to our business judgment and means and relates to any and 
rill decisions, actions and choices made by us epneeming 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, minirnizirig potential customer confusion as 
to the Licensed Marks, deterrnining 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, implementing marketing and accounting, conri-ol systems, approving: products,, 
services, supplies and equipment. You agree that when a decision, detennination, aetion,and/Qr Choice 
is made by us in our Reasonable.Business Judgrnent thatriuchjdecision, determinatibn,rictibri or choice 
made by us^shall take precedence and prevail, even if other altemafives, detenninatibris,.actions and/dr 
choices are reasonable or arguably available rind/or preferable. You agree that in connection with any 
decision, determinatidn, action and/br choice made by us in our Franchisor’s Reasonable Business 
Judgment that; fa) we possesses a legitimate interest in seeking to maximize our profits;, (b) We shall 
not be required to consider your individual economic or business interests.as compared to the overall 
System; and (c). should we economically benefit from such decision, determination, action and/br 
choice that such economic benefit to us shdll not be relevant to demonstrating that w.e did not exercise 
reasonable business judgment witii regard to our obligations under this Agreement, the Franchise 
Agreement and/or with regard to the System. Ybii agree that neither you. Franchisee and/or any third 
party, including, but riot limited to, any third party acting, as a trier of fact, shall substimte yours. 
Franchisee’s or such ’third party’s judgment for our Reasonable Business Judgment. You fiirther agree 
that should either you or Franchisee challenge our Reasonable Business Judgment in any legal-
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proceeding that you and Franchi'see‘shall possess the* burden of demonstrating, by clear and convincing 
evidence, that we failed to exercise our Reasonable Business Judgment.

“System” refers to and meains Our system for tbe deyelopment, establishment and operation of Yang’s 
Braised Chicken Rice Restaurants including, but not limited to, (a) the System Products and Services, 
System Ingredients,,Equipment and Supplies and services, procedures and systems that are. designated 
by uSj whether presently or in the futurci, for use in connection with the development, establishmenti 
marketing, promotion and operation of a Yang’s Braised Chicken Rice Restaurant; (b) the. Licensed 
Marks; (c) the Tirade Dress; (d) Copyrights; (e) other trade nanies', service marks, si^s, and logos, 
copyrights and trade dress that is designated by us, whether presently or in the future, for use in 
connection with foe development^ establishment, marketing, promotion and operation of a Yang’s 
Braised Chicken Rice Restaiurarif; (f) Operations Manual; (g) Business Management System Data; (h) 
K-no\v-How; (i) Confidential. Information; and (j) Digital Media. All detenhiriatiohs as to the System 
including components to the system and modifiGatipns and replacements thereto, shall be detenhined 
by us, in oUr Reasonable, Business Judgrrient.

“System Products and Services” refers to and means those products, and services that we authorize 
for sale by Yang’s Braised Chicken Rice Restaurants.. We exclusively designate and detenriine the 
System Products and Services, and we, in our Reasonable Business Judgment, may change, modify, 
reduce or supplement the;System Products and Services that must be offerednn.d sold from Ffanchi.see’s 
Yang’s Braised Chicken Rice Restaurant and those products and services that may not he sold from 
Franchisee’s' Yang’s.Brai'sed Chicken Rice Restaurant. The Operations: Manual, subject to changes that 
we may make from time to time and our right to change and modily the. System Products and Services, 
foall designate foe System Products and Services that mustlbe offered and sold by Franchisee’s Yang’s 
Braised Ghickeh Rice Restaurant.,Franchisee’s Yang’s Braised Chicken RiceRestaurant may only offer 
arid sell the System Products and Services.

“System Website” refers to and means the web page and/pr pages located On foe world wide web. at 
the 'www.ymyusa.com URL (unifonn 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'yinyusareom, or as designated by us as being associated with the URL of www.ymyusa.com 
and/pr Yang’s Braised Chicken Rice Restaurants.

“Trade Dress” refers to and means the Yang’s Braised Chicken Rice Restaurant designs, images, 
marketing’ materials, packaging, branding and/or branding images that we authorize .and require 
Franchisee to use in Connectipn with the operation of Franchisee’s Yang’s Braised Chicken Rice 
Restaurant.arid as may be revised and further developed by us. from time to time.

3. Additional Acknowledgments by You.

In addition to the representations and acknowledgments: contained in foe Recitals and Represenfotions, 
above, you acknowledge .and represent foait we need to protect foe System and Intellectual property and that 
tp do sp we require that you, in. your individual capacity, agree to the brand protection, non-cpmpetition 
arid other covenants and restrictions contained in this Agreement. You acknowledge that the tenris 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 Properly in 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 Intelleetual Property at all times;

(c) you will not make unauthorized copies of documents containing any Know-How and/pr the 
Intellectual Property;

(d) you will take such reasonable steps as Franchisee may ask of you from time to time to prevent 
unauthorized use or disclosurc'of the Know-Howand/or Intellectual Property;,and

(e) 'you Avill stop using the Know-How and Intellectual Property irnmediately if you are no longer 
an employee, independent contractor, officer and/or director of Ffanchisee; You will not use the 
Know-How afid/Or Intellectual Property for any purpose other than for the perfonnance of your 
duties oh 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 Agreemerit are 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 OFTHIS
Agreement AS being overly broad, unreasonable or otherwise unenforceable.

6. Breach.

You agree that failure to comply with the tenns of this. Agreement will cause irreparable harm to us. 
Franchisee and other Yang’s'firaised'Chicken Rice Restaurant franchisees for Which there is no adequate 
remedy at law. Therefore^ you agree that any violationmf these covenants'wiH entitle Us to injunctive relief. 
You agree that we. nfiay apply for such injunctive relief, without bond, but upon dtie notice^ ih^addition to 
such further and other relief as may be available at equity or law,, and the sole remedy of yours, in the event 
of 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 sentence,, the parties 
agree that the amount of the bond, shall not exceed $1,000. None of the rernedieS available to us under this 
Article are exclusive of any other;, but may be combined with others uilder this Agreement, or at law or in 
equity, including injunctiye relief, specific peifomnance and recovery of monetaiy damages.

7. Miscejlaneous.

(a) If we:‘hire an attorney or files suit against you because you have breached this Agreement and if we 
prevail in such lawsuit,, you agree to pay the reasonable attorney fees artd 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 exclusive jurisdiction over any legal proceedings arising out of this 
Agreement,

(c) Each section ofthis Agreement', including each sUbsectionand portion thereof, is severable. In the 
event that any section; subsection or portion of this. Agreement is unenforceable, it shall not 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 irnpose such limitations on the terms of this Agreement as it deems in its discretion 
necessaiy to rhake such terms reasonable in scope, duration and geographic area.

(d) YOU ACKNOWLEDGE THAT THIS IS NOT AN EMPLOYMENT AGREEMENT ANDTHAT 
THERE IS NOT AND SHALL NEVER BE AN EMPLOYER - EMPLOYEE RELATIONSHIP 
BETWEEN YOU AND US.TYANG MING YU BRAISED CHICKEN USA GROUP). YOUR 
RELATIONSHIP WITH FRANCHISEE (INCLUDING YOUR EMPLOYMENT RELATIONSHIP, 
THE TERMS OF YOUR EMPLOYMENT AND THE CREATION AND/OR TERMINATION OF 
SUCH EMPLOYMENT RELATIONSHIP) IS AND SHALL BE EXCLUSIVELY CONTROLLED 
BETWEEN YOU AND FRANCHISEE. WE ARE NOT A JOINT EMPLOYER AND;THERE IS NO
Employment relationship between you and us. this agreement relates,
EXCLUSIVELY, TO BRAND PROTECTION.

IN Witness whereof, each of the undersigned has executed this Agreement as of the date of dates set 
forth below.

Dated;

Restricted Party:

Signature

Name (please print)

WITNESS ONLY: The. Undersigned Affirms 
that he/she witnessed the person named above 
(the “Restricted Party”) sign and execute this 
Agreemeiit:

Signature of Witness

Name ;of Witness

Dated,
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Yang’s Braised Ghickeri Rice Restaurant Franchise Agreement 
EXHIBITS
Franchisee’s Yang’s Braised Chicken Rice Restaurant 
Location AND Designated TerrjtOry Acknowledgment
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Framchisee’s Yang’s Bi^isED Chicken Rice restanrAnt Lgcaxion 
AND designated TERRITORY ACKNOWLEDGMENT

Pursuant to the terms of the Franchise Agreement dated 
Braised Chicken USA Group, as'^ Franchisor, and

by and between Yang Mirig; Yii 
as: Franchisee,

Franchisee has selected the following proposed Restaurant.Loca^tion and. Franchisor, pursuant to the terms 
and conditions of the Frahchise Agreement approves !the proposed Restaurant Location as Franchisee’s 
Restaurant Location.

[To be Effective this Schedule Must be Completed and Signed by Franchisor]

Franchisor and Franchisee agree that thC' location set fOifh above constitutes Franchisee’s Restaurant 
Location as such tenn is defined in the Franchise A.greement; FTanchisor; in Franchisor’s sole discretion, 
does hereby designate Franchisee’s; “Designated Territory”, as such term is. defined in the Franchise 
Agreements including, but not limited to Aificles 1 and 2. A of the Franchise Agreement, as follows:

[To be Effective this Schedule Must be Completed and Signed by Franchisor]

In the event of any conflict between this Franchisee’s Yang’s Braised Chicken Rice; Restaurant Location 
and Designated Territory Acknowled^ent and the Franchise Agreement, the.tenns and provisions of the 
Franchise Agreement shall take precedence and govern.

Franchisor:
Yang Ming, Yu Braised Chicken USA Group

Ffanchiseef

Bv:
Franchisee Signature

Title Name (please print)
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YANG’S Braised,Chicken Rice RESTAURANT.SiTEiSELECTiON AeKNOWLEDGMENT

(this DOeUMENt DOES NOT CONSTITUTE THE APPROVAL OF A RESTAURANT LOCATIONj 
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 
Yang Ming Yu Braised Chicken .USA Group, as Franchisor, and

by and between 
__________ , as.

Franchisee (the “Franchise Agreement”), Franchisee has identified: a-potential 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 hmited-period of time that 
cbmmences'bn 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 follovvtng geographic, 
area, constituting the Site Selection Area, as such term is defined in the Franchise Agreement':

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 I and Article 2 of the Franchise Agreeinent. In • 
the event of any inconsistency drcodflicrbetween this Site Selection AcknQwledgrnent and the terms, of 
the Franchise Agreement, the terms of the Franchise, Agreernent shall take precedence and govern. If 
Franchisor does hot cbmpl'ete the. Site Selection Acknowledgment Date- and sign this Site Selection 
AcknOwledgmenttthen this. Site Select Addendum shall not he effectivesand there shalfbe.no Site Selection 
Area. As, set forth in the Franchise Agreement, among other things, A SITE SELECTION AREA IS NOT 
AN OPERATING TERRITORY, DOES NOT CONSTITUTE THE APPROVAL AS TO ANY 
RESTAURANT LOCATION AND DOES NOT AFFORD FRANCHISEE ANY TERRITORIAL 
RIGHTS.

Franchisor:
Yang Ming Yu Braised. Chicken USA Group

Title
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Yang’s Braised Chicken Rice Restaurant Franchise Agreement 
EXHIBIT 7
Lease Agreement Rider
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Yang’s Braised€HiCKEN:RiCE ResiTAuraht: Lease Agreement Rider 
(f6r die benefit of Yang Ming Yu Braised Qiicken USA Group and its assigns)

This Rider to Lease (“Rider”) does hereby supplement, modify and amend the tenusi of the lease
agreement (the. “Lease”) datedby and'between., a__________________ _ with^a principal
place- of business located at(the “Landlord”) and ^, awith a
principal place of business located at (the “Tenant”).

WHEREAS, the lease relates to the fbHowing commercial premises (the “Leased.Premises”):

WHERE-ASi Ywg Ming Yu Braised Chicken USA Group (the “Franchisor-’) is.the franchisor of the Yang’s 
Braised Chicken Rice Resfaufartt;franchise system- (the “Yang’s Braised Chicken Rice Restaurant.Franchise 
System”):

WHEREAS, Franchisor’s mailing, and notice address (the “Notice Address”) is 9891 Irvine Center Dr., 
Suite 180,-Irvine CA 92618.

WHEREAS, The Yang’s Bfaised Chicken Rice Restaurant Franchise System relates to and includesja fast 
casual restaurant featuring and serving a- specialized menu comprised of authentic Chinese braised chicken 
and rice.prepared^ thjoursjgnature broth and sauces, and other menu items and other rnenuitems_that the. 
Franchisor authorizes under the “Yang’s Braised Chicken Rice” name and marks (the “Intended Use”):

WHEREAS, Tenant is a franchisee Of Ffanchisor and the Leased Premises is to be used and operated by 
Tenant for the purposeiOf developing, establishing andoperating;a Yang’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 Riders,

NOW’THEREFOREy Landlord and Tenant acknowledge and agree to the following:;

1. This Rider supplements and-amends theLease. In: the event of any inconsistency Or conflict between 
the terms of this Rider and the Lease, the terrns of this Rider shall prevail. Landlord and Tenant 
lacknowledge that the rights set forth in fhis’Rider may not be 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/orthe Leased Premises withoufthe prior vyritteh 
consent of Franchisor; Without limitation to the foregoing, arnong other things, Tenant,acknowledges and 
agrees that if Tenant wishes'to transfer any interests in the Lease or the Leased Premises, that Tenant must 
request the written cOnsenfeOfFranchisor. 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 inclined to 
approve of such transfer and/or assignment that Landlord shall condition Landlord’s approval upon Tenant 
also obtaining written consent from Franchisor.

-3, L/pori the dccurrehce of (a) The tennination, for any reason, of the Franchise Agreement between 
Franchisor and Tenant, (b) The expiration, without renewal, of the Franchise Agreement between 
Franchisor and Tenant; (c) Franchisor’s exercise of Franchisor’s Right of First Refusal granted to 
Franchisor in the Franchise Agreement,.and/or (d) Tenants default under the tenns of the Lease: Tenant and 
Landlord,, acknowledge and agree, that:

• Franchisor will have the option, but not the obligation, to assume or rene\v 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 cohnection with said assumption Franchisor will pot be 
obligated to pay to Landlord more than two' months past due rent and common area 
rhaintenarice charges:

4. Subject to. the rights set forth in Section 3 of this Rider, Landlord agrees to notify Franchisor by 
certified mail at the Notice Address of any. default by Tenant under the Lease. Landlord agrees that such 
notice shall afford Franchisor the pptidn for Franchisor to invoke a cure period whereby Franchisor, upon 
Franchisor’s sole eleetioni shall be granted a l5 day period to cure any monetary default by Tenant under 
the Lease and a 3'0 day period to cure any non-monetary default by Tenant under the Lease.

5. Landlord and Tenant acknowledge and agree that Franchisor is an intended third party beneficiary of 
this Rider and that Franchisor may bring an action to enforce Franchisor’s, fights under this Rider and in 
and to the Lease and the Leased PrerniSes,

Landlord: Tenant:

Signature Signature

Nanie and Title (please print)

Dated.

Name and Title (please; print)

Dated
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Collateral Assignment or lease
(for the benefit of Yang Ming Yii Braised Chicken US A (jrpup .and itsiassigns)

For Value MCEIVED, The undersighed (“Assiehor’-h hereby assigns and transfers to Yang: Ming Yu 
Braised Chicken USA Group (“Assitoee”'). all of Assignor’s right, title and interest as tenant in, to and 
under a certain lease, a copy of which is attached hereto as Exhibit “A” (the “Lease”) for the following 

.premises; (the “Leased Premises”):

This Assignment is for cpUatefal purposes only and except as may be otherwise expressly stated and 
specified herein under no circumstance shall Assignee, haye any liability or obligation under the Lease 
and/of Leased Prernises, unless: (a) Assignee provides an express written statement that is addressed to 
Assignor and ;the landlord for the Leased Premises, is delivered by Assignee to Assignor^and the landlord 
for the Leased Premises, is signed by an officer of Assignee, and that expressly states that Assignee is 
assuming all rights, and interests in' and to the Lease pursuant to this Assignment;; and (b) Assignee takes 
possession of the. Leased Premises pursuant to the terms hereof, and Assignee assumes the obligations of 
Assignor under the Lease.

Assignorrepresents that Assignor possesses full power and authority to -enter-into this . Assignment and that 
at ho time prior totexecutirig this Assigninent has Assignor assigned and/or transferred Assignor’s interests' 
and/or rights in pr to the Lease and/of the Leased Premises.

Assignee has the right and possesses full power and authority to take possession of the Leased Premises, 
to eject and expel Assignor from, possession and occupancy of the Leased Premises and to terminate 
Assignor’sTight,, title and. interest in and to the Lease in the event of: (a) a default by Assignor tinder the 
terms of the Lease.and Assignor’s failure to timely cure such default,.assuming that such default is capable 
of curing; (b) a default by Assignor (in Assignor’s capacity as a Yang’s Braised Chicken Rice Restaurant 
franchisee) under the terms and conditions of the Yang’s Braised Chicken Rice Restaurant franchise 
agreement between Assignor, as franchisee, and Assignee, as franchisor (the “Franchise Agreement”'), and 
Assignor’s falilUre to timely cure such default, assuming: that such default is capable of curing; (c) upon 
default of any agreeinent supporting or guaranteeing, the Franchise Agreement; or (d) the expiration or- 
terminati'on of the; Franchise. Agreement..

Assignor acknowledges ;and agrees that Assignor will not and shall not pennit, grant or suffer any 
termination, surrender or modification of the: Lease without the prior wriften consent of Assignee. . 
Throughout the term of the Franchise Agreement, Assignor shall elect and exercise all options to extend
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the terms of the or renewal of the Lease not less than f20 days prior to the last day that the option must be 
exercised unless Assignee otherwisciagrees 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:

Signature

Name (please^print) 

Date___________

NOTARY SIGNATURE, SEAL AND INFORMATION: Oh 
undersigned, personally appeared

_______________ ^before me, the
____  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 thafbyhis/her/theirsignature(s) on the ihstrUment, the individual(s), or the person upon 
behalf of which the individual(s) acted, executed the instrument.

Notary Signaiture and Seal
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Assignment of Telephone Numbers and Digital Media Accounts 
(for the benefit of Vang Ming Yu Braised Chicken USA Group and its assigns)

This assignment of Telephone Numbers and Digital Media Accounts Assignment 
(“Assignment”) is' entered into between ^(the “Assignor”): and Yang Ming Yu 
Braised Chicken USA Group and its suecessorsnand assigns (the. “Assignee”).

WHEREAS, Assignee isi the. franchisor of the Yang’s Braised Chicken Rice Restaurant franchise system 
(the “Yang’s Braised Chicken Rice Restaurant Frarfchise System”):

WHEREAS, Assignor, as franchisee, and Assignee, as franchisor, are parties to a Yang’s Braised Chicken 
Rice Restaurant Franchise Agfeefnent (the “Franchise Agreement”)

whereas, the tenn “Digitai.Media” shall refer tosand mean “any interactive or static ereetronicfrecunient, 
application or media that is connected to and/or in a network of computers, sefyers and/of 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 bas.ed application^ software application, smart phone based 
application or spcial media platfonn including, but riot limited to social media platfonns and applications 
such as Facebopk, Linkedln, Twitter, Pinterest, Insta^am, Snap Chat, YouTube, and Googlert, 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 Chickeri 
Rice Restaurants, Assignor’s Yang’s Braised Chicken Rice Restaurant and/or trademarks associated with 
the Yang’s Braised Chicken Rice Restaurant Franchise System and/or Assignee. Digital Media further 

..includes the Yang’s Braised Chicken Rjce ReStauraflt website,. web_.pagesi and website subdomains 
(including those related tb; 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 Restaurari.t 
and all web pages, blog posts, videos, articles, information, sub-domains', and all other media afid/dr 
publications relating to the Yang’s Braised Chicken Rice Restaurarit Franchise System that is displayed 
and/or transmitted digitally-;” and

WHEREAS, In connectiori with Assignor’s establishment and operation of a Yang’s. Braised Chicken Rice 
Restaurainh Assizor will be utilizing accounts, information, phone numbers arid Digital Media subject to 
strict requirements set forth in the Franchise agreement.

NOW therefore. Assignor, in exchange for good and valuable consideration provided and paid by 
Assignee (receipt of Which is hereby acknowledged), agrees:

1. That Assignor does hereby assign to assigneeiall telephone numbers,.facsimile numbers, listings, domain 
names and Digital Media that is .associated With Assignor’s Yarig’s, Braised Chicken Rice Restaurant 
including, the following (all collectively referred to as the “Media’-’):

(a) All phone nuiribers, 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 facsimile numbers:

and

(c) All Digital Media,.all Digital Media accounts and all Digital Media.lqg-ih infonnation.

The foregoing shall not be construed and/or interpreted as Assignees acknowledgment and/or agreement 
that Assignor p\yns and/br possesses any ownership interests in the foregoing telephone.numbers, accounts 
and/or Digital Media. Any and all rights of Assignor in and to same exist subject to a limited license 
pursuant to the Yang’s Braised Chicken.Rice Restaurant.Franchise Agreement which shall take precedence 
and govern. However, this Assignment is intended by Assignor and Assignee to be an instrument that may 
be: relied upon by all third parries' to authorize and permit the assignments and transfers set forth in this 
Assignment and to facilitate the transfer of accounts and media to within the control of Assignee. Nothing 
Contained in this Assi^ment shall be used to construe nor imply that Assignor possesses any ownership 
iritefCsts or..rightsi in the Digital Media and in the event of any inconsistency or conflict between this 
Assignment and the. Franchise: Agreement, the: Franchise^ Agreement shall take precedence and govern.

2. This Assignment will become effective autofnatically upon the tennination or expiration of the Franchise 
Agreement for any reason. As to all third parties proof of the expiration or tennination 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 aetions to ensure that access to and control of the Media 
is ma:intained,by Assignee.

UTILIZATION OF THIS ASSIGNIVIENT SHALL EXIST AT THE SOLE DISCRETION OF 
ASSIGNEE AND FOR THE SOLE BENEFIT OF ASSIGNEE

Assignor:
Group

Signature

Assignee: Yang Ming Yu Braised Chicken USA

Signature

Name and Title: (please print)

Dated

Name and'Title (please print)

Dated

.© 2019. The InlemicolbiLaw Firm;.P.C. Vang.'ii FDD 4.9.M9
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GeKieral.:Release

TO ALL TO, WHOM THESE PRESENTS SHALL COME OR MAY CONCERN, KNOW THAT;

, as RELEASOR, in consideration of good and’ valuable consideration received from;

YANG, MING, YH BRAISED CHICKEN USA GROUP, as RELEASEE, receipt of which is' hereby 
acknowledged, releases and discharges the RELEASEE,, RELEASEE’S heirs, officers, members, agents, 
executors, administrators, successors and assigns, from all clairns, actions, causes of action, suits, debts, dues, 
sums of money,,:aecounts„reGkonings,bpnds, bills, specialties; covenants,xontracts, controversies, agreements, 
contracts, promises, yariariceS; trespasses, damages,, judgments, extents, executions, claims, and demands 
whatsoever, in law, admiralty or,equity which against the RELEASEE, the RELEASOR,.RELEASORS',heirs, 
executors, administrators, successors and assigns ever had,^now have or hereafter can, shall or may, have for, 
upon, or by reason of any matter, cause Or thing whatsoever ftorri the beginning of the world to the day of the 
date,of this RE'LEASE. The words;“RELEASOR” and “RELEASEE” indude all,releasors and releasees under 
this Release. This Release may not be changed orally,

IN WITNESS WHEREOF,,the RELEASOR has hereunto set RELEASORS' had and seal on the date set forth 
below.

Releasor:

Signature

Name (please print)

Date.

NOTARY SIGNATURE, SEAL AND INFORMATION; On 
undersigned, personally appeared ________________________

________________ before me, the
_____ 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 thatby his/her/their sigiiaturefs) onthe instrument, the'individual(s), or theperson upon 
behalf of which the itidividual(s) acted, executed the instrument.

Notary Signature and Seal

.0-2019. Tlie Intemicold Law.Firm. P.C. Yang:s'FDD4’.9;i9
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AUTOMATED CLEARING HOUSE PAYMENT AUTHORIZATION FORM

Franchisee Informatibn:

Franchisee Name Business No.

Frandi isee Mai I ing Address. (street) Franchisee Phone No.

Franchisee Mailing Address (cityi state„:zip).

Contact Name, Address and Phone Number’(if different-ftom above)

Franchisee Fax No. Franchisee.Email Address

Bank Account Information:

Bank Name

Bank Mailing Address.(street„city, state, zip)

[ ] Checking ■{ ] Savings
Bank Account No; (check one) BankIRouting No.

Bank Rhone No;, .

Authorization:
Franchisee hereby authorizes Yang-Ming Yii 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 
Franchisee’s account.. Each debit shall be inadeiffom time totinie in an amount sufficient to cover any fees'payable to Franchisor 
pursuant to any agreement between Franchisor and Franchisee as well as to cover any purchases of goods or services from 
Franchisor orariy affiliate of Franchisor, Franchisee agrees io be bound by the National Automated Clearing House Association 
(NACHA) rules in the^ administration of these debit entries. Debit entries will be initiated only as authorized above. This 
authdrization is to remain in,fulllforce and effect until Franchisor has receivediwritten notification fromiFrancHisee of its tenninatipn 
in such time andfrn such manner as; to afford Franchisor and the Banko reasonable opportunity to act on it. Franchisee shah notify 
Franchisor of any changes to any of the information contained in this authorization fonti at least 30 days before such change 
becomes effective.

Signature: _

Name;___

Its:

Date:

Federal Tax TD Nos .

NOTE: FRANCHISEE MUST ATTACH A VOIDED CHECK RELATING TO THE BANK ACCOUNT

©,2019. The Imemicola Law Firm.,P.C. Yang:s FDD 4.9.19
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Yang Ming Yu Braised Chicken USA Group

DEVELOPMENT AGREEMENT

Franchisee: Name

Effective Date'

© 20\9: The Imemicola Law: FirmiPG - Provisions of this Agreemehl and lhe^Scheiliiles and Exhibhs hereioiare subjec; lo the copyright of The Intemicola 
Law Firm, PG.
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Yang’s Braised Chicken Rice REsrauRANT Development Agreement 

This DeyELORMENT Agreement (the “Agreement’”) \s made and entered, ihto on __ ____ > 2 0_
(“Effective Date”~). by and between Yang Ming Yu Braised Chicken USA Groups a California .corporation 
with a principal place of business located at 9891 Irvine. Center Dr., Suite 1;80, Irvine GA 92618, (the 
“Franchisor”) and(the “Franchisee’”).

RECITALS

WWEREAS, Franchisor has' developed a distirictive arid proprietary system (the “System”) for the 
establishment, development and Operatiori of a fast casual restaurant featuring and serving a specialized 
menu cbrnprised of autlieritic Chinese, braised chicken and rice prepared with our sigiiature broth emd 
sauces, and other menu items (each, a “Franchisedbusiness”. “Yang’s Braised Ghickeri Rice Restaurant”, 
or “Restaurant”):

WHEREASi the Systeiri and,, therefore, each Restaurant is identified by the Marks (defined below) and 
distinctive trade dress, service offerings, business formats,, equipment, products, supplies, operating 
procedures, programs, 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 tirne;

WHEREAS, Simultaneous or prior to'the execution of this Agreement, Franchisor and Franchisee have 
entered into a Restaurant fi-anchise agreemeht for, among other things. Franchisee’s establishment, 
development and operation^of a Restaurant to ,be located within a territory located within the Development 
Area (defined below);

WHEREAS, Franchisee has requested the right to develop and operate multiple Restaurants to be located 
witli a defined geographical area (the “Development Area”) in accordance with a development schedule that 
must be strictly adhered to, with each Restaurant within the Development Area being opened and operating 
utilizing the Marks arid System pursuant to the terms and conditions set forth in a separate .fbrm of Franchisor’ s 

■ then-currenf franchise agreement for Yang’s Braised Chicken Rice Restaufarifs“(each, a ‘Tratichise 
Agreement”): and

WHEREAS, Franchisee acknowledges that adherence to the tenns of this Agreement, each and eveiy 
Restaurant'individual unit Franchise Agreement, Franchisor’s operations manual, and Franchisor’s Slystenr 
standards, and specifications, are essential to the operation ofiall Yang’s Braised Chicken Rice Restaurants 
and the System as a whole.

NOW THEREFORE, the parties, ih.cohsideratiori of the mutual undertakings and commitments of each 
party set forth herein, agree, las follows:

SECTION 1 
DEFINITIONS

For purposes, of this Agreement, and supplementing the definitions contained in the Recitals, above, the 
following tenns will have the meaning as defined below;

‘Abandonment” refers' to and means thesconducf of the Franchisee, including acts of omjssipn as well 
as commission, indicating the willingness, desire or intent of the Franchisee to discontinue the 
development arid/or Operatiori of the Yang’s Braised Chicken Rice Restaurants in the Development 
Area in accordance with the terms of this Agreement.

€: 2019, The Imemicola Law Finn. P.O. YanglsTDD4;9:i9



“Affiliates” means individually or colleetiyely, any arid all entities coritrollirig, eontrolled by, or under 
common ownership with Franchisor.

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

“Development Area” shall haye the meaning defined arid set forth in Section 2.1 of this Agreement.

“Development Period” shall, respectively, have the meaning defined and set forth in Section 4.4 of 
this,Agreement..

“Development Schedule” shall have the meaning defined and' set forth in Section 44 of this 
Agreernent.

“Development Restaurant” shall have the meaning defined and set forth in Section 2,1 of this 
Agreement.

“Effective Date” shall be the date set forth, defined and referred to in the’ first paragraph of this 
Agreement,

“Franchise Agreement” refers to and means Franchisor’s individual unit Yang’s Braised Chicken Rice 
Restaurant Franchise Agreement as designated and determined by Franchisor from timerp time.

“Vang’s Braised Chicken Rice RestaurantfsV’ shall have thC'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 arid mean: 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,.the Franchised 
Business., • - ------------ - ----

“Marks” means such service marks, tradOmajks, trade dress, trade names, logos, commercial symbols 
and all configurations and derivations thereof, as may presently exist, or which may be modified, 
changed, of aequifed by Franchisor of Franchisor’s Affiliates, in connection with the operation of 
Restaurants.

“Operations Manual” refers to and means, individually and collectively,, the. manual(s) designated by 
Franchisor and relating to the development and/or operafioris of Yang’s, Braised Chicken Rice 
Restaurants including, but not Uinited 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 maferials, videos,, electronic media files, clOud/intemet 
based list-service, intranet, internet based and accessed databases, computer media, email, webinars 
and other materials as may be: modified, added tq, replaced of supplemented by Franchisor from time 
to time in Franchisor’s Reasonable Business Judgment, whether by way of supplements, replacement 
pages, ffanchise bulletins, or other official pronouncements or means. Subject to Franchisor’s 
modification from time, to time and based on Franchisor’s Reasonable Business Jufiginent, the 
Operations; Manual shall, among other things, designate the System Products,and Seryices'that must be 
offered and.provided by the Franchised Business and the ReStaurantdngredients;;and,Supplies that must 
be exclusively utilized by the Yang’s Braised Chicken RiCe Restaurant.

Yang's FDD4.9..19



“Owner” 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 
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 rnore 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 serving, a specialized rhenu of Chihes.e 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, Franchispr’s operations 
manual, marketing and advertising methods, customers and vendor lists, trade secrets and confidehtial 
infonnation as the same may be modified, amended 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.

“Transfer” refers to and means (and shall include, without lirnitation, the following. Whether voluntary 
or involuntary, conditional or unconditional, and/or direct or indirect: (a) ,ah assi^ment, sale, gift, 
transfer, pledge or sub-franchise;- (b) the grahtofa inortgagej charge, hen or security interest, including, 
without limitatipri, the grant of a coHaterar 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 oh 
exchange of voting interests or securities convertible to voting, interests, or an agreement granting the 
right to exercise or control the exercise of the voting fights of any holder of ownership interests or to 
control the operations or affairs of Ffanphisee.

“Restaurant” shall have the meaning set forth in the Recitals and shall refer to all Restaurants operating 
under the System and Marks, whether owned by us or any Affiliate, of licensed or ffanchised by us of 
any Affiliate.

“Restaurant Locatibntsi” refers to and iheans the fixediocations from which Yang’s Braised Chicken 
Rice Restaurants are established^ operated and managed.

SECTION 2
DEVELOPIVIENT RIGHTS

2.1 DEVELOPMENT GRANT AND DEVELOPMENT OBLIGATIONS.
Franehisor grants to Franchisee the right, and FfanChiSee accepts; thefight and undertakes the obligation to 
develop and operate Yang’s.Bfaised Chicken Rice RestaUfantSi each to.be developed, opened and operated 
by Franchisee within the Deyelopmerit 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 tenns and 
provisions of each respective Franchise Agreement. The Development Area is and shall constitute the 
following geographic area;

Yang’s .FDD 4,9.j 9



Development Area

[Enter geographic description of Development Area - tf nothing is entered there is no
Development Areal!

Franchisee, agrees that Franchise: must: (a) open and commence the operations of each new Peyelopmeht 
Restaurant in accordance with the Development Schedule for each respective Development Period- and (b,) 
maintain in operation the rninimum cumulative number of Development Restaurants in accordance with 
the Development Schedule for each respective Development, Period. Franchisee: agreesi that "time is of the 
essence’ with respect to Franchisee’s development obligafionsunder this: Agreement, and that Franchisee’s 
failufe to epmply with the Development Schedule is grounds for immediate tennination of this: Agreement 
and, ;,any foture; development rights granted under this Agreement. •

Duringthe Term of this. Agreement, provided that Franchisee is in.compliance with the termsiand provisions 
of this Agreement including, but not lirnited to, the Peyelppment iSehedulej and each respective Franchise 
Agreement, Franchisor will not open, operate, or license any third party the rightto open or operate Yang’s 
Braihed Chicken Rice Restaurants within the Development, Area. Franchisee agrees that the designated 
territory for each Development Restaurant shall be determined by the Franchise Agreernent for each 
respective Development Restaurants and that, in aggregate,, the, operating territories for Franchisee’s 
Develppment Restaurants may be smaller than, the Development Area:.

2.2 LIMITED EXCLUSIVITY AND RESERVED RIGHTS.
Except as proyided in Section 2.1 of this Agreement, Fianchisor and Franchisee .acknowledge and agree: 
that .the rights granted,in this Agreement are non-exclusive and that Franchisor, on Franchisor’s own behalf 
and on behalf of Franchisor’s affiliates, successors and-asrigns,-reserves all other rights not expressly 
granted to Franchisee in this Agreement.

2.3 PERSONAL RIGHTS.
Franchisee agrees that Franchisee does not and shall not have or possess the.right to franchise, subfranchise, 
license, sublicense and/or otherwise Transfer Franchisee’s rights under this Agreement. The rights and 
privileges granted and conveyed to the Franchisee in this Agreement may not be Transfeired, and, among 
other things, relate only to Development Area and subject to the terms and conditibns ;of each respective 
Franchise Agreement for each Development 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 terminated 
by Franchisor, will automatically end on the eariier of ,(a) the last day bf 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”~)l UpOn expiration Or terinination of this Agreement for ,any reason. 
Franchisee wilLnothaye^any rights within the, Development. Area other than territorial rights that may have 
been granted to Franchisee and maintained by Franchisee pursuant to the tenns of any and/or each 
respective Franchise Agreement. The Term may not be:renewed or extended.
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3.2 TERMINATION BY FRANCHISOR,
Franehisor will;have the;right, at Franchisor’s option, to tentiifiate this Agreement,andjall rights granted to 
Franehisee. hereunder, without affording Franchisee with any opportunity to cure such default, effective 
upon written notice-to Franchisee, or automatically upon the occurrence of any of the following events; 
(a) if Franchisee Abandons Franchisee’s obligations under this Agreement; (b) if Franchisee for four (4) 
consecutive months, or any shorter period that indicates an intent by Franehisee to discontinue Franchisee’s 
development of Restaurants within the Development Area; (c) if Franehisee becomes insolvent or is 
adjudicated bankrupt; or if any action is taken by Franehisee, or by others, against the Franchisee, under 
any insplyency; 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 ineet its development 
obligations under the DevelopmentSchedule for any single .Developtnent Periiod including;:but nOt liinited 
to,, Franchisee’s failure to establish, open andyor maihtaiii the cuitiuiatiye number of Yang’s Braised 
Chicken Rice Restaurantsin accordance with Development Schedule; and/or (e) in the-event:that any one 
Franchise Agreement; is tenninated respecting any Development Restaurant and/or any other franchise 
agreementibetween.Franchisor and Franchisee.

SECTION 4
DEVELOPMENT AREA FEE,

INITIAL FEES AND DEVELOPMENT SCHEDULE

41 DEVELOPMENT AREA FEE.
In exchange for the rights Setforth and .granted pursuant to the teims of this Agreement, upon execution of 
this Agreement, Franehisee shall pay to Franchisor a Development Area fee of($) 
Dollars (the “Development Area Fee”l., The Development Area Fee is not refundable under any 
circumstance.

Franchisee agrees that the Development Area Fee is'not a franchise fee-and, that at thedime of signing each 
respective Franchise Agreement,, Franchisee shall pay to Franchisor ah initial franchise fee and all other 
fees'in accordance with the tenns and conditions, of each respective Franchise Agreement, except that the 
initiarfrancTiise fee shall conform to the amounts set forth in Section 4.2 of this AgreemenOrthe then- 
current standard Franchise Agreement to be signed by the Franchisee respecting;a Development Restaurant 
to be established and operated by Franchisee, specifies an initial franchisefee that is greater than ordifferent 
from the initial franchise fee specified in, Section 4.2. below, then the amount of the initial franchise fee as 
specified in Section 4.24halt goyem. However, all other tenns and provisions of each respective Franchise 
Agreement, as to each Respective Development Restaurant, shall take precedence,and govern.

4.2 INITIAL FRANCHISE FEES.
The imtfal franchise fee for each Development Restaurant, to be developed and operated pursuant to the 
terms; and conditions of each respective Franchise Agreement, shall be comprised of the following fixed 
sum:

Initial Franchise Fee (First Development Restaurant)

$35.000. payable and due upon execution of the applicable Franchise Agreement for Franchisee’s 
first Development, Restaurant, This; initial franchise fee is separate from and injaddition to the 
Development Area Fee iset forth in Section 4.1 of this Agreement.
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Initial Franchise Fee (All Other Development Restaurants.Axjthorized by .this Agreement)

Provided that Franchisee is not in default of the tenns 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 franchise fee 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 initial franchise fee as set forth in Section 4.2 of this A.greement for the first Development 
Restaurant shall be payable as ;set forth in accordance with the tenns of the Franchise Agreement for 
Franchisee’s first De velopment Restaurant. The applicable initial franchise fees, if any, as may be set forth 
in Section.4.2 of this Agreement for all pther Development Restaurants authprized'by this Agreement, shall 
be paid in such amounts as’ set forth in Section .4.2 of this Agreement at the time of signing the ffanehise 
agreement for each respective. 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 oft: (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 Restaurantmust be open 
and in operation pursuant to the Development Schedule,

4;4 PEVEL0P1VIENT SCHEDULE. .
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, Franchisee shall meet the following 
deveropment schedule and requirements as to the number of Development Restaurants that must be 
developed and established by Franchisee within the Development Area and in accordance' with each, 
respective Development Period tthe “Development Schedule”):

Aggregate, Number of Development Restaurants to be Developed

[[Enter number or Development Restaurants]I
Aggregate number of Development Restaurants that must be established, opened and^operating by 
Franchisee in the Development Area pursuant to, the terms of this Agreement and each respective 
Franchise Agreement.

Development Schedule

Development Period Number of 
Development 
Restaurants to be.

Restaurants that must be o-wned by 
Franchise, open and continuously 
operating (in accordance with each
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established, developed 
and opened by 
Franchisee within the 
Development Area for 
each fespective 
Development Period:

respective Franchise Agreement) 
within the Development Area during 
and. within each respective 
Development Period, as of theiast day 
of the calendar month for the 
respective Development Period;;

Development Period 1 (Expires 
[ ] Months from Effective Date)

[_] [_]

Development Period 2 Expires
1 1 Months from Effective: Date

[_] LJ

Development Period 3 (Expires 
f ] Months from Effective'Date)

LJ r 1

Development Period 4 (Expires 
f 1 Months fromi Effective Date)

[_1 C_]

Development Period 5 (Expires 
f 1 Months from Effective Date)

[_] f 1

Development Period PfExpireS 
r 1 Months from Effective Date)

[_] U

Development Period 7 (Expires 
[ 1 Months from Effective Date)

LJ r 1

Development Period 8 (Expires 
![ 1 Months'from Effective Date) u,' [ 1

Development Period 9 (Expires'
[ 1 Months from Effective Date)

[_] i_]

Development Period ID (Expires 
[ 1 Moriths front Effectiye. Date)

LJ LJ

4.5 REASONABLENESS QF DEVELOPMENT SCHEDULE.
Franchisee agrees arid represents that it has conducted its own independent investigation and analysis of 
the prospects for the establishment of Yang’s Braised Chieken Rice Restaurants within the Development 
Area, that Franchisee approves of the Development Schedule as being reasonable and 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 essence.
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SECTIONS
OTHER OBLIGATIONS OF FRANCHISEE

5.1 EXECUTION OF FRANCHISE AGREEIVrENTS.
For each \;ang’s Braised Chicken Rice Restaurant owned, developed and opened for business by the 
Franchiseedn the Development Area, Ffanchisee'.mustexecuteFranchisor’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 Restaufaht': 
Location) enters into a purchase agreement for the real estate for the Restaurant Loeatioh for each respective 
Develpprnent 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.

5.2 ROYALTY FEES AND OTHER FRANCHISE AGREEMENT FEES ACKNOWLEDGMENT.
Franchisee agrees that pursuant to the terms of each respective Franchise Agreerrient respecting and/or 
eonceming the Development Area and/or this Agreement, that nothing contained in this: Agreement shall 
obviate and/or reduce Franchisees obligations; as set forth in each respective Franchise Agreement 
ihcluding, without liitiitation. Franchisees Obligations^ respectively, 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 andfight 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 ffanchise fee, is set forth ,and 
defined in Section 4.2 of this Agreerneht aS to the Development Restaurants^

5.3 MODIFICATIONS TO FRANCHISE AGREEMENT.
Franchisee agrees that what constitutes: Franchisor’s then-current:Franchise Agreement shall be defermined 
by Franchisor, in Franchisor’s exclusive discretion and that, ajndiig other things, the Franchise Agreement 
may be modified from time to tirne by FranchiSor'and that: reasonable modification and amendments to the 
Franchise Agreement will not alter Franchisee’s obligatibfis under this Agreement.

5.4 Compliance with franchise agreements.
Franchisee will ;operate the Development Restaurants and all other Yang’s Braised Chicken Rice 
Restaurants in strict compliance: the ferms.and conditions Of each 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 selected by Franchisee. 
Franchisee will retain an experienced commercial real estate broker or salesperson who has suffieient 
experience in locating Restaurant sites to locate^ acquire, pgrphase or lease the site for the Franchisee’s 
peyelppinerit Restaurants. Accordingly, no provision of this Agreement will be construed or interpreted to 
impdsesany dbligatidn upon.Franchisorto locate a sitefor theDevelopment::Restaurants„to assist Franchisee 
in the selection of a suitable site for the Development Restaurants, or to provide any assistance to the 
Franchisee m the purchase or lease of the site for the Development Restaurants.

5.6 SITE SELECTION CRITERI A.
Franchisee will not lease, purchase of otherwise acquire a Restaurant Locations for the Development 
Restaurants until such infonnatiori as; Franchisor may require regarding the proposed site has been,provided 
to Franchisor by Franchisee and has been approved by Franchisor. Information requested by Franchisor

8,
Yang's FDD 4.9119



may include, without limitation, ihforination regarding the proposed Restaurant Location aS tO accessibility, 
visibility, potential traffic flows, lease terms and other demographic information. Ffanchisee shall not enter 
into any lease or purchase agreeraent with respect to any proposed Restaurant Location until Franchisor has 
approved the site.

SECTION 6
TRANSFER OF INTEREST

6.1 BY FRANCHISOR
At all times. Franchisor possesses and maintains the sole and absolute right to transfer and/or assign 
Franchisor’s rights and obligations under this Agreement, !in whole and/or in part (for any purpose and in 
any fonn of transactidn as-may be designated and/or elected by Franchisor, in Franchisor’s sOle discretion) 
toany 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 Tfansfer ahd/pr assign this Agreement without the express written consent of 
Franchisor Which Franchisor may withhold in Franchisor’s sole discretion and Franchisor’s Reasonable 
Business Judgment. If Franchisee is a Corporate Entity the Owners' of Franchisee shall nOt Transfer their 
ownership an^or equity interests in; Franchisee without the express written consent of Franchisor which 
Franchisor may withhold in Franchisor’s sole diseretiOh and Franchisor’s,Reasonable Business Judgment. 
Any Transfer and/or assignment in violation of the foregoing shall constitute a material default of this 
Agreement and, shall result in the immediate and automatic tenninatibn of this Agreement.

SECTION?
ENFORCEMENT AND CONSTRUCTION

severabilitV and substitution of valid provisions
(1) Except aa’expfessly provided to the contrary in this Agreement, Franchisor and Franchisee 
acknowledge and agree that each term and condition of this Agreement shall be interpreted or 
otherwise construed to be independent of each other and sevefable; Although each tenn and 
condition of this Agreement are considered by the parties to be reasonable and intended, to be: 
enforceable, if any such tenn and condition of this Agreement is found by a court of competent 
jurisdiction,, ageney; or other governmental agency to be unenforceable as written or othervyise, 
then such tenn and condition shall be modified, rewritten, interpreted, br “blue-lined” to include as 
much of its nature and scope as will render it enforceable, If such tenn and condition cannot be;so 
modified, rewritten, interpreted, or “blue4ined”'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 siich tefin and condition was not included in this Agreement.

(2) If any applicable and binding law or rule requires a ,greater prior notice Of the tennination of 
this, Agreement than is required in this Agreement, or the taking ofsome'other action not required 
by this Agreement, or if under any applicable and binding law or aile, any tenn and condition -of 
this Agreement, Of any .specification, standard, or operating procedure Franchisor prescribes is 
invalid Or unenforceable, then the greater prior notice and/or other action required by law or'rule 
shall be substituted for the comparable provisions, and Franchisor has the fight, in its sole 
discretion, to modify the invalid or unenforceable term and condition, specifieation, standard, or 
operating procedure to the extent required to be valid arid enforceable. Franchisee agrees to be 
bound by any such substituted and/or modified tenti and condition of this Agreement imposing the

9
Y.ing’s,FDD4:9.‘l9



maximum duty pemiitted by law that is prescribed within the tenns 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 
Fraiichisof prescribes, which may result firom staking from any terms and cOriditions, 
Specifications, standards, or operating;procedures, and any portion; or portions thereof, axOiirt may 
hold to be unerifofceable or from reducing the scope of any promise Or covenant to the extent 
required to comply vyith a cOurt order: MOdifrea:tions to this Agreement shall be effective only in 
those jurisdictions in which such tenns and conditions, specifications, standards, or operating 
procedures are found to be- unenforceable, unless Franchisor elects to give them greater 
applicability, in which case, this Agreement shall be enforced as originally made in all other 
jurisdictions.

7.2 WAIVER OF OBLIGATIONS
No delay, waiver, omission, or forbearance on the part of Franchisor to enforce any term and condition of 
this.Agreement or exercise any of Franchisor’s.rights, options, or powers under this Agreement constitutes 
a waiver by Franchisor to enforce any other term and condition of this Agreement or exercise any of 
Franchisor’s other rights, options, or powers under this Agreement, No such delay, waiver, Omission, or 
forbearance shall constitute a \yaiver by Franchisor to subsequently enforce such ternt aiid condition of this 
Agreerhent or subsequently exercise such right, option, or power. Acceptance by Franchisor .of any 
payments, fees,,charges, or other,amount from Franchisee payable to Franchisor pursuant to>this Agreement 
jshall not constitutes waiver or acceptance of Franchisee’s default or breach of this Agreement or otherwise 
■a waiver of any term and condition of this Agreement, and Franchisor reserves the right to pursue any and 
all additional remedies set forth in this Agreement, at law, or in equity. Franchisor shall likewise not be 
deemed to have \yaiVed or hnpaired any terrri and condifibn, right, option or power set forth in this 
AgfeerneUt by virtue of any custom or practice of the parties at variance with the terms and conditions of 
this, Agreement or Franchisor’s insistence upon Franchisee’s strict compliance with Franchisee’s 
obligations, including, any mandatory specification, standard or operating procedure. No waiver by 
Franchisor of any term andxondition of this Agreement shall be valid unless in writing and signed by 
Franchisor.

7:3 SPECIFIC PERFORMANCE AND INJUNCTIVE RELIEF
Nothing in this Agreement bars Franchisor’s right to, obtain,'specific perfonnance of the provisions of this 
Agreement and injunctive relief under legal and/Of equity rules agajnsf threatened conduct that will cause 
damages of loss to it, the. Licensed Marks or the System.

7.4 RIGHTS OF PARTIES ARE CUMULATIVE
The rights of FfanchisOf and. Fftochisee under this Agfeement are cumulative and no exercise or 
enforcement by ,a party of any right or remedy precludes, the. exercise or enforcement by that party of any 
other right;or remedy which Franchisor or Franchisee is entitled by law to enforce.

7.5 GOVERNING LAW
THIS'AGREEMENT AND THE RELATIONSHIP BETWEEN THE PARTIES HERETO SHALL BE 
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE 
state of CALIFORNIA, EXCEPT THAT ITS CHOICE OF LAW AND CONFLICTS OF LAWS
rules: shall not apply and Any franchise registration, disclosure,
RELATIONSHIP OR SIMILAR STATUTE WHICH MAY BE ADOPTED BY THE STATE OF 
FLORIDA SHALL NOT APPLY UNLESS ITS JURISDICTIONAL REQUIREMENTS ARE MET 
INDEPENDENTLY WITHOUT REFERENCE TO THIS PARAGRAPH.
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7.6 EXCLUSIVE JURISDICTION AND VENUE
franchisee agrees that franchisee shall, and. franchisor may, at its option,
INSTITUTE ANY ACTION ARISING OUT OF OR RELATING TO THIS AGREEMENT 
EXCLUSIVELY IN THE STATE COURT OF GENERAL JURISDICTION THAT IS WITHIN OR 
CLOSEST TO CITY OF INDUSTRY, CA OR, IF APPROPRIATE, THE UNITED STATES
District 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 FRANCHISOR’S ABSOLUTE AND SOLE DISCRETION, APPROVE EXCEPTIONS OR 
CHANGES FROM THE UNIFORM STANDARDSUF THE:SYSTEM, WHICHFRANCH1S0RDEEMS 
DESIRABLE OR NECESSARY UNDER PARTICULAR CIRCUMSTANCES. FRANCHISEE 
UNDERSTANDS THAT IT HAS NO RIGHT TO OBJECTTO 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.
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 (l) year from the
DATE ON WHICH FRANCHISEE OR FRANeHrSOR:RNEW, ORSHOULD HAVE KNOWN, IN THE 
EXERCISE OF REASONABLE DILIGENCE, OF THE FACTS GIVING RISE TO SUCH CLAIM 
AND/OR CAUSE OF ACTION, WHICHEVER OCCURS FIRST IN TIME.

7.9 WAIVER OF PUNITIVE DAMAGES
FRANCHISOR AND FRANCHISEE HEREBY WAIVE TO THE FULLEST EXTENT PERMITTED BY 
LAW, ANY RIGHT TO OR CLAIM FOR ANY PUNITIVE, EXEMPLARY, CONSEQUENTIAL OR 
SPECULATIVE DAMAGES AGAINST THE OTHER AND AGREE THAT IN THE EVENT OF A 
DISPUTE BETWEEN THEM, EXCEPT AS OTHERWISE PROVIDED HEREIN, EACH SHALL BE 
LIMITED TO THE RECOVERY OF ACTUAL DAMAGES SUSTAINED BY IT; PROVIDED THAT 
SUCH WAIVER SHALL NOT APPLY TO ANY CLAIM (A): ALLOWED BY FRANCHISOR OR 
FRANCHISEE FOR ATTORNEY’S FEES OR COSTS ANDUXPENSES UNDER THIS AGREEMENT; 
AND/OR (B) FOR LOST PROFITS BY FRANCHISOR OR FRANCHISEE AND THE OWNERS UPON 
OR ARISING OUT OF' THE TERMINATION OF THIS AGREEMENT' NOTWITHSTANDING 
ANYTHING TO THE CONTRARY IN THIS AGREEMENT, IF ANY OTHER TERM OF THIS 
AGREEMENT IS FOUND OR DETERMINED TO BE UNCONSCIONABLE OR UNENFORCEABLE 
FOR ANY REASON, THE FOREGOING PROVISIONS OF WAIVER BY AGREEMENT OF 
PUNITIVE, EXEMPLARY, INCIDENTAL, INDIRECT, SPECIAL, CONSEQUENTIAL OR OTHER 
SIMILAR DAMAGES SHALL CONTINUE IN FULL FORCE AND EFFECT.
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7.10 WAIVER OF JURY TRIAL
FRANCHISOR AND FRANCHISEE: HEREBY IRREVOGABLY WAIVE TRIAL BY JURY ON ANY 
ACTION, pROCEEDiNG OR COUNTERCLAIM, AVHETHER 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 ERANCHISEE 
RESULTING FROM THIS AGREEMENT.

7.11 BINDING EFFECT
This Agreement is ibiriding upon the parties of thiis Agreement and their respective executors, 
administrators, heirs, assigns and suceessors in interest, and shall not be modified except by written; 
agreement signed by both Frahchisee.and Ffahehisot.

7.12; GOMPLETE AGREEMENT
This Agreement, the documents' referred to in; this Agreemeht constitutes the eritire, fill! and complete 
Agreement between Erarichisdr and Franchisee concerning the subject matter of this Agreement, and 
supersedes all prior related agreements between Franchisor and Franchisee. Notwithstanding the foregoing, 
the'disclosureidocumentfas registered with certainiStates„required by federal la\v or otherwisejahd provided 
to Franehisee of its repfesentativej shaJll hot be deemed to constitute a part; of'this Agreement,nor as a 
separate, binding,agreement concerning the.subject matter hereof Nothing'in the; Agreement is intended to 
disclaim the representations we made in the ftanchise disclosure documeht that we fbrhished to you.

7.13 ATTORNEIY fees AND EXPENSESFranchisee .agrees that in the event that a court of competent jurisdiction, shall issue a judgment, decisipn 
and/or order finding, holding and/or declaring Franchisee’s;breach of thij. Agreement:than Erafichisor shall 
be entitled to the recovery ofall reasoriable attorney feesi costs and eJtpehses associated \yith and/or related 
to such litigation. Said fees, costs and expenses shall include, but hotbe liihited to,.attorney feesi deposifion 
expenses,, expert witnessTees and filing fees.

7.T4 WAIVER OF CLASS-AGTION: ------------
individual dispute resolution and no multi-party actions
FRANCHISOR AND FRANCHISEE AGREE THAT ALL PROCEEDINGS AND/QR LEGAL 
ACTIONS ARISING OUT OF OR RELATED TO THIS AGREEMENT AND/OR THE OFFER AND 
SALE OF THE YANG’S BRAISED CHICKEN FHCE 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/QR EMPLOYEES MAY NOT BE 
CONSOLIDATED WITH ANY OTHER PROCEEDING BETWEEN FRANCHISOR AND; ANY 
OTHER THIRD PARTY.

7.15 Acceptance BY franchisor
This: A.greement will not be binding on Franchisor unless and until an authorized offieer of Franchisof has 
signed it.

7.16 OPPORTUNITY FOR REVIEW BY FRANCHISEE’S ADVISORS
Fralichisee aeldiowledges and represents that prior to the signing of this Agreement that Franchisor 
recommended and that Franchisee had theiopportunity to have this Agreement and the. Franchise Disclosure 
Document;:reviewed by Franchisee’s lawyer, aecountant;and,other business advisors.
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7.17 NO PERSONAL LIABILITY BY FRANGHISOR’S EMPLOYEES, OFFICERS AND/OR
authorized agents
Franchisee agrees that the fulfillment of any of Franchisof’s obligations written in this Agreement or based 
on any oral communications niled to be bindingrin a court of law shall be Franchisor’s sole obligation and 
nohe of Franchisor’s employees, officers, and/or authorized agents shall be personally liable to Franchisee 
for any reasbhi In addition to, the foregoing, Franchisor and Franchisee are not joint employers.

7.18 NON-UNIFORM AGREEMENTS
Franchisee acknowredges that Franchisor makes; no representations or warranties that: all other agreements 
With Yang Ming YuiBraised Chicken USA Group franchisees enteredinto.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. other System 
franchisees ina non-uniform manner.

7.19 NO RIGHT TO OFFSET.
Franchisee shall noh on grounds of the alleged noiiperfonnance, material breach, or default by Franchisor 
of this Agreement, any other agreement between Franchisor and Franchisee, or for any other- reason, 
withhold any payment, fee; or any other amount payable by Franchise to Franchisor pursuant to this 
Agreement, including, without limitation, the payment of the. Royalty Fee and Adyertisihg Contributions,, 
or any other payment obligation by Franchisee to Ftahchisor; Franchisee shall not have the right to offset 
or withhold any liquidated or unliquidated amount alleged ly due to Franchisee from Franchisor against any 
payment, fee,, of any other amount payable to Franchisor pursuant to this Agreement or any other payment 
obligation by Franchisee to Franchisor.

7.20 HEADINGS.
The headings,and subheadings in, this; Agreement are Strictly for Convenience and reference only, and they 
shall not limit, expandi or otherwise affect the iriterpfetation and construction of the tenns and conditions, 
of this.Agreement..

7.21 AUTHORITY TO EXECUTE AND BIND.
Each'party acknowledges, warrants and represents that it has' all requisite power and authority to enter into 
this: Agreement. The execution, delivery:, and perfonnanee of this Agreement has been duly and lawfully 
a,uthorized by all necessa^'actions of each party, and the si^atory to this Agreement for each party has 
been duly and lawfully authorized to execute this Agreement for and on behalf of the party for whom each 
■signatory has signed.

7.22 COUNTERPARTS; ELEeTRONlC SIGNATURES; MU LTIPLE COPIES.
This Agreemept.may be executed in counterparts, all of which counterparts: shall be deemed originals and 
taken together shall cohstitute a single agreement; and the; signature pages of which may be detached from, 
the several counterparts and attached to a single copy of this Agreement to physically form a single 
document. This Agreement shall be executed in triplicate, each of which shall be deemed an original.

7:23 JOINT AND SEVERAL LIABILITY.
If Ffanchisee consists of more than One person of entity, then their liability under this Agreement shall be. 
deerned 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 hereby fully 
incorporated into the tenns and conditions of this Agreement.
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SECTIONS
NOTICES

AM written notices and reports pennitted or required to be delivered by this Agreement Or the Operations 
Manual shall be-deemed so delivered, at the timesdelivered by hand, one!(l.) busmess day after being placed 
in the hands of a national commercial courier service for overnight deliyeiy (properly addressed and \yith 
tracking confirmation), or three (-3) business .days after placed in the U.S, rriail fey registered or certified 
Mail, postage prepaid, and addressed to the party to be notified at its most-current principal business address 
of which the notifying party has been notified. Reports requiring delivery shall be delivered by certified 
U.S. mail. The addresses; for the parties set forth in the initial' paragraph of this Agreement shall bemsed 
unless and until a different address has been designated by written notite^ to the other party, Any ridtice 
required under this Agreement shall not be deemed effective or given, by Franchisee to Franchisor unless 
given in strict compliance with this Agreement.

In allcases where Franchisor’s prior approval is .required and no other method or timing for obtaining such 
a;ppr)byal is prescribed, Franchisee shall request such approval in writing,, and Franchisor shall respond 
within ten (10) business daysiafter receiving Franchisee’s witten request artd all supporting dodurnentation, 
provided if Franchisor does not respond, .such request shall be deemed unapproved. Franchisor’s consent 
to, or approval of, any act or request by Franchisee shall be effective only to the extent specifically stated; 
and Franchisor’s .consent or approval Shall not be deemed to waive, dr render unnecessary, consent or 
approval of any other subsequent Similar act dr request.

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

Franchisor,:
Yang Ming Yu Braised Chicken USA Group 

Rv: ----- ~ 

Franchisee:

Franchisee. Signature

Title Name (please print)

Franchisee Signature

Name (please print)
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FRANCHISE DISCLOSURE DOCUMENT

Exhibit G
LIST OF FRANCHISEES
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FRANCHISEES
State ; Business: Address FraneHisee Phone

Number

California 358 N.Eemon Avenue
Walnut, CA 9,1789 
:(Outlet Not Yet Open)

Xiang Wang 949-590-0856
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FRANCHISE DISCLOSURE DOCUMENT

Exhibit H
LIST OF FRANCHISEES 
THAT HAVE LEFT THE SYSTEM

Theresare no franchisees to report. .
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California Disclosure 
CALIFORNIA ADDENDUM TO 

Yang Ming Yu Braised Chicken USA Group Franchise Disclosure
Document

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

b. The franchisor, any person or franchise broker in Item 2 of the FDD is (or not) subject to any 
currently effective order of ariy national securities association or national securities exchange, as 
defined in thei Securities Exchange: Act of 1934,, 15 U-S.C.A- 78a et seq., suspending; or expelling such 
persons, from membership in such association or exchange..

Ci California Business and Professions Code 2000,0 through 20043' provide rights to the franchisee 
concerning tenuination, transfer or non-renewai of a franchise. If the franchise agreement contains a 
provision that is inconsistent with the law, the law will cprifroT.

d. The franchise agreement provides for termination upon bankruptcy. This provision rnay not be 
enforceable under federal bankruptcy law. (11 U.S.C.A. Sec, 101 et seqr).

e. The franchise agreement contains a covenant not to 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 1,674, certain liquidated damages clauses are uhenforceable.

g. The Franchise Agreement requires litigation to be conducted in a court located within the State of 
Califomia.

h. . Prospective franchisees are encouragedito consult private legal counsel to detennine the applicability
of Califomia and federal laws (such as Business and ProfessionarCode Section 20040.5, Qode of Civil 
Procedure Section 1281, and the Federal Arbitration Act) fo any provisions of a franchise agreement 
restricting venue toa forum outside the State of Califomia.

:i. The franchise agreement requires application of the laws of the Stater of Califomia.

j. Section 31125 .of the Califomia 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. Califomia 
Corporations Code Section 31512 voids, a waiver of your rights under the Franchise Investment Law 
(Califorriia Corporations Code Sections 3 J 000 Through 31516;). Business and Professions, Code Section 
20010 Voids a waiver of your fights under the Franchise Relations Act (Business and Professions Code 
Sections 20000, through 20043.

l. Item 5: item 5 is supplemented'to disclpse 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 highcH interest rate allowed by law in the State of Califomia, is ten ( 10%) percehL

n. ITEM 17: Califomia Business and Professions Code Sections 2000 to 20Q43 provide rights to, the 
franchisee concerning tennination or nOn-renewal of a franchise. If the franchise agreement contains a 
provision that is inconsistent with, the-law, the: law will control.
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0. The following URL address is for the franchisor’s website; www.vrnvusa.com.

OUR WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE CALfFORNlA 
DEPARTMENT OF BUSINESS OVERSIGHT- ANY COMPLAINTS CONCERNING THE CONTENT 
OF THIS WEBSITE MAY BE DIRECTED TO THE CALIFORNIA DEPARTMENT QF BUSINESS 
OVERSIGHT AT www.dbO.ea.gov.

p. This Addendum shall be effective .only to the extent that the jurisdictional requirements of the 
California Franchise Investment Law-are met independently with respect to such provision, without reference 
to this Addendum to the Franchise Disclosure Document.
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Connecticut Disclosure
CONNECTICUT ADDENDUM TO 

Yang Ming Yu Braised Chicken USA Group Franchise Disclosure
________________ Document_________________________

AMENDMENT OF FDD DISCLOSURES:

item 3., “Litigation”. I t em 3 is hereby supplemented by the addition of the following staternen'ts 
incorporated at the beginning of the Item 3:

a., Neither the Franchisor nor any person identified in Items 1 or 2 aboYe has any 
administrativ.e, criminal or material civil action (or a significant number of civil actions 
irrespective of materiality) pending against him alleging a Violation of any franchise law,, 
fraud, embezzlement, fraudulent conversion’, restraint of trade, unfair or deceptiver practices, 
business opportunity law^ .securities law, misappropriation of property or comparable 
allegations;,

b;. Neither, the Franchisor nor any other person identified in Items 1 dr 2 above 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 held 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, fraudulentconversion^ restraint of trade, 
unfair or deceptive practices, business opportunity law, securities la\y, misappropriation of 
property ;or comparable allegations or which was brought by a present, or former purchaser- 
investor or which involves or involved the business opportunity relationship;

e. 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’ 
under any federal, state or Canadian franchise,isecurities,'busihess opportunity, antitrUstj trade 
regulation or trade practice law as a result of Concluded or pending action or proceediiig 
brought by a public agency, or is a party to a proceeding currently pending:in which an order 
is sought; relating to or affecting business opportunity activities or the seller-purchaser- 
inyestor relationship, or involving fraud, including but not limited to, a violation of any 
business opportunity law, franchise law, securities law or unfair or deceptiye practices law, 
embezzlement, fraudulent conversion,- misappropriation of property or restraint of trade.

d. Neither Company hot any person identified in ITEM 2 above is subject to any 
Currently effective order of any national securities,association or nationafsecurities exchange 
(as defined in the Securities & Exchange Act of f934) suspending-orexpelling these persons 
from membership in’the association or exchange.

Item 4. “Bankruptcy”. I tern 4 js hereby 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,
(b) been reorganized due to insolvency, or (d) been a principal, director, executive officer or 
pa:rtner ofUny other person that has so filed or was adjudged or reorganized, during or within 
one year after the period that the person held a position with the Other pefsOn.-
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Hawaii Disclosure
HAWAII ADDENDUM TO

Yang,Ming Yu Braised Chicken USA Group Franchise Disclosure
Documerit

Addition to fdd receipt exhibit “i”
The Receipt for this Disclosure Document (attached as Exhibit “I”) is supplemented to add the following;

1. THIS FRANCHISE WILL BE/MAVE BEEN FILED UNDER THE FRANCHISE INVESTMENT LAW 
OF THE STATE OF HAWAII. 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 THISETATE WITHOUT FIRST PROVIDING TO THE PROSPECTIVE FRANCHISEE, 
OR SUfiFRANGHlSOR, 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 Vu Braised Chicken USA Group Franchise Disclosure 
_________ Document

Illinois law governs the Franchise Agreeinent(s)

In conformance with Section 4 of the. Illinois Franchise Disclosure Act, any provision in the franchisor 
agreement that desigitates jurisdiction arid venue iri a forum outside of the State of Illinois is void. 
Howe ver, a franchise agreement may provide for arbitration to take place outside of Illinois.

Your rights upon Termination and Non-Renewalare set forth in’sections 19, and 30 of the IllinGis.Franehise 
Disclosure Act.

In confonnance with section 41 of the Illinois Franchise: Disclosure Act, any cbftditiori, stipulation or 
provision purporting, to bind any person acquiring any frarichise to waive compliance with the Illinois 
Franchise Disclosure Act or any other law of Illinois 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 disclosure:

Under Indiana Code Section 23-2-2.7-1(4), the franchisor will not obtain money, 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 rendered by the franchisor, unless 
the benefit is promptly accounted for, and transmitted by the franchisee.

b. ftem 6. “Other Fees”'and Item 9. “Franchisee’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:

c. 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 unlawduTunilateral termination of a franchise unless there is, a, 
matenal violation of the Franchise Agreement and tennination is not in bad faith.

Indiana Code23-2-2.7-l(5):prohibits a prospective general release of claims: subject to the Indiana 
Decepti ve Franchise Practices Law. _______

ITEM 17(r) is amended subject to Indiana Code 23-24.7-1(9) to provide that the post-term non­
competition covenant shall have-a geographical limitation of the territory gi-anted to Franchisee.

ITEM 17(v) is amended to provide that Franchisees will be penpitted to: commence litigation in 
Ihdiana for any causemf action under Indiana Law.

ITEM 17(w) is amended to provide that in the event of a conflict of law,. Indiana Law governs 
any cause ofaction that arises.under the Indiana Disclosure Law or the Indiana Deceptive 
Franchise Practices Act.

d. This Addendum shall be effective only to the extent that the jurisdictional requirements of'the 
Indiana Code are met independently with respect to such provision, without reference to this Addendum 
to the Franchise Disclosure Document.
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Maryland Disclosure
MARYLAND ADDENDUM TO 

Yang; Ming Yu Braised Chicken USA Group Franchise Disclosure 
_____________________Document___________

AMENDMENT OF FDD DISCLOSURES:

Item 17. “Renewal. Termination. Transfer and Dispute: Resolution.” Item 17 is' hereby arrierided and 
supplemented,, as follows;

(a) The general release required as a condition of renewal, sale, .and/or assighment/transfer 
shall not apply to any liability under the Maryland Franchise Registratibri and Disclosure Law.

(b) A Franchisee may bring a lawsuit in Maryland for claims, arising under the Maryland 
Franchise Registration and Disclosure Law.

(c) Any claims arising under the Maryland Franchise Registration and Disclosure: Law must 
be brought within 3' years after the grant of the franchise.

In the, eyent of a conflict of laws if required by the Maryland Franchise Registration and 
Disclosure Law^ Maryland law shall prevail.,

(e) The Franchise Agreement provides for termination upon bankruptcy. This provision may 
not be enforceable under federal bankruptcy law (11 U.S'.C. Section 1,01, et Seq.);
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Michigan Disclosure
MICHIGAN Addendum to

Yang,Ming Yu.Braised Chicken USA Group Franchise Disclosure
Document

amendment of FDD DISCLOSURES:

a. THE STATE OF MICHIGAN PROHIBITS CERTAIN UNFAIR PROVISIONS THAT ARE 
SOMETIMES IN FRANCHISE DOCUMENTS.. IF ANY OF THE FOLLOWING PROVISIONS ARE 
IN, THESE FRANCHISE DOCUMENTS, THE PROVISIONS ARE VOID AND CANNOT BE 
ENFORCED AGAINST YOU.

i) A prohibition of your right to join an lassoci'atipn of Franchisees.

ii) A requirement that you assent to a release, assignment, noYatipn, waiver or estoppel that 
deprives you of rights and protections provided in this act, This shall not preclude you, after 
entering into a Franchise Agreement,, from settling any and aft claims-

iii) A provision that permits uS to, tenhinate,a franchise.before the.expiration ofthis term except 
for good cause. Good cause shall, include your failure to comply with any lawful provision of the 
Franchise A,greement 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 pennits us to refuse torehew a franchise without fairly compensating you 
by repurchase Or other means for the fair market value.at the time of expiration of your inventory, 
supplies, equipment!, fixtures and furnishings. Personalized 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 term 
of the franchise is less than 5 years, and (b) you are prohibited by the franchise agreemenrOr, Other 
agreement from continuing to conduct substantially the same business under another trademark, 
service mark, trade name; logotype; advertising or other commercial symbol in the same area 
subsequent tOthe expiration of the franchise or you,do not receiveat least.6 months advance notice 
of our intent not to renew the. franchise.,

v) A provision that permits us to refuse to renew a franchise On terms generally available to 
other Franchisees of the same class or type under sirriilar circumstances. This section does, not 
require a renewal provision.

• A provision requiring that litigation be conducted Outside this state. This shall not 
preclude you from entering into an agreement,.at the; time of litigation, to conduct 
litigatibn ata location outside this state.

• A provision that permits us to refuse to pemiit a transferOf ownership of a franchise, 
except for good causes. The subdivision doesmot prevent us from exercising a,right of 
first refusal to purchase the franchise; Good cause shall include, but is not limited to:

The failure' of the proposed transferee to meet oUr then-current reasonable 
qualifications.or standards.

The fact that the proposed transferee is our or Sub-franchisor’s competitor.
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The unwillingness of the proposed transferee; to agree' in writing to comply with 
all lawful obligatidns.

Your or proposed transferee’s failure to pay us any sums or to eufe any dcfault in 
the Franchise Agreement existing at the time, of the proposed transfer;

A provision that requires you to resell to us items that are not uniquely identified 
with us. This subdivision does not prohibit a provision that grants us a right of first 
refusal to purchase the assets ofa franchise on the same terms and conditions as a bona 
fide third party willing and able to purchase those assets, nor does this subdiyisioh 
prohibit a provision that grants us the right to. acquire the assets of a ffanchise for the 
market or appraised value and has failed to cure; the breach in the' manner provided in 
ITEM 1.7 (g).

- A provision that perinits us to directly or indirectly convey, lassi'gn or otherwise 
transfer our obligations: to fulfill conPactual obligations to you unless a proyisibn has 
been made for providing the required contractual services,

b. if'ourmost recentfinancial 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, improveinenfs^ equipment, inventoiy, training, or other items- 
included in the franehise offering are fulfilled. At bur Optibn, a surety bond may be provided in. place of 
escrow.

C: THE FACT THAT THERE IS A NOTICE QF THIS' OFFERING ON FILE WITH THE
ATTOrIsIEY GENERAL DOES NOT CONSTITUTE! APPROVAL, RECOMMENDATION OR 
enforcement BY THE ATTORNEY GENERAL.

d. Any questions regarding this notice shbuld be directed to.} State of Michigan, Consumer 
Protection Division, Attention: Franchise Bureau, 670 Law Building, Lansing, MI 48913; telephone 
number (51.7) 373=3800.
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Minnesota Disclosure
MINNESOTA ADDENDUM TO 

¥ang Ming, Yu Braised Chicken USA Group Franchise Disclosure
Document

ADDITIONAL RISK FACTORS;

1. THESE FRANCHISES HAVE BEEN REGISTERED UNDER THE MINNESOTA.FRANCHISE ACT. 
REGISTRATION DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION OR 
ENDORSEMENT BY THE COMMISSlONEROF COMMERCEOF MINNESOTA OR A FINDING BY 
THE COMMISSIONER THAT THE INFORMATION PROVIDED HEREIN IS TRUE, COMPLETE 
AND NOT misleading.

2. THE MINNESGTA 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 jPAYMENT 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 is hereby isupplemented and amehded'by the mclusipn 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 right to manage the defense, of the claim including the right'to CQmpromisei settle 
or otherwise resolve th.e Claim, and to detennihe whether to appeal a final detennination of the 
claim.

c. Item 17, “Renewal. Tennination. Transfer and Dispute Resolution.” Item 17 is hereby amended 
and supplemented, as follovys:

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 specified cases, that you be given 90 days’ notice of 
tennination (with 60 days to cure) and 180 days’ notice ofrton-renewal of the Agreement.

^ ITEM 17 shall ndt 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 MinhesOta Statutes, Chapter 80C, Or your.rights 
tO any proeedure, forum or remedies provided fOr by the laws Of the jurisdiction.
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New York Disclosure:
NEW YORK ADDENDUM TO

Yang Ming Yu Braised Chicken USA Group Franchise Disclosure
Document

ADDITIONAL RISK FACTORS

The FDD Cover page is amended to add the following risk factors;

1. INFORMATION COMPARING FRANCHISORS IS AVAILABLE. CALL THE STATE 
ADMINISTRATORS LISTED IN EXHIBIT A OR YOUR PUBLIC LIBRARY FOR SOURCES OF 
INFORMATION. REGISTRATION OF THIS FRANCHISE BY NEW YORK STATE DOES NOT 
MEAN THAT NEW YORK STATE RECOMMENDS IT OR HAS VERIFIED THE INFORMATION 
IN THIS DISCLOSURE DOCUMENT. IF YOU LEARN THAT ANYTHING IN THE; DISCLOSURE 
DOCUMENT IS, UNTRUE, CONTACT THE FEDERAL TRADE COMMISSION AND NEW YORK 
state: department OF'LAW, BUREAU OF INVESTOR PROTECTION AND SECURITIES, 120 
BROADWAY„23RD FLOOR, NEW YORK, NEW YORK 10271.

2. THE FRANCHISOR MAY, IF IT CHOOSES, NEGOTIATE WITH YOU ABOUT ITEMS 
COVERED IN THE PROSPECTUS. HOWEVER, THE FRANCHISOR CANNOT USE THE 
NEGOTIATING PROCESS TO PREVAIL UPON A PROSPECTIVE FRANCHISEE TO ACCEPT 
TERMS, WHICH ARE LESS FAVORABLE THAN THOSE SET FORTH IN THIS PROSPECTUS.

AMENDMENT OF FDD DISCLOSURES:

In recognition of the requirements of the New York General Business Law.,. Article 33, Sections 680 
tlirough 695, and of the regulations promulgated thereunder (N.Y. Cornp.Co.de R. & Regs. tit. I3,- §§200.1 
through 20 l::l 6),'tlie Franchise Disclosure Document for Yang Ming Yu Braised .Chicken USA Group foT ' 
use in the State of New York shall be amended as follows:

a. Item 3. ‘Uitigation”. 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 our predecessors, nor any person 
identified in Item 2 aboyei 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 dr deceptiye 
practices or Comparable civil of misdemeanor allegations.

Except as described below, neither We, iidr any of our predecessors, nor any person 
identified in Item 2 above, nor any affiliate offering franchises or licenses under our 
trademark,, has been convicted of a felony or pleaded nolo contendere 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 of a 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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Except as described below, neither we, nor any of our predecessors, nor any person 
identified in Itern 2 aboye, nor any affiliate offering franchises or licenses under our 
trademark, is subject to a currently effective injunctive or restrictive order or decree 
relating to the franchise, or under a federal, State or Cahadian franchise, securities, 
antitrust trade regulation or trade practice law, resulting, from a concluded of pending 
action or proceeding brought by’a public'agenCyj of ik,subject-to any curfeiitly effective 
ofdef of any national securities association or national securities exchange, as defined 
in the Securities and Exchange Act-of 1934, suspending of expelling such person trom 
membership in :sueh association or exchange; or is subject to a currently effective 
injunctive or restrictive order relating; to any other business activity as a 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.

Accordihgly; other than the actions described below, no litigation is required to be 
disclosed in this Disclosure Document.

b. Item 4^ “Bankruptcy”. Item 4 is hereby supplemented'by the addition of the fbllowingistatements 
incorporated at the beginning Of the Item 4;

Neither we, nor our predecessor or affiliate; nor any of our or their Officers Of general 
partners, during the 10 year period irrimediately before the date of the Disclosure^ 
DOciunent: (a) filed as .debtor (or had filed against it) a petition to start an action under the 
U.S. Bankruptcy Code; (b) obtained a discharge of its debts iiiider the bankruptcy code; or 
(e) was a principal officer of a company or a general partner in partnership that either filed 
as a. debtor (or had filed against it) a petitiph 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 of general partner of the franchisor held this position in the 
company or partnership.

c. Item 17. “Renewal. Terminatibri; Transfer and Dispute Resolution,” Item 17 is hereby amended 
by deleting “d”, “j”„“w’’ and the following new “d”, “j”, “w” shall be substituted in lieu thereof in Item 
17:

Provision Section in Franchise 
or other Agreement

Summary

d. Termination 
by franchisee;

Article l4.B Material default by us and compliance with post- 
terinination obligations. Pursuant to New Yofk General 
Business Law, the franchisee may tenninate'the
Franchise Agreement upon any grounds available by 
law-. No general release shall .be required as a condition Of 
renewal, termination andZor 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 
contract by us

Article 14.A No restriction on our right to assign.
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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 waiver 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 I7rb~). “Tennihation by Franchisee,” Item 17(b), is supplemented to add the following 
Statement to Item 17(b):

No genera:! release!shallbe:required;as a condition of renewal^ tennination and/or 
transfer that is intended to exclude claims arising under the New York General 
Business Law, Articled, Sections,687.4 and 687.5.

e. item 5. “Initial Fees.” Item 5 is supplemented to'add.the following statement to Item 5:

The Franchise Fee may be used to defray franchisor’s costs in obtaining and 
screening franchisees, providing training, training materials and assisting in 
opening'the franchised business.

f. Item 6. “Other Fees” and Item 11. “Franchisor’s.Assistance^ Advertising. Computer Systems and 
Training”. Items 6 and 11 of the; Disclosure Document are amended to add the following:

The franchisee will not be required to, indemnify franchisor for any liability 
imposed on franGhisoras\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 maimer 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 Business Law, Article 33, such as when the offer and acceptance occurred outside the 
state Of New York. However, an offeror sale is deemed made in New York.if the franchisee'is,domiciled 
in: New York or the franchise will be opened in New York. \Ye 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 represents that :this Disclosure Document does not knowingly omit anything or 
contain any untrae 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 to such provision, without reference;to this Addendum to the Franchise Disclosure DpcUment,
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North Dakota Disclosure
NORTH DAKOTA ADDENDUM TO 

Yang, Ming Yu Braised Chicken USA Group Franchise Disc)osur&
Ddcunient

AMENDMENT OF FDD DISCLOSURES::

a. Item 5, “Initial fees”, is hereby amended and supplemented, as follows;

Refund; arid eaneellatioh proyisidris will be ihapjDlieable to franchises, operating under 
North Dakota La\y; North Dakota Century Code Annotated Chapter 51-r9„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. Item 6. “Other Fees”, is hereby amended atid supplemented^ as, follows:

No consent to tennination or liquidated damages shall be required from franchisees in the 
State, of North Dakota.

c. Item 17„“Renewal. Termination. Transfer and.Dispute Resolution.” Item 17 is hereby amended 
and suppleniented, 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 Inyestaent Law,

- Any provision requiring a franchisee to consent to termination or liquidation damages has 
been deterrnined to be unfair, unjust and inequitable within the intent of Section 51-1,9-09 
ofthe North Dakota Franchise; Investment Law. "

- Covenants restricting competition contrary to Section 9-08-06 of the North Dakota 
Century Code, without further disclosing, that such cpvena,nts may be subject to this statute, 
are unfaiT,.unjuSt .and inequitable.. Covenants not to compete such, as those mentioned above 
are generally considered unenforceable in the State of North Dakota.

- Any provision in the Franchise. Agreement requiring a franchisee to agree to the;afbitration 
or mediatioh.of diSputesrat a location that is’rernote from the-Sife of the frahchisee’s business 
has been detennined to be unfair, unjust and iiVequifable within the inteht oTSection 51 -19-^
09 of the North Dakota Franchise Investiherit Lawj The sitcidf arbitration,or mediationinust 
be agreeable 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 iii a forurn outside of North Dakota 
is void with respect to any cause Of actido which is otherwise enforceable, in North Dakota.

- Apart frOrti civil liability asiset forth in Section 51-19-12 oftheN.D.C.C., which is limited 
to 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 frahchise investinent law, those provisions
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contain substantiye rights intended to beiafforded 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 within the intent of Section 51-19-G9 of the North Dakota Franchiseinvestment 
Law.

- Any provision in the Franchise Agreement which requires a franchisee to waive his or her 
right to a jury trial has been determined to be unfair-, unjust and inequitable within the intent 
of Section 51 -19-09 of the North Dakota Franchise Investment Law.
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Rhode Island Disclosure
RHODE ISLAND ADDENDUM TO 

Yang Ming Yu Braised Chicken USA Group Franchise Disclosure 
_____________________ Document

AMENDMENT OF FDD DISCLOSURES:

Item 17„ “Renewal. Tennination. Transfer and Dispute Resolution.” Item 17 is hereby amended and 
supplertlented, as follows;

- The Rhode Island Franchise Investment Act, R.l. Gen. Law Ch. 395 Sec. I9-28',U14 
provides that a provision in a Franchise Agreement restricting jurisdiction or yenue to a 
forum outside this,state or requiring the applicati'ori of the laws of another state is void with 
respect to a clairti otherwise; enforceable Under the Rhode Island Franchise Investment Act.

- Any general release as a condition of renewal, termination or transfer will be void with 
respect to claims under the Rhode Island Franchise; Investment Act.
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Virginia Disclosure
VIRGINIA ADDENDUM TO;

Yang Ming Yu Braised Chicken USA Group Franchise Disclosure
Docurnent

Item 17. “Renewal. Tenninarion. Transfer and Dispute,Resolution.”'Item 17.h. is hereby amended.and 
supplemented, as follows:,

lindfer 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 thfr term may be defined in the Virginia Retail 
Franchising Act or the laws of Virginia, that provision may not be enforceable.
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Washington State Disclosure
WASHINGTON ADDENDUM TO 

Yang Ming Yu Braised Chicken USA Group Franchise Disclosure
Document^_______________________

amendment OF FDD DISCLOSURES:

In recognition of the requirements of the Washington Franchise Inyestment Protection Act, Wash.
Rev. Code §§ 19.100.180, the Uniform Franchise Disclosure DocumentiniCohriectiori with the offer 
and sale of franchises for use in the Statciof Washington will be amended to include the following:

Item 17!. “Renewal. Terrnination, 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 Investinent 
Protection. Act, Chapter 19.100 RGW shall prevail.

(b) . A general release or waiver of rights signed by yOu will, not include rights under the Washington 
Franchise Investment Protection Act..

(c) Provisions that unreasonably restrict or limit the statute of limitations period for claims under 
the Act, rights or remedies under the Act including the right to a jury trial may not be enforceable.

(d) : Transfer fees are colleetable if they reflect our reasonable estirriated or actual costs in effecting 
a transfer .

(e) The Franchise Agreement requires any litigation to be conducted in a state' other than 
Washington- the requireraent shalTnot limit any rights Franchisee may have under the Washington

- - Franchise Investment Protection Act to bring suit in; the State- of Washingtom - - • • -

(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 tennination and renewal 
of your franchise. There may also be court decisions which may supersede the franchise agreement 
in your relationship with the franchisor including the areas of tennination and renewal of your 
franchise.

(gi) In any arbitration involving a franchise-purchased in Washington, or in,a place mutually agreed 
upon at the time of arbitration, or aS determiried by the: arbitrator.

This Addendum shall be effective only to the extent that the jurisdictional requirements of the 
Washington Franchise Investment Protection Act is met/independently with respect to such 
provision, without reference to this Addendum to the Franchise Disclosure DOcurnent.,
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Wisconsin Disclosure
WISCONSIN ADDENDUM TO

Yang Ming Yu Braised Chicken USA Group Franchise Disclosure 
_____________________ Document

Iterh 17. “Renewal. Tenniriation. Transfer and Dispute Resolution." Item 17 is hereby amended and 
supplemented, as follows:

The- Wikonsin Fair Dealership Law Title XIVrA Ch. 135, Sectipn 13,5.01-135.07 rriay 
affect the termination provision of the Franchise Agreement
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STATE SPECIFIC AMENDMENTS TO FRANCHISE AGREEMENT
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Ha\yaii - Franchise Agreement Amendment
fo: Yang’s Braised Chicken Rice Restaurant Franchise Agreement

In recognition of the requirernenfs of the Hawaii Franchise Investment, Law, the parties to the attached 
Yang Ming Yu Braised Chicken LISA Group Franchise Agreement (the “Agreernenf’Y agree as follows;

1. Under Article 14.C of the Agreement, under the heading “Conditions for Approval of Transfer,” 
the subarticle 14.C(6) sha;ll be deleted in its entirety and shall have no force or effect, and the following 
shall be substituted in lieu thereof;

(6) The transferor and its owners and Owners must execute a general release in a forrn 
satisfactory to Franchisor,,releasing Franchisor, Franchisor’s affiliates and past and present 
officers,,directors, shareholders, partners, agents, representatives, independent contractors, 
servants and employees, of any and all claims against Franchisor for matters arising on or 
before the effective date of the Transfer; pro.vided, however, that all rights enjoyed by 
Franchisee and any causes of action arising in Franchisee’s favor from the provisions 
of the, Hawaii Franchise Investment Law, shall remain in force; it being the intent 
of this provision that the non-.waiver provisions of the Hawaii Franchise Investment 
Law be satisfied; and

The Hawaii Franchise Irivestrhent, Law provides rights to the franchisee concerning non­
renewal, termination and transfer of the Franchise Agreement. If this siibarticle contains 
a provision that is inconsistent with the Hawaii! Franchise Investment Law, the Hawaii 
Franchise: Investment Law will control.

2. Under Article 15.D of the Agreement, under the heading “Conditions for Renewal,” the 
subarticlC’ 15;D(§,) .shall be deleted in its entirety and shall have no force or effect, and the following 
shall be substituted in lieu thereof;

(5) Franchisee'ahd the Owners must execute the general release, attached heretofas Exhibit 
fO,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 rimitatiOns claims arising under 
this Agreement under federal, state or local laws, rules, regulations, or orders - If preCluded 
by law from giving a genera! release. Franchisee shah 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 Hawaii Franchise Investment 
Law, shall remain in force; it being the intent of this provision that the non­
waiver provisions of the Hawaii Franchise Investment Law be satisfied; and

The Hawaii Franchise Investment Law provides rights to the franchisee concerning non­
renewal,, tennination: and transfer Of the' Franchise Agreement. ‘ If this subarticle contains 
a provisibh that is inconsistent with the Hawaii Franchise Investment Law, the'Hawaii 
Franchise Investment Law will control.

3. ■ Each provision of this amendment shall be effective only to the extent, with respect to, such 
provision, that the jurisdictibnal requirements of the Hawaii Franchise Investment Law are met 
independently without reference to this: amendment.
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IN WITNESS WHEREOF’ the parties have duly exeeiited and delivered this Hawaii State amendment to 
the Yang, Ming. Yu Braised Chicken USA Group Franchise Agreement on the same dafe as the Frahchise 
Agreernent was executed

Franchisor:
Yang Ming Yu Braised Chicken US A Group

Franchisee:

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 ofthe requirements of the Illinois Franchise Disclosure Act, 815 ILCS 705/1 to: 705/45, 
and 111. Admin. Cbde tit. 15, §200,100 et seq,, the jjarties to the attached Yang,Ming Yu Braised Chicken 
USA Group Franchise Agreement (the' ‘‘Agreement”y agree as follows:

1. Under Article 14.C of the Agreement, under the heading “Conditions' for Approval of Transfer,’’, 
the subarticle 14.C(6) shall be deleted in its, entirety and shall have no force or effect, and the following, 
shall be substituted in lieu thereof:

(6) The transferor and its^ owners and Owners must execute a general release in a fonn 
satisfactory to Franchisor, releasing Franchisor, Franchisor’s affiliates and past and 
present officers, directors, sharehoIderSi partners, agents, repfesehtatives, 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 Illinois Franchise Disclosure 
Act (815 ILCS 705/1 to 705/45),

2. Under /?irticle 1,5.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 heu theredf:.

(5) Franchisee and the Owners mustexecutethe generalrelease, attached hereto as Exhibit 
10 releasing Franchisor, its affiliates and their respective officers, directors,, shareholders, 
partners, agents', representatives, independent contractors, servants, employees, 
successors and assigns from any and all claims, including, without limitation, claims 
arising uhderlhis Agreement under federal, state or local laws, rules, regulations, or orders 
- If preeluded 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 Illinois Franehise 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 .sentence of Article 18.F1:

; exeept with respect to claims arising under Illinois Law.

4. Article 18.G. ;of the Agreement, under the heading. “Exclusive Jurisdiction and Vertue”, shall be 
amended by the addition ofthe following statement added to the end of the last sentence of Article 18.G.:

; except with respect to claims arising under Illinois Law.

5. Article 18.1. of the Agreement,, under the heading “Limitations of Claims,” shall be amended by 
the addition of the following statement.added to Article 18.1.;

Any eiaims arising under the Illinois Franchise Disclosure Act (the “FDA’’) must before the 
expiration of 3 years after the act or transaction constituting the vidlation of the FDA upon which 
it is based; the expiration of one year after the franchisee becomes aware of facts or circumstances 
reasonably indicating that he or she may have a claim for relief in respect to conduct governed by 
the FDA, or 9() days after delivery to the franehisee of a written notice disclosing the violation of 
the FDA, whichever shall first expire.

6. Article 1;8.K of the Agreement,, tinderthe heading “Waiyer of Jui^ Trial”, shall be supplemented 
by the addition of the following statement at the end of the sentence'contained in Article 18.K.:

; except that nothing in this Agreement should be considered a waiver of any right 
eonferred upon Franchisee by the: Illinois Franchise Disclosure Act.
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% Article 18 of the Agreement, under the heading “Enforcement and Construction,” shall be 
supplemented by the addition of the following new subarticle 18.t.:

18.T Any foregoing acknowledgments are not intended to nor shall they act as a release, 
estoppel or waiver or any liability under the Illinois Franchise Disclosure Act.

8, Each provision of this amendment shall be effective only to the extent, with respect to such 
provision, that the; jurisdictional requirements of the Illinois Franchise Disclosure Act (8f5 JLCS 705/1 
to 705/45) are met independently without reference to this amendment.

9;, If Franchisee«exeCUtes a Yang’s Braised Chicken Rice Development Agreement then.Article’12.6 
of the Development Agreement, under the heading “Venue and Jurisdictipn”, is ainended by the addition 
of the followiiig statement added to the end of the, last sentence of Article 12.6.:

; except with respect toiclaims arising, under Illinois Law,

10. If Franchisee executes a Yang’s Braised Chicken Rice Development Agreefnent then Article 15.1
of the Development Agreement^ under the heading “Governing. Law”,, is hereby modified and replaced such 
that. Article 15.1 shall state, the follbwing:

15.1 GOVERblING LAW.
Except to the,extent governed by the United States Trademark Act of 1946'(,Lanham Act, 15 U.S.C. 
§ 1051 et seq.) and except with respect to claims that arise under Illinois Law, this Agreement and 
the relationship between Franchisor and the Franchisee’will be governed by the laws of the State 
of California. However, if the Development Territory is located in the :state> of Californi a,, Hawaii, 
Illinois, Indiana, Maryland, Michigan, Minnesota, New York, North Dakotas Oregon, Rhode 
Island, South Dakota,. Virginia, Washington or Wisconsin, then this Agfeement and the relationship 
of the parties will be governed by the laws of the State, unless the Development Territory contains 
more than pneof theistatesdisted abPve, 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 Pr are inconsistent with applicable,governing law will be superseded and/or modified by such 
applicable law only to the extent such provisions are, inconsistent. A!! other provisions, of this, 
Agreement will be enforceable as originally made and entered intO' upon the execution of this 
Agreement by the Franehisee^and Franchisor.,

IN WITNES.S \\TIEREQF, the parties have duly executed and delivered this Illinois amendment 
toi the Yang Ming Yu Braised Chicken USA Group Frartchise Agreement On the same,date :as the Franchise 
Agreement 
was executed.

Franchisor:
Yang Ming Yu Braised Chicken USA Group

Franchisee:

By::_____
Signature Signature

Name and Title Name .(please print)
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Maryland - Franchise Agreement Amendment
to Yang’s Braised Chicken Rice Restaiiraht Franchise Agreement

Ifi recognition of the requirements of the Maryland Franchise Registration and pisclosure: Law, the 
parties to the attached Yang Ming Yu Braised Chicken USA Group Franchise Agreement (the 
“Agreement”i agree, as follows;

1; Under Atticle 14.C of the Agreement, under the heading “Conditions for Approval pf Transfer ” 
the subartiGle l.4.C(6) shall be‘deleted in its entirety ,and shall haye no force or effect,, and the following 
shall be substituted in lieu thereof;

(6) The transferor and its owners and Owners must execute a general release in a form 
satisfactory to FrarichisOr-, releasing Franchisor, Franchisor’s affiliates and past and 
present officers,, directors, shareholders, partners, agents, representatives,, independent 
contractors, servants and employees, of any and all claims against Franchisor for matters' 
arising 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 the 
Maryland Franchise: Registration and Disclosure Law and the regulations issued 
thereunder, shall remain in force; it being the intent of this provision that the non­
waiver provisions of the Maryland Franchise Registration and Disclosure Law be 
satisfied.

••2. Under Article 15.D of the: Agreement, under the heading “Conditions for Renewal,” the 
subarticle 15.D(5) shall be deleted in its entirety and shall have no force Or effect, and the following 
shall be substituted in lieu thereof;

(5.) Franchisee and the Owners must execute the general release, attached hereto as Exhibit 
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 
arisingunder thisAgreement under^deral, state Or local laws, rules, regulations„or orders 
^ If precluded by law from giving a general release. Franchisee: shall execute an estoppel 
statement -; provided, however, that all rights and causes of action arisihg in favor 
Of Franchisee from the provisions of the Maryland Franchise Registration and 
Disclosure' Law and the, regulations issued thereunder,. Shall remain in force; it being 
the intent of this provision that the non-waiver provisions of the Maryland Franchise 
Registration and Disclosure Law be satisfied.

3. Article 18.G. of the Agreemerit, under the heading “Exclusive Jurisdiction and Venue,” shall be 
amended bythe addition of the following statement added to Article 18.G,;

A franchisee may bring a lawsuit in Maryland for claims arising under the Maryland 
Franchise Registration and Disclosure Law.

4. Article 18.1. of the Agreement, under the heading “Limitations of Claims,” shall be amended by 
the addition of the following statement added to Artiele' 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.

,5. Article 18 of the Agreement, under the heading “Enforcement and Construction,” shall be 
supplemented by the addition of the following new subarticle 18.T.;

18.F Nothing in this Agreement should be considered a waiver of any right conferred 
upon franchisee by the Maryland Franehise Registration and Disclosure Law.
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All representations requiring prospective franchisees, to assent to a release, estoppel, or ■ 
waiver of liability are not intended to nor shall they act as a release, estoppel or waiver of 
any liability incurred under the Maryland Franchise Registration and Disclosure Law,

A general release required as a condition of renewal, sale andy'of assignment or transfer of 
a Franchise Agreement shall not apply to any liability under the Maryland Franchise 
Registration and Disclosure Law

6. Each provision Of this amendment shall be effective only to the extent, with respect to such 
provision, that theyurisdietional requirements of the’Maryland Franchise Registration and Disclosure Law 
are met independently without reference to this amendment.

IN WITNESS WHBREOFi the pa:rties have duly executed and delivered this Maryland amendment to the 
Yang Ming, Yu Braised Chicken USA Group Franchise Agreement on the satfie date as the Franchise 
Agreement Vyas; executed.

Franchisor:
Yang Ming Yu firaised Chicken USA Group

Signature

Franchisee:

Signature

Name and Title Na.me (please print)

Signature

Name (please print)
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Minnesota - Franchise Agreement Amendment
to Yang’s Braised Chicken Rice Restaurant Franchise Agreement

In recognition of the requirements of the Minnesota Statutes, Chapter 80C. and Minnesota Franchise 
Rules; Chapter 2860, the parties to the. attached Yang Ming Yu Braised Chicken USA Group Franchise 
Agreement (the “Agreement”) agree as follows:

1. Under Article 14,C of the Agreement, under the heading “Conditions for Approval of Transfer;” 
the subarticle l4.C(6) shall be deleted in its entirety and shall have ho force or effect, and the following 
shall be substituted in lieu thereof;

(6) The transferor and its owners and Owners must execute a general release in a fonn 
satisfactory to. Franchisor, releasing FranchisOf, Franchisor’s affiliates and past and present 
officers, directOrSj.shareholders, partners, agents, representatives, independent contractors, 
servants and employees, of any and all claims against Franchisor for matters arising on,or 
before the effectiye 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. arid Miririesota 
Rules 2860.4400(D), shall remain in fOrce;, it being the intent of this provision 
that the rion-waiyer provisions Of the Minnesota Rules 2860.4400(D) be satisfied; arid

Minnesota law prOyides a franchisee with certain termination and non-renewal rights;
Minn, Stat. Sect. 80.C.14 Subdivisions 3, 4,. and 5 require, except in certain 
specified cases, that franchisee he, given one hundred eighty (1'80) days’ notice 
of riprirenewal of this, Agreement by Franchisor.

2. Under Article 15.D of the Agreement, under the headirig “CbriditionS for Renewal,” the 
subarticle 15.D(5) shalj be deleted in its eritifety and shall have no force or effect, and the following 
shaU be substituted in lieu thereof:

(5) Franchisee and the Owners must execute the general rele^e, attached hereto as Exhibit 
10 releasing. Franchisor, its affiliates and their respecti ve officers, directors, shareholders^ 
partners, agents, representatives, independent contractors, servants, employees, successors 
and assigns frorn any and all claims, iricluding, without limitation, claims arising urider 
this Agreement under federal, stateor local laws, rules, regulatioiis, 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 thte; provisions of the Minnesota Franchise Act,
Miriri. Stat. Section 80C.14 et seq. and Minnesota Rules 2860.44.00(D), shall remain 
in force; it being the intent Of this provision that the non-waiver provisions of the 
Minnesota Rules 2860.4400(D) be satisfied; and

Minnesota law provides a franchisee with certain termination arid riOri-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 Agreement by Franchisor.

3. Under Article 11 of the Agreement, under the heading “Notice of Irifringement arid Claims,” the 
subarticle 1 l.C. shall be supplemented by the addition ofthe 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

Yang’s RDD 4.9.19



Franch|sije’s use of the Licensed Marks wheny in the opinion, of Franchisor’s counsel. 
Franchisee’s! rights warrant protection pursuant to Article 1 l.E. of this Agfeeinent,

4. Under Article 14 of the Agreement, under the heading “Transfer of Interest,” the subarticle 14.G. 
ShMl be supplernehted by the addition,of the following:

Franchisor shall not unreasonably withhold consent to transfer the franchise agreement.

5. Under Article 16 of the Agreement,, under'the heading “Tenriination Upon Written Notice^ the 
subarticle 1,6. 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 “Termination After Cure Period,” the 
subarti'cle 16. A(3)(d), shall be supplemented by the addition of the following:

Subarticle: l6. A(3)(d) will not be enforced to the extent prohibited by applicable law.

7. Under 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 third 
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 “Goveming Law”, shall be amended by the 
addition of the following statement added to the end of the last sentence of Article 18.F.;

_„;.exeept to the extent otheiwise prohibited by applicable law with respect to claims arising under.
the Minnesota Franchise; Act.

lb. Article 18.G. of the Agreement,, under the heading “Exclusive Jufisdiction and Venue”, shall be 
amended by the addition Of the follovving statement added to the end ofthelast sentence of Article 18.G.:

; except the extent otherwise prohibited by applicable law with respect to claims arising under the 
Minnesota 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 stateine.nt at die end, of the?sentence contained in Article 18.K.:

j except that nothing in this Agreement should be eonsidered a waiver of any right 
conferred upon FTanGhi'see by the Minnesota Franchise Act.

12. Article 18.1. of the. Agreement, under the heading, “Limitations of Claims,” shall be;supplemented 
by the addition of the follo.wing statement:

Under the Minnesota Franchise Act, any-claims between the parties must be commenced 
within three years of the occurrence of the facts giving rise to such claim, or such claim 
shall be barred. *

13. Article 18 of the Agreernent-, under the heading “Enforcement and Construction,” shall be 
supplemented by the^ addition of the following new subarticle 18.Ti;

18T Any foregoing acknowledginents are not intended to nor shall they act as a release, 
estoppel or vyaiver or any liability under the Minnesota Franchise Acts,
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14. Each provision of this amendment shall he effective; only to the extent, with respect to such 
provisioh, that the jurisdictional requirements of the Minnesota Franchise Act are met independently 
without reference to this amendment.

IN WITNESS WHEREOF,, the parties have duly executed and delivered 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:,
Yang Ming Yu Braised Chicken U.SA Group

By:_

Franchisee:

Signature Signature

Name 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 Firanchise Agreement

In recognitiGn of the, requirements'of the New Yhrk 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 
20l .,16), the parties to the^attached Yang Ming Yu Braised,Chicken USA Group Franchise Agreement (the 
“Agreement”)'agree as follows:

1. Under Article 14.C of the Agreement, under the heading “Conditions for Approval of Transfer,” 
the subartid’e 14.C(6) shall .be deleted in its entirety and shall have no force or effect,, and the following 
shall be substituted, in lieu thereof:

,(6) The transferor and its owners and Owners must, execute a general release in a fonn 
satisfactory to Franchisor releasing Franchisor, Franchispr’s affiliates and past and 
present officers, directors, shareholders,, partners, agents,, representatives, independent 
contractors, servants and einplGyees^ of any arid 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 
General Business Law Sections 680-695 and the regulations issued thereunder, shall 
remain inforee; it being the intentof this provision that the non-waiver provisions of N.Y.
Gen. Bus.; Law Sections 6,87.4‘and 687.5 be Satisfied;

2. Under Article 15.P of the Agreement, under the heading “Conditions for Renewal,” the subarticle 
1 5;D(5.) shall be deleted in its entirety and shall have no force or effect, and the follpwing shall be 
substituted in lieu thereof:

(5) Franchisee andithe Owners must execute the general release, attachedfiereto as Exhibit 
fO releasing:Franchisor„its affiliates and their respective officers, directors, shareholders, 
partners, agents,, representatives, independent ■.contractors,, servants, employees, 
successors and assigps from any and all claims, including, without limitation, claims 
arising under this A^eernent under federal, stateiorlocal.laws, rules, regulations, or orders 
- If precluded by law frorn.giving agenera.1 release. Franchisee shall execute,.art 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, shdl remain in force; itbeing?theintent,of  this provision 
that the non-waiver provisions of N.Y, Gen. Bus. Law Sections '68X4 arid 687.5 be 
satisfied.

3. Article 18 of the Agreement, under the heading “Enforcement and Construction,” shall be 
supplemented'by the addition of the followingnew subarticle 18.T.:

18.T Nothing in this Agreement should beconsidered a waiver of any right conferred upon 
ffartchisee by New Yqrk General Business Law, Sections 680-695;

4. There are circumstarices iri which art offering made by Yang Ming Yu Braised Chicken USA Group 
would not fall within the scope of the New York General Business Law,, ArticTp 33 , such as when, the offer 
and acceptarteei occurred outside the state of New York. However, an offCr or sale is deemed made.’in New 
York if you are domiciled in New York orthe Outlet Will be opening in New YOrk. Yapg Ming'Yu Braised 
Chickert USA Group is required ,to, fumish a New YOrk prospectus to every prospective franchisee who is 
protected under the New York General Business Law,. Article 33.,
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5. Each provision of this amendment ishall be effective only to the extent, with respect to such 
provision, that the jurisdicfibna! requirernents of the New York General Business Law, are met 
iridependently'without reference to this amendment.

IN WITNESS WHEREOF, the parties have duly executed and delivered this New York amendment to the 
Yang Ming Yu Braised Chicken USA Group Franchise Agreement on the same date as the Franchise 
Agreement was executed.

Franchisor:
Yang Ming Yu Braised Chicken USA Group

Signature

Franchisee:

Signature,

Name and Title Name (please print)

Signature

Name (please print)
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North Dakota - Franchise Agreement Amendment
to Yang’s Braised Chicken Rice-Restaurant Franchise Agreement.

Notwithstanding anything to the eontraiy set forth in the Yang’s Braised Chicken Rice Restaurant 
Franchise A.greement (the “Agreement”), the following provisions shall supersede any iricohsistent 
provisions and apply to Yang’s Braised Chicken Ripe 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 Y ang’s 
Braised Chicken Rice'Restaurant outlet will be Ipcated’within the .State of North Dakota.

1. Article 15 of the.Agreement is hereby amended by the addition of the following janguage;

Provisions requiring North Dakota franchisees to sign a general release upon 
rehewal of the franchise agreement are not enforceable in North Dakota,

2. Article 16 of the Agreement:is hereby amended by the addition of the following language;
Provisions requiring North Dakota Franchisees to consent toi 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 nPt to Compete .such as those mentioned above are generally 
considered unenforceable in the state of North . Dakota.

4. Article 18.of the Agreement is hereby amended by the addition of the following language:
Covenants requiring North Dakota ffanchisees to consent to the jurisdiction of 
courts outside of North Dakota ,may not be enforceable in North Dakota.

5. ■ Articie-18t)f the Agreement is hereby amended by the addition of the following language:-----■
For North Dakota Franchisees, North Dakota law shall apply.

6. Article 18 of the Agreement is hereby amended by the addition of the following language:
Provisions requiring a franchisee to consent to a waiver of trial by jury are: not 
enforceable under Section 51-1,9-09 of the North Dakota Franchise Investment 
Law.

7. Article 18 of the Agreement is hereby amended by the addition of the following language:
PrpyisiOns requiring the franchisee to consent to a waiver of exemplary and 
punitive damages are not enforceable under Section 5f -19-09 of the North Dakota 
Franchise Investment Law.

Article 18 of 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 detennined to be unfair, unjust and inequitable within the intent of 
Section 51-19-09 Of the North Dakota Franchise Investment Law. Therefore, for 
North Dakota franchisees, the statute of limitations under North: Dakota Law will 
apply.
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Each provision of this amendment shall be effective only to the extent, with respect to such provision, 
that the jurisdictional requirements of North Dakota Law are met independently without reference to 
this amendment-

Franchisor:
Yang Ming Yu Braised Chicken USA Group

By:_

Franchisee:

Signature Signature

Name and Title Name (please print)

Signature

Name,.(please print)
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Washington State - Franchise Agreement Amendment
tto Yang’s Braised Chicken Rice Restaurant Franchise Agreement

In recognition of the requirements of the Washington Franchise InyestiTient Protection Act 
RCW19^r00.180, the parties to the attached Yang Ming Yu Braised Chicken USA Group Franchise 
Agreement (the “Agreement”') agree as follows::

L Under Artidle 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 jieu thereof:

(6) The transferor and its owners and Owners must execute a gerietal release In a form 
satisfactory to Franchisor, releasing Franchisor, Franchisor’s affiliates and past and 
present officers, directors, shareholders, partners, agents, representatives. Independent 
contraetorSi servants and employees, Of any and all claims.against Franchisor for matters 
arising.on or beforenhe effective date of the Transfer; excluding only sUeh claims as the 
transferor and its owners and Owners may have under the Washington Franchise 
Investment Protection Act.

2. Under Article 15.D of the Agreement, under the heading “Conditions for Renewal,” the 
Subarticle 15.0(5.) shall be deleted in its entirety and shall have no force or effect, and the following 
shall be substituted in lieu thereof:

(5) Frahchisee and thesOwnets must execute thejgeneral release, attached hereto as Exhibit 
10.releasing Franchisor, its.:afFiliates and their respective officers, directors; shareholders, 
partners, agents, representatives, independent contractors, servants; employees, 
successors and assigns from any and all claims, including, without limitation, claims 
arising,under this Agreement under federal, state or local laws, rules, regulations, ot orders 
- If precluded by law from giving a general release, Franchisee shall execute an estoppel 
statement excluding only such'claims' as th e ttansferor and its owners and Owners 
may have-under the Washington Franchise Investment Protection Act..

3. Article 1;8.F. of the; Agreement, under the heading “Governing Law”; ishall be amended by the 
addition of the following statementadded to the end of the last sentenceiof Article 18.F.:

; except with respect to claims arising Under the Wa:shington 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-endiof the last sentenceof Article 18.G.:

; except with respect to claims arising under the Washington Franchise Investnient 
Protection; Act, Chapter 19.100 RCW.

-5. Article 18.K of the Agreement, under the heading “Waiver of Jury Trial”, shall be,,supplemented 
by the addition of the following statement at the end of the .Sentence contained in Article 18.K.:

; except with respect to claims arising under the Washington Franchise Investment 
Protection Act, Chapter' 1'9.100 RCW.

6.. Article 18 of the Agreement, under the heading “Enforcement and Construction,”'shall be 
supplemented by the addition of the: following new subarticle 18.T.:

18.T Any foregoing acknowledgments, are hot intended to nor shall they act as a release, 
estoppel or waiver of any liability under the Washington Franchise. InvestmentProtection 
Act. Provisions which unreasonably restrict or limit the statute of limitations period for
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7.

claims under the Washington Franchise Investment Protection Act, rights or remedies 
under the Washington Franchise Inyestinent Protection Act, may not be enforceable..

The Franchise Agreement is hereby amended toiinclude the following provision:
“In the event of a conflict of lawSj the provisions of the Washington Franchise Investmeiit 
Protection Act, Chapter 19.1,00 RCW will prevail”.

8. Each provision of this amendment shall be effective, only to the; extent, with respect to such 
provision, that the jurisdictional requirements of the Washington Franchise Inyestrrient Protection Act, 
Chapter RCW 19; 100.180, are met independently without reference to this amendment.

IN Witness whereof, the parties have duly executed and delivered this Washington State-amenditient 
to the Yaiig Ming Yu Braised Chicken USA Group Franchise Agreement on the same date as the Franchise 
Agreementrwas executed.

Franchisor,:
Yang Ming- Yu, Braised Chicken USA Group

Signature

Franchisee:

Sigfiatiire

Name arid Title Name (please print)

Signature

Name (please print)
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Exhibit J
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5
Yang Ming Yu Braised Chicken USA Group

RECEIPT

This Disclosure. Document suinniiarizes certain provisions of the, franchise agreement and other infonuation 
in plain language. Read this: Disclosure Document and all the agreements earefrilly.

If Vang Ming Yu Braised Chicken USA Group offers you a franchise, we must provide this Disclosure 
Document to you 14 calendar days before you sign a binding agreement'with, or make a payment to, us or 
an affiliate of ours in connection with the proposed franchise sale.

New’Yprk arid Rhode Island require that we give you this document at the earlier of the first personal 
meeting,or 10 business days before the exeeution.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 sighing of any binding franchise or 
other agreement, or the payment of any consideration, whichever occurs first.

If we do not deliver this Disclosure Document on time of if it contains a false or misleadihg statement, or 
a material omission,, a violation of federal law and state law may have occurred and should be reported to 
the. Federal Trade Commission, Washington, DiC-. 20580 and the applicable state administrator identified 
Exhibit A of this Disclosufe Document. We authorize the respective state agencies identified, in Exhibit B 
of this’ Disclosure Document to receive 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): Xinvu Zhang and Oiong Zhao
Address: 989,1 Irvine Center Dr.. Suite 180. Irvine CA 926T8
Telephone;Niunber: (949).381 -7660

The following individual and/or individuals are also sales agents for4his offering:
□ rOther:]___________________________________________

I have recei.yed a disclosure document dated April 9, 2019 that contained the following Exhibits:
Ai Eist of State Administrators 
B . List of Agents for Service of Process
C. Operations Manual Table. of Contents
D. Financial Statements
E. Franchise Agreemerit

PROSPECTIYE FRANCHISEE:

DATE RECEIVED (Must be Completed)

F. Development Agreement
G. List of Franchisees
H. List of Franchisees Who Have Left the System
I. State Specific Addendum
J. Receipts

Authorized Signature

Name,and Title (please print)
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y^NG MiMG Yu Braised Chicken DSA Group
RECEIPT

This Disclosure Document summarizes certain provisions Of the ifranchise agreement and other information 
in,plain language. Read this Disclosure Document and all the agreements careiully.

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 payrnent to. Us Or 
an affiliate of ours in connection with the proposed franchise sale.

New York and Rhode Island require that we.giye you this document at the earlier ofthe 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 cqnsideratioh, whichever occurs first.

If we do not deliver this Disclosure Document on time of if'it contains a false or misleading statement, or 
a material omission^ a violation of federal law and state law may have occurred and should be reported to 
the Federal Trade Commission, Washington,, D.C. 20580 and the applicable: state administrator identified 
Exhibit A of this Disclosure Document. We authofizelhe respective state agencies identified in Exhibit B 
of this Disclosure Document'to receive service of process for us in the particular-state.

Issuance Date of this Disclosure Document: April 9; 2619

Our sales agents, for this offering are:
Name(s): Xinvu Zhang and Oiong Zhao
Address: 9891 Irvine-Center Dr.. Suite 180. IrvineCA 92618'
Telephone Number: ^9491 38T-7660

The foliotyirig individual aiid/ot individuals are also sales agents for this offering:
□ lOtheril____________________

I have received a disclosure document dated April 9„ 2019 that contairied the following Exhibits:
A. List of State. Administrators
B. List of Agents for'Service of Process 
e. Operations MOTual Table of Contents
D. Financial Staitements
E. Franchise Agreement

PROSPECTIVE FRANCHISEE:

F. Development Agreement
G. Listof Frarichisees
H. List of Franchisees Who Have Left the System
I. State Specific Addendum
J. Receipts

DATE RECEIVED (Must beCompleted) Authorized Signature:

Name and Title (please print)'
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