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

Issuance Date: June 26, 2020

gi 2020, The Iniemicola'Law Firm, P'.C. Yang’s FDD 06.26:2020
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You may wish to receive your disclosure document iin another form that is more convenient for you. To 
discuss the availability -of disclosures in different forms, contact Xinyu Zhang, Yang Ming Yu Braised 
Chicken USA Group, 9891 Irvine Center Dr., Suite 1:80, Irvine CA 92618

The tenns'of your contract will govern your franchise relationship. Do.nPt rely on the disclosure document 
a;lone to understand your contract. Read your entire contract carefully. Show your contract and this 
disclosure document to an advisor, like a lawyer or ah accountant.

BraUed CUeken Rise

The estimated iriifial investment necessary to begin operation of a Restaurant under a franchise agreement 
is, $258,000 to $460,000. This includes $35,0Q0 that- must be paid to the, franchisor or its affiliates.. The 
estimated initial investment heeessaiy to begin operation of a Restaurant under a,development agreement, 
which depends on the number of Restaurants that you are authorized to develop, is $306,000 to $676,000 . 
. This includes $35,000 that must be paid to the franchisor or its affiliates for your first Restaurant and a 
development 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 
rriay be authorized to develop is three and the maximum number of Restaurants that you may be authorized 
to develop is ten.

Yang Ming Yu Braised Chicken USA Group 
A California.corporation,, 9891 Irvine Dr., 

Suite 180, Irvine, CA 926T8 
Tel:: (949). 381-7660 

ffanchise@ymyusa.com 
www-.ymyusa.com

I;
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Buying a franchise is a complex investment The. iriformatiori in this disclosure document can help you 
make up your mind. More information on ffanchismg, such as “A Cbnsumer-s Guide, to Buying a 
Franchise.” which can help you understand how to- use this disclosure document, is available from the. 
Federal Trade Commission. You can contact the FTC at l-: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 
ww.w.ftc.gov.for additional information..Call .your state agency or visit your public: library for other sources 
ofinformafion on frmichising.

I

The franchise that we offer is for Yang’s Braised Chickeh Rice; a fast casual restaurant serving a specialized 
menu of authentic Chinese braised chicken and rice ^and vegetable-based rice dishes^ prepared with our 
signaturei broth and sauces, (each, a “Franchised Business” or “Restaurant”). We offer individual unit 
Restaurant franchises and area development'franchises for the development of multiple Restaurants.

Thisidisclosure document summari zesicertain provisions of your franchise agreement:and other information 
in plain English. Read this disclosure document and all accompanying agreements carefully. You must 
receive this disclosure document at least 14 calendaf-days before you sign a binding agreement with, or 
make any payment to, the franchisor or an affiliate in connectipn with the proposed ffanchise sale;- Note, 
however, that no gbyefiimeht agency has; verified the information contained in this document.

Y4H6'S A

Department pf
FRANCHISE DISCLOSURE DOCTMENT^^ Oversight

LA Mailroom

I JUN 3 Q 202,0



How to Use This Franchise Disclosure Document

WHERE TO FIND INFORMATIONQUESTION

How much can I earn?

How much will I need to invest?

What else should I know?

ii
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Item 21 or Exhibit D includes financial statements.; 
Review these statements carefully.

Here are some questions you may be asking about buying a franchise arid tips on how to 
find more information:

Is the franchise system stable, 
growing, or Shrinking?

Does the franchisor have the 
financial ability to provide 
support to my business?

Items' 5 and 6 list fees you will be paying to the 
franchisor or at the franchisor’s direction. Item 7 
lists the initial investment to open. Item 8 describes 
the suppliers you must use.

These questions are only a few things you should 
look for. Review all 23 Items and all Exhibits in this 
disclosure document to better understand this 
franchise opportunity. See the table of contents,.

Item 19 may give you information about outlet 
sales, costs, profits or losses. You should also try to 
obtain this information from others, like current and 
former franchisees. You can: find their names and 
contact information in Item 20 or Exhibits G and H.

Will my business be the only 
Yang’s Braised Chicken Rice 
business in my area?

Does the franchisor have a 
troubled legal history?

Item 12 and the “territory” provisions in the 
franchise agreement describe whether the franchisor 
and other franchisees can compete with you.

Item 20 summarizes the recent history of the 
number of company-owned and franchised outlets.

Items 3 and 4 tell you whether the franchisor or its 
management have been involved in material 
litigation or bankruptcy proceedings.

Item 20 or Exhibits G and H list current and former 
franchisees. You can contact them to ask about their 
experiences.

What’s it like to be a Yang’s 
Braised Chicken Rice 
franchisee?
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Some States Require Registration
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Supplier restrictions. You may have to buy or lease items from the franchisor or a limited 
group of suppliers the franchisor designates. These items may be more expensive than 
similar items you could buy on your own.

Competition from franchisor. Even if the franchise agreement grants you a tefritdfy, the 
franchisor may have the right to compete with you in your territoiy.

i,

Operating restrictions. The franchise agreement may prohibit you from Operating a 
similar business during the term of the franchise. There are usually other restrictions. Some 
examples may include controlling your location, your access to customers, what you sell, 
how you market, and your hours of operation.

I

What You Need To Know About Franchising Generally

Continuing responsibility to pay fees. You may have to pay royalties and other fees even 
if you are losing money , |
Business model can change. The franchise Agreement may allow the franchisor to change 

.its. manuals and business model without your consent. These: changes may require you to 
make additional investments in your franchise business or may harm your franchise 
business. I

Your State also may have laws that require special disclosures or amendments be 
made: to your franchise agreement. If so, you should check the State Specific Addenda. See 
the Table, of Contents for the location of the State Specific Addenda.

Your state may have a franchise law, or other law, that requires franchisors to 
register before offering or selling franchises in the state. Registration-does not mean that 
the state recommends the franchise or has verified the information in this document. To 
find out if your state has a registration requirement, or to contact your state, use the agency 
information m Exhibit A, '

I
When your franchise ends. The franchise agreement may prohibit you front operating a 
similar business after your franchise ends even if you still have obligations to your landlord 
Or Other creditors.

Renewal. Your franchise agreement may not permit you to renew= Even if it does, yOU may 
have to sign a new agreement with different) terms and conditions in order to continue to 
operate your franchise business. i



Special Risks to Consider About This Franchise

Certain states require that the following risk(s) be highlighted;

iv
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Certain states may require^ other risks to be highlighted. Cheek the “State Specific 
Addenda” (if any) to see whether your state requires Other risks to be highlighted. ’

2; Spousal Liability. Yduf spouse must sign a document that makes your spouse liable 
for all your financial obligations under the franchise agreement even though your 
spouse has no ownership interest in the franchise. This guarantee will place both 
ybu.and your spouses’ marital and personal assets, perhaps including your house, at 
risk if your franchise fails,

3. Short Operating History. The franchisor is at an early stage 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.

4. Financial Support. The Franchisor’s financial condition as reflected in its financial 
statements (See Item 21), calls into question the franchisor’s financial ability to 
provide services and support to you.

I. Out-of-State Dispute Resblution. The Franchise Agreement and Deyelopment 
Agreement require you to resolve disputes with the franchisor by mediation, 
arbitratibn,;and/Qr litigation only in California, Out-of-state mediation, arbitration, 
or litigation may force you to accept a less favorable settlement for disputes. It rnay 
also COst.mbre to mediate, arbitrate, or litigate with the franchisor in California than 
in your.own state,
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We refer, to 'Restaurants in our System as “Restaurants” and we refer to the Restaurant that you will develop 
and operate as either “your Restaurant” of the “Franchised Business”. You may enter into a Franchise 
Agreement in the-form attached to this Disclosure. Document as Exhibit E (the “Franchise-Agreement”) to 
develop and operate a. Restaurant from a single fixed location (the “Restaurant Location’”) within a 
designated territoiy. Linder the; Franchise Agreement you will be required to develop and. operate your 
Restaurant in conformity with the requirements of our System. The System includes Approved Products 
and Services that we currently designate and that ^e may modify, add to or discontinue from time to time; 
and ourspecifications,methodsand procedures for the preparation, service, marketing and sale of Approved 
Products and Services by the Ffanchised 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 Approved Products and 
Services), supplies and equipment designated by us (collectively, the “System Ingredients, Equipment and 
Supplies”). You are required to purchase the System Ingredients, Equipment and Supplies through us, our

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

The Franchisor
We are a California corporation established on October 7,2016. Our business .address, is 9891 Irvine Center 
Dr., Suite 180,.Irvine CA 92618 and we conduct business under our corporate name Yang,Ming Yu.Braised 
Chicken.LISA Group and under the Yang’s Braised Chicken Rice trade name. Our business is operating the 
Yang’s Braised Chicken Rice franchise system and granting franchises to third parties like you to develop 
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 to operate an area representative business (the 
“Area Representative. Business”) offering, qualifying and supporting Restaurant franchisees within a 
defined territory. Depending on the location of your Restaurant or designated territory, we may have an 
existing, or future Area Representative that as.sist.s us with your Restaurant. We began offering franchises 
in April 2018.

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 “Approved Products and 
Services”). The System is presently identified by the Yang’s Braised Chicken Rice trademark, logo and 
stich other trademarks that we may designate, modify and adopt from time to time; for use in the System 
and as.-same may or may not be registered with the United States Patent and Trademark Office (collectively 
referred to as. the “Licensed Marks”).

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



1

I

I

©’,2020, Thclnternicola Law,;finn. PiG, •Yang’s,FDD06.'26.2020

I
,2!

'I
1
i

1
I

'!■

1

Miarket and Competition
The restaurant industry is extremely competitive. You will be competing with numerous restaurants that 
offera wide range of food-and beverage items iha wide variety of service formats. You will be competing 
with, many focal restaurants .that are independently owned or part of regional or national franchise chain. 
These, competing;restaurants will include restaurants that;serve Chinese food arid' other restaurants,service 
other food types.. The market;for the. menu items, products and services offered and sold by the Franchised 
Business is hot 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 constniction. design and maintenance of your Restaurant, 
construction requirements, zoning and availability of outdoor patibs; health and sanitation requirements.for 
restaurant operation and employee practices concerning the; storage, fiandlihg and preparation of food; 
restfietiOris on Smoking; availability and cleanliness of restrooms; employee health and safety and 
emergency preparedness; use, storage, and disposal of waste; menu labeling; equal access for the disabled

Development Agreement. j
If we apprpveyouasiamulti-uriit franchisee, you may sign,a Franchise Agreement in the form attached.as 
.Exhibit E and a.Development Agreement in the form attached as Exhibit E, to develop and operate multiple 
Restaurants. The total number of Restaurants that you must develop and operate under a Development 
Agreement will vary frorh three (3) Restaurants to.,ten [(10) Restaurants, as determined and negotiated.at-the 
time of signing the Development Agreement. Each Restaurant must be developed by you within a 
designated geographic area (the “Development Area”), and each Restaurant must be developed and 
operated undeFthe terms of our’then curteritThdividUal uniffehchise. agreement for theiEranehised Business 
that rnay bediffererit from the current Franchise Agreement includedi with this Disclosure Document. Your 
Development Agreement will include a development schedule fthe “Development Schedule”)'containing a 
deadline by which you must have each Restaurant open and operating. Your Development. Schedule may 
vary depending:on your Development Area and the number of Restaurants that you are required.todevelop.

Unless otherwise Specified, the infonhatiOh containe,^ in this piscIosure’ DOcumerit (applies to single unit 
developnlenf under a Ffanehise Agreement arid nfiultijuriit development under a Development Agreement. 
If you are not coritracting 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 sighing of 
the Development: Agreement; '

,!
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affiliates, or our. designated approved suppliers. The System also requires thatyou operate your Restaurant 
in conformity with the specifications; procedures; criteria and requirements' that we designate in our 
confidential operations manual and Other proprietary manuals that we may designate and,,as we.iriay, from 
tirne to time, supplement arid (collectively, the “Manuals”').

Franchise Agreement
You may enter into a Franchise Agreement in the form attached to this Disclosure Document as, Exhibit.E 
to develop: and operate one Restaurant from a singlei fixed location fthe “Restaurant Location”') within a 
designated territory in conformity with the requifements of our Systemias desi^ated by us and, as cOritaified 
in the Manuals arid as pur System requirements and, Manuals rnay be modified by us from time to time: A 
Restaurant LOcatiori will, ordinarily, be located iri high traffic: retail cofnmercial locations, including strip 
shopping centers. If you do riot have, an approved site for your Restaurant Location you must selectsa site 
in accordance: with the Franchise Agreement and you must obtain our written approval of the Resta.urant 
Location.



No litigation is required to be disclosed in this Item.
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ITEM 3
LITIGATION

Sergio Elias, Director of Training:
Sergio Elias is a Director of Training andTe has served in this role since January 2019. From 2017 to 20119 
Mr. Elias was'a Director of Training for a corporate office, specializing in the training of kitchen.and line 
cooks. From 2014 to 2017 Mr;, Elias was the head chef at Jeff’s Inviting Food restaurant located in Tustin; 
California.

(including requirements irnposed by The Americans with Disability Act of 1990 and numerous state 
equivalent laws that may affect your restaurant construction and/or location requirements, including 
splecialized entrance ramps, doors, seating, bathroomTacilities and other facility requirements). You should 
investigate and evaluate how these regulations and requirements and other regulations and requirements 
.apply in the 'geographic where' you will be locating your Restaurant,

ITEM 2
BUSINESS EXPERIENCE

Xinyu Zhang, Chief Executive Officer
Xinyu Zhang is our founder and Chief Executive Officer and he has served in this role since our formation 
in October 2016. Since October 2016 Mr. Zhang has also been,and remains, the Chief Executive Officer of 
our affiliate 4.1. 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 
Tfading 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 rblesinceiour formation in October 2016. Since 
2010 Ms, Zhao has: been and -remain's the General Manager of Huay i Brothers Fashion Group, the apparel 
fashion division of a Chineseientertainment studio.

Jesus Vargas^ Director of Training
Jesus Vargas is a Director of Training and he has served in this role since October 201.6. Mr Vargas is also 
a supervising, manager of our Vang’ s Braised Chicken Rice .Restaurant in California. From 2013 to October 
2016 Mr. Vargas: was head of training at Earl of Sandwich.

You will also be subject to federal and state laws and regulations that apply to businesses generally, 
including rules and regulations, involving employment practices, wage and hour laws, immigration and 
employment laws. You niust review federal miriimum wage and overtime laws, as well as similar laws: 
within your state to ensure compliance with labor and wage laws currently in existence and those that nfiay 
later be adopted. You should consult with your attorney concerning these and, other locaHaws, rules and 
regulations that may'affect thejoperation of your Restaurant.

Xiaolu Lti Yang^ Founder
Xiaolu Lu Yang is the founder of Yarig’s Braised Chicken Rice restaurants originally founded in 2011 in 
Ji Nan, China. Since its founding in 26,11 Mr. Yang has been and remains the founder and President of 
Yang,Ming Yu Restaurant Management Corp, iin China.
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The method we use to calculate the Initial Franchise Fee is uniform for all franchises that we offer through 
this Disclosure. Document; except that we offer the following limited discounts respecting the first thirty 
Franchise Agreements that we sign and enter into;

ITEM 5
INITIAL FEES

ITEM4
BANKRUPTCY

I
i

Franchise Agreement
When you sign a Franchise Agreement you must pay us a non-refundable initial, franchise fee.(the “Initial 
Franchise Fee’”) ofThirty-Five Thousand (535,000) Dollars. The Initial Franchise Feeis.fully earned by us' 
upon payment, represents consideration for a designatediterritbry asreferenced in I tern 12. of this Disclosure 
Document and, is used in .part to idefray our costs for providing initial training and other services.

(a) Initial Franchise Fee for Franchise Agreements 1 to 10 - For Franchise Agreements 1 to 1,0 that we 
enter into following the issuance Date of this, Disclosure Document, the Initial Franchise Fee shall be, 
Twenty Five Thousand ($25,000) Dollars. For purposes of calculating and determining application of 
this discounted Initial Franchise Fee we add the: number of Franchise Agreements signed since the: 
Issuance! Date of this Disclosure'Document' and not the number of franchisees. If one franchisee enters 
into, multiple franchise agreements we count each franchise agreement; and

(b) Initial Franchise Fee for Franchise Agreernerits 1.1 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 ($29,750) Dollars. For purposes of calculatingrand 
determining application of this, discounted Initial Franchise Fee we add the aggregate number of 
Franchise Agreements signed since the Issuance Date of this Disclosure Document .and not the number 
of franchisees. If one frahchisee enters into multiple franchise agreerrients we count each franchise 
agreement..

I.

I

I

I

I
i
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(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Deveioptnerit Agrecinent ,
If you sign a Development . Agreement, you must, pay us a fixed non-refundable development area fee of 
Twenty Four Thousand ($24,000) Dollars for each Restaurant (over and above your first Restaurant 
authorized by the, Franchise Agreement) that you. will be authorized to deydlop under the Development 
Agreement (the “Development Area Fee”) . The Deveiopment Area Fee that you nnis t pay to us is in addition 
to a discpiinted Initial Franchise Fee. of Thirty^Five Thousahd.($3S,000) Dollars that you must pay to ns at 
the time of signing the Franchise Agreement for your first Restaurant. Atthe time of signing the franchise 
agreement for each additional Restaurant (over and above your first Restaurant) that you develop under the 
Development Agreement, you will be required to pay us an additional initial franchise fee of$i,000 at the 
time of signing the franchise' agreement for each additional Restaurant that yOu develop under' the. 
Development Area.

I

I
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6% of Gross Sales i

-•f*

$;io,()0o Prior to’opening

TechnGlOgy $200 per tttorith.
(Note 8)

On demand
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Minimum, of 2% of 
monthly Gross Sales.

ITEM 6
OTHER FEES

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

Established by 
cooperative members

Initial Training 
for Additional 
Employees

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

As deterrhined by 
cooperative 
members

Due weeldy oh the 
Thursday of each 
week for the 
preceding, week

You must spend, not less than 2% of 
Gross Sales per month on ,pre­
approved business development and 
marketing'within your designated, 
territory;. See, Note: 5.

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

Prior to the opening of your 
Restaurant you must market and 
promote its grand-opening. You 
must submit to us your grand­
opening marketing plan for our 
approval prior to opening. See, 
Note 6.

Established by cooperative 
members. See, Note:?,.

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

Monthly, as 
incurred by you 
and negotiated 
with local, 
suppliers'

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

Local and
Regional
Advertising
Cooperatives 
,(Ndie.7)

Our then current 
training fee, plus 
expenses. Our current 
fee is $3 GO per- person 
per day.

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

Grand Opening
Marketing
(N6te,6)

Brand
Development
Fund 
(Noie4)

Under our preropening 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,,

Royalty
(Nole.2,and 3)

Local Marketing
(Nole5)
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Remarks ,

Varies

(Notes)

On demand

I'

$50 per oecurrence. On demand

$100 per .occunence
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Applies-td past due payrtients of 
royalty fees.

Royalty
Payment Late
Charge

S.upplemehtal
On-Site 
Training

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.

On'demand, prior 
to conference

Financial
Reporting: Late
Charge

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.

I

I

R,

I

I

I
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•If you .fail to timely submit to ns 
your unaudited monthly profit and 
loss statement-and balance sheet 
within 60 days after the end of each 
month, you will be required to pay 
a fee: of $100..

Annual
Confefence

I
I

I
1
)
I

If you fail to timely submi t to us a 
cornplete and accurate royalty 
report;.due Weekly on the'Thursday 
of each week forihe preceding 
accounting week ,you will be 
required to. pay a royalty reporting 
charge.

Royalty
Reporting 
Charge

I

I

1
I

1

1
I

I
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I
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either before dr after the opening of 
ydur'Restaurant, you must pay our 
then current training fee. Initial 
training is conducted at facilities 
that we designate and you must pay 
for all other expenses of your 
trainees, including salary, travel .and 
accommodations;

On demand
I

The lesser of .5% per 
month of any late 
royalty payment or 
$5,0. I

■'I

i
I

I

I. I’T. .

I
I

I
I

1

I

I 

______ I_________

On demand

I

i

Following participation in our 
initial training, program and the 
opening of your Restaurant, if you 
request that we provide training or 
assistance on-site at your 
Restaurant Location,,you must pay 
our then current fee for each trainer. 
You must also reimburse us for our 
trainer(s) expenses including travel 
and accommodations.

f'-'!
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Interest Charges

us.

Actual costs

$10,000Transfer

Renewal $io,o0o

On demand

On demand

7
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All transfers are;subject to our 
approval and require the 
transferee’s satisfaction of our 
training requirements.

Review and 
Audit

Onxeceipt of 
invoice.

NSF Check Fee 
ofFailed 
Electronic Fhnd 
Transfer

Amount incurred by 
us to collect unpaid 
royalty fees and other 
fees or sums due from 
you to us.

5% of arnount or $50 
whichever is ^eater . 
of maximum fee 
allowed by law.

The lesser of 18% per 
annum Or the 
maximum legal rate 
allowable by the State 
in which your 
Restaurant is located

Prior to the date of 
transfer.

Upon signing 
renewal franchise 
agreement

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

Applies to'paymerit of Royalty Fees 
and Advertising Contributions and 
any other payments to us.

You rnust 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 terms of ypuf Franchise 
Agreement. These fees include the 
actual costs that we incur including, 
fees for accountants, attorneys, 
administrative staff, travel, meals 
and lodging expenses.

Collection Costs 
and Attorney
Fees

■’b

'-.r - .

On demand.

Includes fees and expenses incurred 
by us, including legal demands and 
litigation, related to your breach, of 
the Franchise Agreerhent, and 
including attorney fees, deposition 
expenses- expert witness fees; 
accounting fees and filing fees.

'1
l-ir

Applies to past due payitients of 
royalty-fees, brand development 
fund fees, advertising fund fees and 
all other fees, charges, interest and 
payments due to us from: you. 
Interest begins to, accrue on the date 
that;ahy payment is due. from you to

• ' I _■ 7 I !•'
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$1,000 to p,000 On demand

$;i;O0O On demand

$ 1,000 per dayLate Opening On demand

8
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Within 14 days of 
our invoice.

Within 14 days of 
diir invoice

Insurance 
Review

General Non- 
compliance

Architectural
Plan Review

Product or
Supplier Non-
Compliance:

You must pay this fee to us or the 
party we designate if the 
construction .and design plans for 
yduf Restaurant is prepared by an 
architect other than an architect that 
we designate as>one>of our 
prefened architects

If you use an unauthorized product 
or service in the operation of your 
Restaurant or you serve ari 
unauthorized menu item, in 
addition, to other remedies; we will 
charge you a fee of $1,00,0 per day 
for each day that the; violation 
occurs. Additionally we will charge 
you additiph expenses and fees, 
including attorney fees, that we 
incur.

You must pay this fee to us .or the 
party we designate if you purchase 
the insurance’for your Restaurant 
from art insurance; broker or 
insurance'carrier other than the 
broker and carrier that we designate 
as our preferred insurance provider

$1,000 per day and in 
addition: plus arnOunt 
of fees; costs and-'or 
expenses that we incur 
in connection with 
your nonperformance 
of your obligations 
under the Franchise 
Agreement

I)
I

' I

You must pay this fee if you fai 1 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,

•i

Amount of fees,, costs’ 
and./'or expenses that 
we incur in conhectipn 
with your 
nonperformance of 
your obligations under 
the Franchise
Agreement.

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

" '•■•J
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As; determined by ns, in our 
reasonable business judgment. We 
may require your submission of 
samples and specifications.

Within 14 days, of 
invoice

Our actual costs to 
review a supplier 
suggested by you

Due Date

Explanatory Notes to Item 6 
“Other Fees^’

You will be required to. sign an ACH authorization form (Franchise Agreement, Exhibit 1 lY permitting us 
to electronically debit your designated bank account for payment of all fees payable to us (other than the 
Initial Franchise Fee) as well as any amount owed to. us or our affiliated for goods or services.. You must- 
deposit .all Gross Sales of your Restaurant into the designated bank accounts that are subject to our AGH 
authorization. You must install and use, at your expense, the pre-authorized payment, point of sale, 
automatic payrnent, autprriated banking, electronic debit and/or electronic funds, transfer systems that we 
designate and require in the operation of your Restaurant. Youmust pay all service, charges and'fees charged 
to you by your bank sb that we may electronically debit your bank account.

Note 2: Royalty Fees - You must pay a continuing royalty fee (the “Royalty Fee”) equal to a percentage 
(the “Royalty Rate”) of your weekly Gross Sales (defined below). The Royalty Rate is six percent (6%) of 
your weekly Gross Sales, If any federal, stateor local taxiotherThan an incometax is, imposed on the Royalty 
Fee which we'cannot directly and, dollar for dollar, offset against taxes required to be paid under any 
applicable federal dr state laws, you must compensate us, in the manner prescribed by us so that the net 
amount of net effective rate received by us is not less than that which has been established by the Franchise 
Agreement and which was due to us on the effective date of the Franchise Agreement.

Note 1: Type of Fee / Fees Payable - The above table deseribes fees and payments that you rnust pay to 
us or our affiliates,, or which we or our affiliates rnay irnpo'se or collect on behalf of a third party. All fees 
are recurring unless noted.. If ypii enter'into a Development Agreement or open multiple: Restaurants then 
these fees shallapply, respectively,.to each and every Restaurant. All fees are payable to us unless otherv^ise 
noted and are not refiindable unless otherwise'notei All fees payable to us .shall be payable subject to our 
specification and instruction, including, our election to have all fees 'automatically drafted from your 
business bank account or automatically debited or charged to your business bank account.

Note 3: Gross Sales - “Gross Sales” means the total dollar sales: from all busmess and customers of your 
Kestaurantand includes the total gross amount of revenues and sales from whatever source.derived, whether 
in form' of cash, credit, agreements to pay or other consideration including the actual retail value of any 
goods or services, traded, bonowed, or received by you in exchange for any fonn of non-mpney 
consideration (whether or not payment is received -at the time of the sale), from or derived by .ypu of any 
other person or corporate entity from business conducted or which sMed in, on, frPm of through your 
Restaurant and/pr your Restaurant Location, whether such business is conducted in compliance with or in 
violationofthe terms of the Ffanchise Agreement. Gfpss sales include the total gross amount of revenues 
and sales from y^hatevef soufee derived from and/or derived .by you (including any person and/or corporate 
entity acting on your behalf) Ifom business conducted within and/br outside your designated territory that 
is related to your Restaurant and/or a competitive business located and/or operated at your Restaurant 
Location,, within your designated territory, outside your designated tetfitpry, and/or otherwise. Gross sales 
do not include sales or use taxes collected by you.

I

Mote. I:).

Supplier Review
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Note 8: Technology Fee - The, continuing monthly technology fee is an administrative fee is not 
associated with any particular service.

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

all travel, lodgings food, automobile rental expenses arid employee wages that you incur in connection with 
your attendance. We may .charge.iyou.an Annual Coriference feesin anamountnot exceeding Seven Hundred 
and, Fifty ($750) Dollars. We reserve the right to waive the Annual. Conference Fee for those; franchisees 
that attend the conference and to charge the Annual Conference Fee to- those franchisees who fail to attend,

Note 7: Local arid Regional Advertising Cooperatives If two or more Restaurants are operating within 
,a market designated by us we reserve the right to establish and require your participation in a local or 
regional advertising cooperative, withiri 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 rnake on-gpirig payments to the cooperative in such 
amounts and subject to such caps as established by the Cooperative members. We anticipate that each 
Restaurant frarichisee will have orie vote for each Restaur^t location located within;the cooperative market 
arid.that cooperativedecisions shall beimade based on approval of a simple majority votebased.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.

I
I

Note‘4: Brand Development Fund - You must pay a continuing brand development fund fee in,an amojint 
up to two (2%) percent of your weekly'Gross Sales.

NotCiS: Local Marketing - On a monthly and on-going basis are required to spend not less than two (2%) 
percent of your monthly Gross Sales toward the marketing and promotion of your Restaurant; Your local 
marketing.effortsand expenditures must betargeted to a market comprised of your designated territory and 
may only include media, networking, business development, public relations and other forms of business 
developmentlhat we designate; and pre-approve. I

Note 6: Grand Opening Marketing - You fliust spend not less than Ten Thousand ($.10^000) Dollars 
toward the marketing .arid promotion of the grarid opening of your Restaurant. Not later than, ninety (90.) 
days, prior to the operiirig of your Restaurant you must subrriit to us your’grand opening marketing plan for 
our approval. Your marketing must be pre-approved by us.. If you fail to timely submit your grand opening 
marketing plan to us and to obtain our approval we :may charge you a Grand Opening Marketing fee of 
$ 10,000 that .must be, paid to-us prior to, the opening of yoUr Restaurant and that will be Used by towfard the 
marketing, of the grand opening of your Restaurant.



YOUR estimated INITIAL INVESTMENT

Franchise AgreementA.

iM

535,000 Lump sum

,$128,000 - $240,000 Varies Prior to opening

' As incurred.<39-000 - $55,000 As billed

$3,000 - $7,000 Before openingAs billed
(NbeS)

$2i000 - $3,000 AsOilled As. incurred

System

$8,000 - $10,000 As billed Before opening

$4,000 - $11,000 As incurred Third party landlordLump sum

,(§dle:8)

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

$500,-$5,000 Varies Insurance companiesAs billed

(Nolelo)
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ITEM?
ESTIMATED INITIAL iNyESTMENT

Cdmputer,. 
Software and
Point of Sales,

Prepaid Rent 
and Lease 
Deposits,

Insurance'
Deposits and 
Premiums

When you sign 
the Franchise 
Agreement

Us, our affiliate, or 
third party suppliers 
and vendors, subject 
to dur specifications

Approved third party 
suppliers and 
vendors, subject to 
our specifications

Cdnstructiori 
and Leasehold
Improvements 
(Note 3)

Initial Inventory
(Note,?)

Approved third party 
suppliers arid 
vendors, subjectto 
our specifications

Iriitial Franchise
PgglNolefi

Furriiture,
Fixtures arid
Equipment 
(Note 41

I-

"Us

Utility Deposits
{Nole'9)

Approved third party 
suppliers arid 
vendors, subject to 
dur specifications

Approved third party 
suppliers and 
vendors,; subject to 
our specifications

, J
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Third party

$1,0,000 - 15,000

$5,000>-$23,000 Before openingAs billed

'1

$500 -$§,000 Before opening
- 1

I

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

Before dpepihg$20^000 - $45,000

$258,000 - $460,000

I

1'2
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TOTAL
ESTIMATE

Explanatory Notes to Item 1
For Franchise Agreement

As incurred but 
prior to opening

Government 
authorities

Approved Third party 
suppliers and 
vendors,- subject to 
our specifications and 
approval

Third parties, 
including attorneys, 
accountants and 
architects

J

I
I

Grand Opening
Marketing
Expense
K.Nole 12)

- . w'. ? ® 4

Before opening

Professional
Fees

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

Business
Licenses and
Pennits 
(Note 14)

Us„ utilities 
approved vendors, 
employees and.other 
providers' of services 
and/or goods 
necessary for the 
dperarion of your 
Restaurant.

In accordance 
with: your 
grand lopening 
marketing plan

To Whom Payment 
is Made I

Note 1: About Your Estimated Initial Investment r These are only estimates and your eo.st$ may vary 
depending on the size of your Restaurant, economic, and market conditibris, competition, wage rates, the 
capabilities of your management team; your'busmess experience; and other factors; You should carefully 
review these estimates tyith your business, accoUhtihg and legal advisors before making any decision in 
signing a Franchise A^eeifient. These estimates do notlnclude interest and financing charges that you may 
incur and they do not include royalties, marketing development and other continuing fees that you will be

■■

Printing,
Stationary and
Office Supplies
(Noie 15)

I i
I '

As incurred

When Due.

Lump! sum
l'

L'

Travel for Initial
Training
(Nole II ) ■

I

I
I

L- r';

$2,000 -$3,000

J.-:

As incurred
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Note 2: Initial Franchise Fee - The Initial Franchise Fee for a Restaurant under the Franchise Agreement 
is Thirty-Five Thousand ($35,060) Dollars.. All fees paid to us for your initial franchise fee are non- 
refrindable. There are no refunds under any other circumstances, including if yOu breach the franchise 
agreement,and we terminate the Franchise Agreement,

Note 6: Computer, Software and Point of Sales System - You will be required to purchase and utilize a 
Revel Systems point of salehsystem and you will heed to maintain a dedicated computer at the Restaurant 
Location that maintains a consistent high-speed internet connection,and permits remote access by us at. all 
tirnes. Additional information about the POS and computer systems are,disclosed in Item'll of this Disclosure 
Document

Note 5: Signs - Yqu are required to purchase, subject to bur design and construction specifications and 
approval,, interior and exterior sighs 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.

required to pay to us. Payments are non-refundablc unless otherwise noted. Wedb not offer direct or indirect 
financing. The.total estimates are based on bur experience in establishing a Restaurant. Your costs may vary 
based on a number of factbrs including the geographic area in which you open, local market conditions, your 
Restaurant Location, the time it takes to build sales and your skills at operating a business. We reComrnend 
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 3: Construction and Leasehold Improvements - This estimate is for the cost of construction and 
build-out of a Restaurant but does, not including furniture, fixtures and equipment. We have based bur 
estimates'on our'experience in establishing a Restaurant. Our estimates are based bn the;assumption that the 
typical square footage for a Restaurant.ranges from 800 to 1,500 square feet, The difference in the low and 
the high improvement cost estimates is due to differences in the, physical attributesrofthe 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/cooling 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 inclusive, of any architect fees ortother fees charged by licensed 
professionals (other than general contractors and licensed tradesmen) and do not include any special 
heating,-cooling or ductwork required by a restaurant. They also do not.include any financial contributions 
by a,landlord. There are many variables tliat may impact your overall costs including landlord contribution, 
the size bf your Restaurant, rates for construction, personnel, freight, vendor pricing and taxes, overall 
costs, and efficiencies in your market. The costs for developing, your Restaurant may be higher or lower 
than the estimates provided.

Note 4: Furniture, Fixtures and Equipment - You will be required to purchase certain types of furniture, 
fixtures and equipment for yOur Restaurant;. Among other things, you will be required to purchase ovens, 
baking equipment, mixing equipment, refrigeration, freezers, kitchen equipment, prep stations, service 
stations and computer equipment from us, our approved manufacturers, and/or suppliers and/or subject to 
bur specifications. The costs for fruniture and fixtures may differ-depending on the material quality and bn 
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 hefedo not includeany transportation 
or set up costs. It is assumed that some bf 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 costs, however, with such financing comes associated costs and fees 
which will cause-the cost to exceed what, is indicated in this chart.
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Note 11:. Travel and Lodging - Prior to opening your Restaurant you must complete dur jife-dpening 
training program. We do not charge a fee for dur pre-ppenmg initial training however y&u will incur travel 
and Todging costs associated with attending pur pre-dpening training program. You are responsible for the 
travel, food, and lodging expenses that you and your participating managers will incur when.you,attend our 
training program and the salary and benefit costs of your attendees. Costs vary due: to distances from your 
location to, our training facility and the quality of the, food 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 estim.ate is for the cost for'you dr ydur Managing. Owner and one designated manager (two individuals 
in total) td;.atterid the initial fraihihg prdgram held in Ihdustiy, CA. We do not charge tuition for training fee 
for you of your designaited Managing Owner and one of your 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

14

Note 8: Lease Deposit and Real Property - Vou will be required to operate your Restaurant from a 
Restaufaiit Location that is a commercial, business location that we approve, and that complies with state 
arid Ideal lawsfThe cost ofreal estate varies considerably based on the loealreal estate market and thetsize 
and Ideation of the property that. you. elect to purchaselor lease. The “EstimatedTnitial. Investment” for the 
establishment: of a Restaurant is based on the assumption that you will 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,number 
of factors, ineluding the desirability of your leased location aiid your own negotiations. Our estimates are 
based oh the assdmption 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.your rent may be higher. Pre-paid.rent 
is generally non-reftindable while security or other deposits may be refundable either in full or in part 
depending upon your lease or rental contract. This estimate does not include the piirch^e of real property 
should you elect to. purchase the real property of your Restaurant Location.

I

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

Note 7: Initial Inventory fYour initial ihyentdry,. srhall wares,. Uniforms .and supplies and your onrgbihg 
inventory and supplies (inefuding .System Ingredients, Equipment and Supplies) that you are required to 
obtain from us, our affiliate or from our designated suppliers are paid for at/standard prices and terms and 
your ongoing inventory must:be purchased from either us or our approved vendors. You must purchase an 
initial inventory of the'menu items we;designate'in your Operations Manual, including chicken, vegatables, 
white rice, and brown rice..

Note 10; Insurance Deposits and Premiums - You are required to maintain certain ihsurahce respecting 
the operations of the Franchised Business. Your actual payments, for insurance and the timing of those 
payments will be detemiihed 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 bur estimate. This estimate is for the cost of an 
initial deposit in order to obtain the minimurn required insurance. You should check with your local carrier 
for actual premiurn quotes and costs, as well as: the actual cpStof the deposif The cost of coverage will vary 
based ou the. area in which ybuf Restaurant will be located, your experience with the insurance carrier, the 
loss experience of the carrier and other factors beyond our control. We; recommend, that you consult with 
your insurance agent before signing a Franchise Agreement.

I
J
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B. Development Agreement

YOUR ESTIMATED INITIAL IN VESTMENT ’

'-.Amqunt WHE N D ue

$W60-$216;00.0 Us
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ToWhom; 
payment IS Made °

accommodation and living expenses (food, transportation, etCi): The duration of the. training program is 12 
hours.over a' peripd of 9 days. This estimate; dbes not include the?cost of labor.

When you Sign 
the Franchise
Agreement

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

Note 12; Grand Opening MarketingExpense:- You must, spend a minimum of Teri Thousand (SlO^OOO) 
Dollarsi prior to the.'opening your Restaurant to promote your ^and opening. You must submit your grand 
opening marketing plan to us fpr pur'pre-approyal.

Payment
Lump siim

Method 
(5t

Note 16: Additional Funds - You will heed additional capital to support on-going businesses expenses, 
including business eXperises such as payroll, inventory,, marketing, rent and utilities. It is extremely 
ebrrimon for new businesses to generate negative cash flow. This estimate is orily to coyer on-gbing 
expenses duringthe initial start-up phase of the: Franchised Business cornprised of the first three (3) rnonths 
following the opening of the Franchised Business. This is only ari estimate and we; cannot assure you that 
you will not incuradditional expenses duririg the initial sfart-up phase or that you will not requireiadditional 
capital.i(ndt included in this estimate) beyond the three (3) month initial start-up phase. There iS no assurance 
that additibrial working capital will not be necessary during this start-up,phase or after. This estimafeis for 
one Restaurant and if you sign a Development. Agreement the estimated amount will be required for each 

. Restaurant that you develop. We have relied on the experiences Of our affiliate in, rnaking this estiriiate;.

Note 13: Professional Fees - These estimates are for costs'associated with the'engagemerit of professionals 
,such :^ attorneys; abebuntants and architects for advisories consistent with the start-upiof a Restaurant., You 
will be required to hire an architect to develop plans that meet our standards and specificatioris arid comply 
with applicable laws, rules arid.regulations respectirigthe development and operation of your Restaurant; We 
recommend that you seek the assistance of professional advisors,'when evaluating this franchise opportunity, 
this DiselbSure Dbcuinent, the Franchise Agreement,and, if applicable;the Development Agreement; It is,also 
advisable tb consult these professionals to review any'lease and lother contracts that you will enter into as'part 
of the development andioperation of the. Franchised Business.

Note 14: Business Licenses and Permits - Yoji rriust apply-for, obtain and maintain all required permits and 
licenses necessary .to operate the,Franchised Business. The licenses will vary depending on local, municipal, 
county and state t-egulatibris. Alt licensing fees are paid directly to the governmental authorities, when 
incurred,and;are due prior to openingdhe Franchised Business.

typeoe 
E^penpituke
• ____  - -

Development Area
Pgg'(Noie2)



.>,<v ■

I iiZ

J

J:
~

$25B,0Q0 -$460,000 See Chart.A.of this Item 7

$306,000-$676^000
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Note 1: About Your Estimated Iniirial Investment - All payments and fees are non-refundable unless 
otherwise noted. We do hot offer direct of indirect fihancihg. 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 first Restaurant under your Development Agreement,

I
[

To Whom
PA’YOTENTTSrMASE,

TOTAL
ESTIMATE.'’'*"’^-’’

' I 
I

Explanatory routes to Item 7 
For Development Agreement

Initial Investment 
to Open Franchised 
Business

■}

(
r
I

I I

1

Under a Development Agreement the minimum number of Restaurants that you may be; authorized to 
development is three (3) Restaurants and the maximum is ten (10) Restaurants. The Development Area Fee 
is'Twenty Four Thousand ,($24j000) Dollars for each Restaurant (over and above your first Restaurant 
authorized by the Franchise Agreement that you will sign simultaneously with the Development 
Agfe'ement) that you may be authorized to developrnent tinder the Developmerit Agreement. In addition to 
the initial franchise: fee of Thirty-Five Thousand ($35,000) Dollars, that you will .be required to pay at the 
time of signing the Franchise Agreement for the first Restaurant in your Development Area and the 
Development Area Fee that you will pay to us at the time of signing the ,Development Agi’eement,, 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 Restaurant that you develop within the Development Area,

• , J
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Note 2: Development Area Fee and Franchise Fees - When you .sign a Development Agreement you 
must also sigh a Franchise Agreement for the first Restaurant that you will be required to develop under 
your Developmerit 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 authorized by the Franchise Agreement that you must sign simultaneously with the 
Development Agreement) that you will be authorized and required to develop and operate: within the 
Development Area, |
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Note 3: Total Estimate - This i's the total estimated investment to enter into a Development Agreement 
for the right to, poteritially, 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 will incur each and every time you develop a Restaurant under your Development 
Agreement, except for your first Restaurant.
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ITEMS
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

Source: Restricted Purchases and Leases?- Generally
We require that you purchase or lease certain source restricted goods and servieesTor the development 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 may include us or our affiliates):as the exclusiye supplier for the Systerri. 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 or electronic correspondence; amendments and updates to our 
Manuals, verbal and Other forms of communication. We formulate and modify our standards and 
specifications for products and services based on our industry experience and our management decisions 
as to the overall operation and expansion of the Systern.

You may only offer and sell services, menu, items, and products that we designate (the "Approved, Products 
and Services”). You may only use those products, supplies, equipment, and services that we authorize and 
designate in writing, To ensure that our standards and specifications of qualify, 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.

We estimate that your purchase of goods and Services from suppliers according to ouf specifications, 
including, your purchase of goods' or services from ouf designated exclusive, suppliers, to represent 
approximately 80% of your total purchases and leases in establishing the Franchised Business, and 
approximately 80% of the on-gbifig operating expenses of your Franchised Business. Currently, neither us 
nor our affiliates are approved suppliers, of the source restricted goods and services identified below. 
Currently no officer of ours owns an interest in any of our designated suppliers.

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 .fee equal to the costs and expenses that 
we incur in reviewing and/or evaluating,an;altemate supplier,, product, and/or service requested by you. We 
may request that you send us samples from the supplier for testing and-documentation from the supplier for 
evaluation. We may also require, subject to our discretion, that we be allowed to .inspect the supplier’s 
facilities. We vvill notify you of our approval or disapproval within a reasonablc^time (not to exceed sixty 
(60) days) after we receive your written request for approval and all additional information and'samples 
that'we may request. We may, in our discretion, withhold our approval. We do not make our procedures or 
criteria for approving suppliers available to our System franchisees, except that 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 qualify control,, whether or hot we are the exclusive supplier of the particular item, whether or 
not btif affiliate, or affiliates are the exclusive supplier of the particular item, and whether or not the suppliers 
approval, in bur sole detennination, will allow us to advance the overall interests of the System.

Suppliers and Supplier Criteria
We may designate ourselves and ouf affiliates as the exclusive suppliers of source, restricted goods and 
services. We rnay designate ourselves or a third party as the sole and 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 ourapecifications and standards.
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As described below in more detail, we currently require that you purchase or lease the following source 
restricted goods and services;

I
i

I

i

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 modily. .AIL insurance policies required under your Franchise 
Agreement and as set forth, in the Franchise Agreement must be written by a responsible carrier, 
reasonably acceptable to us and -all insurance (excluding workers’ compensation) must name us, our 
officers, directors, shareholders, partners, agents, representatives and independent contractors as

3. Furniture and Fixtures - Your Restaurant must be equipped with branded and unbranded fumiture and 
fixtures that we .designate and that meet our standards and specifications:. You may purchase- uiibrafided 
furniture, and fixtures from any supplier of your choosing,, provided that the furniture and fixtures meet 
our specifications 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 pur designated exclusive suppliers.

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

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”) and that you collaterally assign the lease to us as set forth in the,collateral 
assignment of lease attached.as Exhibit 8 to the Franchise Agreement We possess the right to disapprove 
of a proposed lease if the landlord refuses to sign the Lease Rider in substantially the, form set forth in 
Exhibit 7 to the Franchise Agreement. The Lease Rider is intended to. afford us, certain rights including 
pur fight to be notified in the event of a lease default and, potentially,, for us to enter the premises of your 
Restaurant Location.

I

5. Point of Sale, and Computer Equipment - Currently you are required to purchase Revel POS system as 
designated in the Manuals with a minimum of 1 and a maximum of 2 configured hardware terminals 
Subject to the size of your Restaurant. Additionally, you must purchase and maintain a computer system 
on-site at the Restaurant Location of your Restaurant;. In general, you will be required to pbtain a 
computer system that will consist of certain hardware, software, and peripheral devices such as,printers. 
You will be required to meet our requirements involving: (a) back pffice and point of sale systems; 
(b) security systems; (c) printers and pther peripheral devices; (d): archive, and back-up systems; and 
(e) high-speed internet access irriode.

6:, Branded Items arid Marketing Materials - All materials bearing the Licensed Marks (including, buf not 
limited to, stationary, business cards, brochures, apparel, signs and displays) must meet Pur-standards and 
specifications and must be purchased from either us directly or our designated suppliers. All of your 
marketing materials must comply with our standards .and specifications arid must: be approved by us 
before you-use them. You may market your Restaurarit through approved digital media and social media 
platforms provided that you do so. iri, accordance with our digital media and social media policies. You 
must purchase all branded marketing materials from either us pr our designated exclusive supplier. We 
may require that you exclusively use, at your cost, our designated, supplier'for sociaT.and digital media 
marketing services and exclusivelyuse, at your cpst,.oUr social media platforms; vendors and marketing 
channels.

2. System Ingredients. Equipment and Supplies - Yipur Restaurant, must maintain an initial and ongoing 
inventory of System Ingredients, Equiprrierit and Supplies. You must purchase the System Ingredients, 
Equipriient and Supplies frorn us, our affiliates, or our designated suppliers.



Insurance Requirements

f) Commercial umbrella liability insurance'with total liability limit of at least $1,000,000;
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b) Comprehensive general liability insurance, written on an occurrerice 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 $2j000;000 per occurrence, 
$ 1,000,000 in aggregate;

cj'Statutory workers' compensation insurance and employers' liability insurmce as,required by the 
law of the state in which your Restaurant is located, ihcluding statutory workers' compensation 
limits and employers' liability limits'of at least $ 1 ,05Q;000;

Insurance'coverage must be at least as CQmirrehensive as’theininimum requirements set forth in the<hart 
below and jn the Frtochise Agreement (Article 8 of the Franchise Agreement).. You must consult your 
carrier fepresenatiye to determine the level ofcoverage necessary for the Franchised Business. Higher 
exposures may require higher limits.

d) Business automobile insurance (including liability insurance coverage for hired and non-owned' 
automobiles) with a combined single' bodily injury and property damage limit of at least 
$ 1 ,OOQ,OQP per occuirence;

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

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

g) Employer practices liability insurance with a limit Of at least $2,000,000000 including actions 
ofa third-party and a minimum of $100,000 for wage and.hour disputes; arid

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

We have negotiated, on our own behalf and that of our affiliates, insurancepolicies ffomra 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 of you may 
purchase insurance from brokers and insurance carriers that you select provided that your insurance 
coverage meets our standards and specifications and that you submit the proposed insurance policies to us 
for bUr 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 
$ 1,000. If the insur^ce 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 lise the fee to pay the outsider consultant.

a) 'Coverage .against direct physical loss or damage to real and personal property,, including 
jrnprovements 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 amount equal to 
at least 100% of your Restaurant's full insurable value;
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Article(s) in Agreement

b. Pre-opening purchases and leases 7,8

6,7,11

di Initial .and ongoing training 11

e. Opening 11
DA::2,3i4.1,4.4,.4.5,4.6,4.7
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,c. site development,:and other prer 
opening requirements
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FA:4/7.J!
DA: Not applicable
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BA: 2, 3',4,’9.B
L, I
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Table Abbreviations: “FA” - Franchise Agreement; “DA”- Development,Agreement
I

FA-: 3,7.J, :8,
9.B I
DA:'2, 5.5, 5.6

I

Obligation!

-- ■

ai Site selection and acquisition/lease,

Discipsuf e Document;
item

TuFA: :2;A, 3.A, 3;b 
DA: 2,. 5i5, 5.6
FA: .3, 8 ;
DA: Not applicable

Purchase Agreements sand Cooperatives
We may, in our discretion, negotiate purchase agreements„'including price terms', with>designated;suppliers 
for source restricted goods and services on behalf of the. System, We rnay establish preferred vendor 
pfogrgms with supplierson behalf of some or all ofthfe Restaurants under the Systein arid, in doifig so, we 
may limit the number of approved vendors ahd/bf suppliers that you may purchase from .and wetnay 
designate one vendor as your ,Sole supplier. Presently there are no purchase or supply agreements in effect 
for source restricted products ;or services and there are no purchasing or distribution cooperatives that you 
mustjoin. You will not receive any material benefits for using our designated or approved suppliers.

Qur 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, ffomi us or 
pur affiliates. Ceffain of our'designated and/or preferred vendors and suppliersihaye 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 consideration or revenue inconneefiph 
with.requiredi purchases of goods and/or services from designated or preferred vendors and suppliers' We 
receive rebates, payments or other material benefits from suppliers based oft franchisee purchases and we 
reserve the fi^t to institute and expand these prograrhs in the future^ In ithe fiscal year ending December 
3 f, 2019, we have feceived $174,129 from, franchisee purchases, which represents 35.53% of our total 
revenue. We do hot provide our franchisees- with, any material benefits based on a franchisee’s purchase of 
particular-products or services or use of particular suppliers.

i
ITEM 9 

FRANCHISEE’S bBLIGATIGNS
I

This table lists your principal obligations under the franchise and other agreements. ItAyill help you 
find more detailed information about your obligations in these agreements arid in other items of this 
Disclosure Docuinent.



Obligation Articte(s)’in Agreement.

f. Fees 5,6,7

FAi3,4,7 8,9,,i2 8, 11
DA; 2, 5

FA: 6, 7; 11 13, 14
DA: 2, 5

8,11,16

16

12

8

1, 1'7

n. insurance 7, 8'

0. Advertising ' 6, 11

6:p. IndemnificatiGn

11, 15

r, Records arid reports 6

6, 11s. Inspections and Audits

t-Transfer ir

u. ReheyvaJ 17
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g. Compliance with standards and 
policies/manual

h. Trademarks and prpprietaiy 
infonnation

FA: 4, 6„7 
DA: 2,5, 6.2

q. Owner’siparticipation, 
management, staffing

j ; Wananty and customer service 
requirements

i. Restrifctidns on products and 
services offered

m. Maintenance„appearance and 
remodeling requirements

FA: 3.F, 4.D, 7.I,9C11 
DA;iNot applicable

k. Territorial deYelopmerit arid sales
quotas______________________

l. Ongoing product and service: 
purchases

FA: 3,4.D, 7.F„7.G. 7.H, 7,1,
7.J,,8
DA; 2, 5

FA: 3,4.A, .5, 9,12, 13, 14, 15-, 
16, ISfN.
DA; 2, 4, 5.2

FA: 5, 12
DA; Not applicable

FA: 8
DA; Not applicable

FA; 7
DA: Notripplicable

DisciosureDocumerit i
Item

FA; 7
DA: 5

FA: 10
DA:; Ndf applicable

FA: 15
DA: 3
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FA: 13
DA: Not applicable

FA: 14
DA: 6

FA: 2
DA: 4___________
FA: 3,40,5,7
DA: Not applicable’
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Afticle(s) in Agreement
I

V. Post-terrhination obligations, 17

w. flon-Competition Covenants 17

X. Eiispute Resolution 17

9 .

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

Pre-Opening Obligations

I
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y; Other; Individual guarantee of 
franchisee obligations

I
i
I

I
I

I
[

!
I

FAi 6, i'7U8
DA: Not;appiicable.

I
I

t

i

'Obligation^

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

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

Disclosure Document
Item

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 pH applicable la.ws; rules, and regulations. At all 
times, we reserve the right to supplement; modify and update the Manuals. (Franchise Agreement, Articles 
1 arid 4^). Theioperations inanual as ofthe Issuance Date of this Disclosure Document consiststof 5,0 pages 
and the table of contents to the: operations manual is attached as Exhibit C to this Disclosure Document

ITEM II
FRANCHISOR’S’ ASSISTANCE, ADVERTISING, 

COMPUTER SYSTEMS AND TRAINING

FA:6,f7; 1« 
DA: Not applicable 
FA: 18.F, IR.G
DA: 1 I________ __
FA: 2.C, 6, :14.C, 14.E 
DA; 2.5, ^.2

„ I

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 Deyelppment Territory. Once you -select 'a' Restaurant Locationfs} that we approve within the 
Development Territory, within the franchise agreement for each respective. Restaurant we will define the 
Designated Territory and include the geographic boundaries and/or a description of your Designated 
Territory for each respective Restaurant. (Development Agreement., Article 2'):

ITEM 10
FINANCING

I

We do not offer direct or indirect financing. We doinpt guarantee any note, lease or ptheri obligation ori 
yourbehalf.
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(Franehise Agreement, Article A). The fnajor subjects contained in the operations manual consists Of 
establishing,.developmg; marketing.and operating the Franchised Business;,

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

9. Initial TrainingNot less than forty-fi ve (.45) days prior to the opening of your Restaurant you or your 
Managing Owner and one managerrieht level employee or Owner must attend and complete our initial. 
training program. We. will provide you (and up. to one of your designated managers) with training in 
accordance with our initial training program: (Franchise Agreement, Article 4). Our current training 
program is to be attended by you,.or if you are a Corporate Entity, your Managing Owner and one Operating 
Manager at our training facility located in Tustin, CA. The training program takes place Over a,5 day period 
in Tustin, CA and is described below in this Item 11 in more detail. =.

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 them), either as part Of the Manuals Or otherwise in 
■writing. (Franchise Agreement, Articles 3 and 41;

7. Signs. Equipnient, Furniture, aiid Fixtures - We will provide you with a list of our approved signage, 
equipment, ftmiture and fixtures (to theextent that we havedesignated them), either’as pail of the Manuals 
of otherwise in writing and we will review and approve, in our discretion, your proposed signage; 
equipment, furniture and.fixtures. We do not provide assistance in;delivering or iristalling.signs; equipment, 
furniture, or fixtures. (Franchise Agreement^ Articles 3: and,4);

8. Website and Digital Media - We will identify,and locate your Restaurant on our website. You may not 
utilize any websites, web based media or digital media unless expressly approved by us in writing. We 
strictly control how you may or may not use websites and digital media, and you rnust assign all website 
media and digital media accounts to us. (Franchise Agreement, Articles 3.F.and 9); and

Site Seiection
Although you are responsible for selecting a site for your Restaurant Location you mustpbtain our approval 
of your Restaurant Location. Generally, we do not Own or lease the real property that will serve as yOuf 
Restaurant Location and you are responsible for all costs and expenses in locating and evaluating proposed 
sites for your Restaurant Location and the demographic data associated with your proposed sites. Before 
you enter into a lease or other agreement for your Restaurant Location you must obtain our approval. We; 
will provide you with site seleetiOn guidelines. If your Franchise Agreement specifies and designates a 
Designated Territory, your Restaurant Location must be located within yorw Designated Territory at a site 
that we approve. If you sign a Development Agreement than each Restaurant Location must b'e located 
withinthe Development Territory designated in the Development Agreemeiif and at;site(s): that we approve 
within the Development Territory,. Your rights in yoiir Resfaurarit Location rhust 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..

5, Site Review, Approval and.Designated Territory -.We will review the proposed site that.you select for 
your RestaurantLoeation and we wifi notify you 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 
Territory, Hbwevervif you negotiate and we agree to designate and grant to you a Designated Territory 
prior to your selection of a Restaurant Location, thenyoumust locate your Restaurant withinthe Designated 
Territory and at a. site that we approve as your Restaurant Location. At all times, yOu must obtain oUr 
approval of yoiu Restaurant Location. Additional information about site; selection is discussed in more 
detail below in this Item LI.
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2. Initial Training for Replacement Operating Managers) - Your Operating Manager must complete,, to otir 
satisfaction, our initial training program. We will offer and make available to yoiir replacerrientOperating 
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

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

Within ninety (.90) days of signing your Franchise Agreement you must secure a Restaurant Location and 
lease tha.t'we approve. If'you do not meet this fequirernerit for any reason, including our disapproval of a 
proposed restaurant lOcati’ori, we may temiinate your Franchise Agreement without refunding any fees to 
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 operation of the Franchised 

. Business and that you possess the necessary licenses and authority to operate a restaurant that offers and 
, • provides the Approved Products and Services. (Franchise Agreement. Articles 2, J, 7 ,and 16).

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

request for'our review of a proposed site and your submission to us of the information and documentation 
that \ye may request concerning the proposed site. In determining; whether to approve or disapprove a 
proposed site for your Restaurant Location, factors that we take into consideration include; (a) .demographic 
factors, traffic patterns,, parking, building structures, visibility and' available sign locations; (b) 
characteristics of the proposed site; (c) the location ofyourproppsed site relative to your bverairD.esighated 
Territory and proxirnity to other Restaurants, if youriDesignated Tefritbiy was previously designated; (d) 
the location of your proposed site relative to your’overall Development Territory and proximity to, other 
Restaurants, if you signed a Development Agreement and your Development Territory was previously 
designated; and (e): whether or not the landlord for the Restaurant Location approves of our Lease Rider in 
substantially the same form as contained in Exhibit 7 of the Franchise: Agreement;

We; estimate that the length of time between the signing your Franchise Agreement and opening yoiir 
Restaurant tobe approximately three (3) months to nine (9) months. Factors that may affect this estimated 
time period include; (a) evaluating ,and selecting a,suitable site foryour Restaurant Location that is approved 
by us; (b) timeliness of your submission, to us of information and documentation that we may request in 
determining whether or not to approve of the site for your proposed Restaurant l.ocation; (c) length of time 
undertaken by you to complete ourinitial training.program to our satisfaction; (d) negotiating and obtaining 
afsuitable lease for your Restaurant.Lbeatipn.that is approved by u!5; (e)!obtain third-party lender financing, 
if necessarytand (f) obtaining thenecessary licenses for the operation of your Restaurant. Other factors that 
may affect. this,time period include availability of equipment, delays associated with equipment installation 
and the construction and/or installation of your leasehold improvements and fixtures. You must open your 
Restaurant within nine. (9) months from the date of signing your Franchise Agreement, otherwise we rnay 
terminate your Franchise A^eement without re^funding any fees'to you,.
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9. Pricing - You will exclusively determine the prices that you charge for. the Approved Products and 
Services served and.sold.by your Restaurant. However, we may suggest pricing levels that we recommend.

4., Marketing Standards and Approval - We. may establish, update and communicate to you our standards 
for the marketing and promotion of the Franchised Business Including, but not limited to, those marketing 
materials and mediums that ypu.may utilize. We will respond to your request-respecting the communication 
of our approval or disapproval of marketing materials and mediums that may be requested by you for use 
in the marketing and promotion of the Franchised Business. We.maintain full discretion as to the marketing 
standards and the marketing, materials and, media that you may use in the marketing and promotion of the 
Franchised Business (Franchise Agreement Article 4.B.);

Restaurant Ideated in Tustin, California and at the certified training Restaurant that we designate in 
California., Ydu will be required to pay our then current supplemental training fee for replacement Operating 
Manager, which is currently Three Hundred ($300) Dollars, per manager, per day for each replacement 
manager attending our initial training. You will also be responsible for aU costs incurred by your managers 
in attending our initial training (Erandhise Agreement., Article A A. and 4.C.);

5. Approved Vendors - We will provide the names and addresses of approved vendorsand suppliers for the 
Approved Products and Services and the Systerh Ingredients, Equipment and Supplies. (Franchise 
Agreement, ArticlesA.B.. and 4.D.1;

3. Communication of Operating Standards - We may establish, update and provide you with consultations 
and communications as to the standards, procedures and System requirements as to the operation of your 
Restaurant including, but,not limited to. Approved Products and Services, System Ingredients, Equipment 
and Supplies^ marketing and promotion standards,, and as we rnay, in our discretibn, designate, modify, 
supplement and amend from time to time and, as set forth in the Manuals which we rnay, in our discretion, 
modify from tirne to tirrie, (Franchise Agreerrierit. Articles 4.B. arid 4.D.k

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

1. Generally - AH advertising, marketing, marketing materials and all marketing mediums used by you in 
the rnarketing andproinotion of your Restaurant must be pre-approved by us in writing and conform to our 
standards;and,speeifications. You may only utilize those advertising and marketing materials and mediums 
that we designate and approve in writing. In our discretion, we may make, available to you approved

25

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

8. Hiring and Training of Employees - We do not provide assistance with the hiring and training of your 
employees. You will be directly responsible for the rnanagement and supervision of your employees. For

■ the pfotectibri of the System you must; ensure that all employees wear and maintain the proper uniforms 
with our approved System branded .apparel and uniforms including, but not limited to the apparel and 
uniforms comprising System Ingredients, Equipment and Supplies. You must monitor and ensure that all 
System Ingredients, Equipment and Supplies and Approved Products and Services are prepared, 
maintained, and served in accordance with the System standards arid Manuals; and



I

I

3

r.

I

I

© 2020..Thclniemicpla,Law Finn\ P.C. Yang’sPDb 06:26.2020'

I

I
I

I

We may use: the Brand Development Fund to compensate ourselves for administrative fees associated with 
managing the Brand Development Fund and for oiir internal employee salaries, expenses and overhead
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marketing templates-comprised of pre-approved adSj ad copy and digital media,that you may utilize; atyour 
,pwn expehse., If you wish to utilize marketing materials; artd/or marketing mediums that: are; not currently 
approved .by us in writing, you may submit a written request, requesting permission and we will approve or 
disapprove of your request within fifteen (15) days of your submission of the written request and sample 
marketing materials. We are not required to spend rany amount on your behalf on advertising in your 
designated territory and we are not required to conduct any advertising On behalf of the franchise System 
or on your behalf. (Franchise Agreement, Article 9)~'

2, Local Mgketing - You are not authorized to engage in any marketing unless; we pre-approve such 
marketing. (Franchise Agreement. Article 9.B). You are required to engage-in local marketing:and you are 
required to commit and spend an amount equal to nd less than. Two Percent (2%) of your monthly Gross 
Sales on your local marketing efforts.. We will review your local marketing,.programs and notify you if we 
approve same. We will make: available to yOu and provide you with access to dur approved brochures, 
displays, presentations and marketing campaigns (in the fdrm of a source document) that you may utilize. 
In those instances where we provide you with access,io our:marketing campaigns; we provide you with the 
source designs and design specifications. However, you will incur the direct costs associated with 
duplicating and utilizing such marketing campaigns and in having such campaigns printed, distributed 
andZor placed with media sources. (Franchise Agreement. Article 9);

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

4. Brand Development Fund - We may control and administer a brand development fund (the "Brand 
Development Fund") (Franchise Agreement, Article 9.A). As disclGsed in Item 6 of this Disclosure 
Document, you must contribute a weekly sum not to exceed Two Percent (2%) of weekly Gross Sales to 
the Brand 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 of services, creative production and printing, of advertising and marketing 
materials, advertising copy and commercials, tracking.costs, agency, fees, administrative costs, which may 
include reimbursement for direct 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 placemeht, advertising time arid public
relations materials iri national; regipfial of other advertising and public relations media in a manner 
deteririihed by us„in our discretion, to bejnthe best interest of the franchisees and the System. Our company 
and/dr affiliate owned Restaurants may but are not required to contribute to the Brand Development Fund. 
The Brand Development Fund will be required to maintain unaudited firiaricial records detailing its 
expenditures-and wilhmake available tp you (no more frequently; than one tirhe in any twelve-month; period) 
an unaudited accounting of how the fnonies cpritf ibuted 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: riot a fiduciary or- trustee of the Brand Development Fund. The Brand Development Fund will riot 
be used to.directly promote your Restaurant or the marketing area in which your ReStaufant Will be located. 
(Franchise Agreement, Article 9.A). We may utilize the Brand Development Fund to develop arid test 
various media and technologies for potential utilization and/br improvement of the operations of 
Restaurants arid the marketing of Restaurants. These technology developments and/or improvements may 
relate,among other things, tbiouf website and to the iriteractionand potential enhancement of web offerings 
that may or may not be implemented on behalf of Restaurants. You may or may not benefit from these- 
technblogy developments and improvements. (EranchiseiAgreement. Article 9.A.);

ii
I
i

I
I,



© 2020. The liilerriicdla Law Finii:;P,C, Yangs FDD 06.26:2020

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

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 and brand 
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.

5.-. Local and Regional Advertising Cooperativet 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 determine the geographic andiother boundaries constituting each respective 
cooperative, and, factors that we will consider include media markets including .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 and frequency as,determined by the cooperative. Members-of the cooperative 
will be responsible for administering the cooperative, including determining the amouht of contributions, 
marketing expenditures and allocations. However, we may require that cooperative decisions be made, based 
on approval of a simple majority of franchisee members 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 
CQopera:tiye exceeds nine franchisee members we may require that the cooperative establish formal 
governing documents. Each cooperative, must prepare annual unaudited financiaLsfatements that must be 
provided to each cooperative member for review. We reserve the right to fonn, 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 thearea of your Restaurant, you Will be required to participate in the Cooperative in accordance 
with the provisions Of but Opermibns-Manual which we may;supplement and modify from time>to timei As 
of the Issuance Date of this Disclosure Document we have not established any local or.regional advertising 
cooperatives but reserve the right to do so in the future; and

Computer Systeiii
You must purchase, licenseandsuse the computer, point of sale, business management,, and ordering systems 
that we designate. Presently, you are required to license: and use a Revel Systems point of sale system as 
designated in the Manuals with a minimum of 1 and a maximum of 2 configured hardware terminals. The 
cost.of the point of sale; including the initial license fee, and computer system that you will be required to- 
purchase ranges from $3,000 to $7,000. You are obligated to install ahd/or access all required point ofsale 
and software Upgrades as recommended by the manufacturer of the computer and the licensor of point of 
Sale system. You are respbnsible for hardware repairs or replacement of systems that are no longer covered 
under warranty. Your estimated costs for the maintenance, repair and updates for the computer'and point 
of sale systems is estimated to not exceed $1,500 per year. We will have independent, access to all of the 
information and data that is electronically transmitted on your point of sale system.and will have access to 
all data relatedto the financial performahce Of your Restaurant. There are no-contractual limitatidns on our 
right to access your point ofsale system -

Initial Training.
[f this is your first.Restaurant, we will provide initial training for you, or, if you areia corporate entity, your 

. managing, owner, plus one designated manager, You or your managing o.wiier as well as your' general 
manager must successfully complete-the initial tfairiing,program to bur satisfaction no later than forty-five 
(45,) days prior to the opening of your Restaurant. The initial training program takes place over an 
approximate 9 day peribd- If more than two individuals attend initial training, you will be charged an 
additional fee per additional persons attending initial training (Item 6). Although we provide you, plus your 
general manager with initial training at no. additional fee or charge, you will be responsible for paying for

27
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TRAINING PROGRAM
The following chart summarizes the subjects covered in our initial training program:

Orientation and Team Intro 
Training Schedule, 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

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

CWsfoom • , 
Training; 
(Hours} , '

On, the Job 
Training
(Hours)

Tustin, CA
Tustin, CA

Instructional materials that will be used in the initial training.process includes our Manuals. Initial training 
will be' conducted under the ’direction and supervision, of our Director of Trainings Jesus Vargas, and will 
utilize instructional 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 2016. Mr. Vargas is also a supervising 
manager of our Yang’s Braised Chicken Rice Restaurant in California. From 2013 to October 2016 Mr. 
Vargas was head of training at Earl of Sandwich.

all travel,expenses and employee wages that you incur, in your initia! training attendance and participation, 
(Franchise Agreement, Article 4). Currently, we provide our initial training program no lesS frequently than 
quarterly and on ah asmeeded basis.

In addition to initial training you will also be requireditb participate in and Satisfy all other trainihg programs 
that we may establish respecting the OperatiOri of your Restaurant. (Franchise Agreement, Articles-4 and 
XJ). After the opening Of your Restaurant we ,reserve the right to require that you (or your managing: owner 
if you are a corporate :entity)attend.a svstem-widetraining program (the “Svstern-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 b? responsible for all travel, 
lodging,, food,, automobile rental expenses and employee wages that you incur in connection with your 
attendancerWe wilTnot require your attendance at a, SystemrWide Training Program for more than a total 
of 5 days in any calendar year.
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ITEM 12 
TERRITORY

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 face

If an approved Restaurant Location for your Restaurant is known at the time of signing the Franchise 
Agreement, we will acknowledgeour approval of your Restaurant Location and the geographic boundaries 
ofyour Designated Territory in Schedule.2,to the Franchise Agreement. Ifan approved Restaurant Location 
for your Restaurant is not known at the. time of signing the Franchise Agreement then, within ninety (90) 
days of the effective date ofyour Franchise Agreement, you must secure a Restaurant Location that meets 
our standards and specifications and is approved by us through our execution of Schedule:5 to the Franchise 
Agreement.

We cannot alter the size of your Designated Territory without your written consent. We will not shrink the 
size, of your Designated Territory if the population within your Designated Territory increases during the 
term of your Franchise Agreement. We will not increase the size of your Designated Territory if the 
population within your Designated Territory decreases during the tenri of your Franchise Agreement. The 
continuation of your Designated Territoiy is not dependent upon the achievement of a certain sales volume, 
market penetration or any other contingency other than your continued compliance with and satisfaction of 
the tenns and conditions’ of your Franchise Agreement. The Franchise Agreement does not grant any 
options, rights of firstrefusal or similar rights to you for the acquisition.of additional franchises within your 
Designated Territory or contiguous areas.

Franchise Agreement
Under the Franchise Agreement, we. will grant to you, subject to our Reserved Rights as discussed below 
in this Item 12, the right to develop and Operate, one Restaurant at a specific. Restaurant Location that we 
approve. Once you identify a she thaf we approve for your Restaurant Location we will then designate an 
area around your site as your designated territory (the “DesignatedTerrifory”). The area that we designate 
as your Designated Territory will, be determined by us.

You will not receive an exclusive territory. You may face.competition from other franchisees, from outlets 
that we own, or from other channels of distribution or competitive brands that wci control. However, during 
the tenn 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, we will.notesfablish and open and we will 
not grant another franchisee the right to establish and open a Restaurant using the Licensed Marks and 
System at a Restaurant Location within your Designated Territory . The scOpe of your Designated Territory 
will vary ffpm the sizeof the designated temtoriesiOf other franchisees imour.System and will be determined 
by us based on population density,-demographics, and geographical boundaries. While thereis no.minirnum 
size for a designated territory, the scope of the area .comprising, your Designated TerritOiy: will, generally, 
be a distance of one (l.) mile from the Restaurant Location in all directions travelable by road but may be 
smaller based on population density, demographics, arid geographical boundaries. Depending on the 
demographics and geography we may designate your DesignatedTerritpiy where your Restaurant is located 
at the; center of the Designated Tenitory or where your Restaurant is located elsewhere within the 
Designated Territoiy. We may identify your Designated Territory by zip code, boundary streets, highways, 
county lines, designated market area,, and/or other recognizable, demarcations and delineate it in Schedule 
'2 or Exhibit . 5 attached to the Franchise Agreement. You may only offer and sell Approved Products and 
Services, from your Restaurant Location located within your Designated Territory and, only to (a) retail 
customers for consumption: on the premises of your Restaurant Location, (b) personal carryout from your 
Restaurant Location„and (c) delivery customers located within your Designated Territory.
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Development Agreement
Under the Development,Agreement, we will grant you, subject to our Reserved Rights as discussed below 
in this lfeha-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 from other franchisees 
signing our development agreement and will be determined by us based on (a) the number of Restaurants 
that weauthorize you to develop, and (b) the local demographics and geography of the area' where we agree 

-'you will be opening your Restaurants, You will be required to sign our then current franchise agreement 
for’eachiand every Restaiirant that you establish under the Development Agreement.

Other than as permitted by our Reserved Rights as discussed below in this Item' 12, we will not operate or 
grant franchises for Restaurants within your Development Area until the earlier of the expiration or 
tennination of the Deveidpment Agreement for any reason. The Designated Territory for each restaurant 
that you establish under the Development Agreement, individually and, in aggregate, wifi be .smaller than 
your overall Development Territory,. If you fail .to timely develop and operate the requisite number of 
Restaurants as set forth in the Development Agreement, your right to develop and operate additional 
Restaurants in tire Development Territory will be terminated. Once the Development Agreement expires or 
is terminated, you will not have, any .options, right of first refusal or similar rights for the acquisition of 
additional, establishment and/or development of additipnal Restaurants within the Development Territory 
or any adj oin ing or contiguous areas

I

Reserved Rights
As to. the rights granted to. you under the Franchise Agreement and, if applicable, the Development 
Agreement, we and our affiliates reserve to ourselves;the exclusive right on any and all terms and conditions 
that we deem advisable and, without any compensation or consideration to you (Franchise Agreement, 
Article 2.D and Development Agreement, Article 2.3), to engage in thefollbwing activities: (bur “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,;, (b)' acquire, 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; and after such acquisition, merger or 
affiliation to own and operate and to franchise, or license others tp own and operate and to cpntihue’to own 
and operate such businesses of atty kind, eyen if such businesses offer and sell products and services that 
are the sarne as or similar to a the Franchised Business (but.not utilizing the Licensed Marks) within your 
Designated Territory and, if applicable, within your iDevelPpment 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 pr, in the future, pwn and operate and franchise of license others to own and bpefate

competition frprh other Yang’s Braised Chicken Rice. Restaurants and System Franchisees including 
System ffanehisees with restaurant locations :and/of •designated territbries that.are adjacent to and/br within 
a, close 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. 
There are no restrictions on us, our affiliates or our System Franchisees from advertising or soliciting 
customers of Yang’s Braised Chicken Rice Restaurants from anywhere, including, within your Designated 
Teiritpry except that we reserve the right to approve or disapprpve bf youf'mafketihg, marketing mediurns 
and marketing.distributibn channels. .Subject to the foregoing ebnditibns, you will hot be required to pay us 
any Cbnsideratibh for accepting business, from thbse that reside outside bf your Designated Territory. You 
may nOtjuse alternative channels of distribution, such as.the Internet, catalog sales, telemarketing, or other 
direct marketing, to makessales outside of your Designated Territory. We reserv'c the right to disapprove of 
any marketing medium that reaches outside of your Designated Territory.

1
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We do not have plans to operate or franchise a business under trademarks different from the Licensed Marks 
that.sells or will sell goods or services sirailar to ,those that will be offered by you through the Franchised 
Business.

ITEM 13
TRADEMARKS

Principal Trademarks Registered with the United States Patent and Trademark Office
The principal trademarks identified in the schedule below are a part of the Licensed Marks, our System, 
and are registered with the United State.s Patent and Trademark Office (the “USPTO”) ,and, unless otherwise: 
designated by us, will be used by you in the Operations: of the Franchised Business.. As to these marks all 
required affidavits have-been filed with the USPTO.

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

Your right to relocate your Restaurant is not guaranteed and is at our discretion.. In evaluating your 
relocation request we will evaluate your compliance with your Franchise Agreement, your prior operational 
history, the location of other Restaurants, our expansion plans,, your Designated Territory, dernographics 
and other .factors that, at the time .of your request, are relevant to us.

Under the terms of the Franchise Agreerhent, you Will be granted a license to use the “Yang’s Braised 
Chicken Ricb” trademark and those other marks. We reserve the right to supplement and modify the marks 
that you may or may hPt 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 nametof your corporation or other 
corporate entity that you may establish in connection with the operations of your Restaurant.

businesses'that offer and.sell products and services that are the same as or similar to the Franchised Business 
(but, not utilizing, the Licensed Marks) within yOur Designated Territory and, if applicable, your 
Development Territory; (d) use the Licensed Marks and System to. distribute the approved products and 
services offered and sold by the Franchised Business or products and services similar to the: approved 
products .and services offered and sold by the Franchised Business in alternative channels of distribution 
(including supermarkets', 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; ja 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, recreational facilities, schools, colleges and other academi'c facilities, seasonal facilities, 
shopping malls, theaters, workplace cafeterias,, and hotels, both within and outside your Designated 
Territory and, if applicable, your Development Territoiy; 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.



RegistfatioirNumber wiiOi USPTO Registration Date-Registration TypeMark

TY/ING'S 5,581821 October 9, 2018lA

Principal5815213 July 23,2019

5815212 Principal July 23, 2019
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58152T1 Principal July 23, 2019 1
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5815210 July 23, 201.9Principal
1

5874790 October 1, 2019Principal
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The'following trademarks (the “Marks”! are a part of our System, will be utilized by you in connection with 
the operations of your Restaurant, unless otherwise! designated by us, but are “not” registered with the 
United States; Patent and Trademark Office (“USPTO”').

As to each of the trademarks idehtified below:, We do not have a federal registration for each of these 
principal trademarks. Therefore,.the trademarks identified below do;not have many legal benefits and rights 
that are afforded to federally registered trademarks. If our right to use; the trademarks (identified below) is 
challenged, you may have to change'to an alternative trademark, which may increase your expenses.
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Mark • 'I Application Date:Application Type

88,725094 December 12,;2019lA
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We know of no superior rights or infringing uses that could materially affect your use^of the Marks or other 
related rights in any state.

Yang’s Braised
Chicken Rice

" Sferial Muniber
For Application Filed

With USPTQ:

If any third-party establishes, to our satisfaction and in our discretion that its rights to the Licensed Marks 
are, for any legakreason, superior to any of our rights or of a nature that we believe, in our discretion, that 
it . is advisable to discontinue and/or modify the' Licensed, Marks, then we will modify-and/or replace the 
Licensed Marks andyou must use the substitutions,.replacements and/of 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, bur sole liability and obligation will be to reimburse you for the direct out-of-pocket costs of 
coniplyi'ng with this obligation, which you must document to our satisfaction, including, by way of example, 
alterations in signagei and .replacement of marketing materials.

As to our principal trademarks there are no currently effective material deteirninatibns by the tJSPTO, the 
Trademark Trial and Appeal Board, any court,, or the tra:demark administrator of any state. There are no 
pending infringement, opposition, or cancellation proceedings and no pending litigation involving our 
principal m^ks. We know of no superior rights or infringing uses, that could materially affect your use-of 
bur principal marks br other rela:ted rights in any state.

We will jjrotect your right to use the Licensed Marks and other related rights and to protect you against 
claims of infringement and unfair competition related to the Licensed Marks, provided that ybur use bf the 
Licensed Marks is in accordance with the Fr^chise Agreement, the Manuals, and is consistent with our 
instructions and the license granted to you. We will indemnify you against-direct damages for trademark 
infrihgemeht in a proceeding arising out of your use of the Licensed Marks, provided your use of the 
Licensed Marks comply with the terms of your Franchise Agreement, the Manuals,, our written instructions 
to youand, youbave: timely notified usof the.elaim,.have given us sole control of the defeftse and settlement 
of the claim,, and you are in compliance with your Franchise Agreernent arid, if applicable. Development 
Agreement. If we defend the clairn,, we hayC no obligatiori to iridernriify or reirriburse you with respect-to 
any fees br disbursements of any attorney that you retain.

You are required to pro vide-us. with written notice of any claims that you may become aware of respecting 
the Licensed Marks including, but not limited to, your use of the, Licensed Marks, and/or a claim associated 
with a third-party’s use of a trademark that is identical or confusingly similar to the Licensed Marks that 

. we have licensed to, you. We maintain the exclusive discretibn to t^e any and all actions or, to refrain from 
any action, that we believe,tb be appropriate in^respionse tb any trademark infringement, challenge or claim. 
As between us,, we possess the sole right to exclusively Control any and all litigation, legal proceedings, 
adrninistrative proceedings and/or settleirients, respecting any actual or alleged infringement, challenge or 
Claim relating tb the. Libeiised Marks. You must sign all documents, instruments and agreements and 
undertake the actions that we, with the:advice of our legal counsel,.detennine to be necessary or advisable 
respecting theprotection and/or maintenance of our interests in the Licensed Marks in any legal proceeding, 
administrative proceeding or as may be otherwise determined by us., As to the foregoing, we will reimburse 
you for the;reasonable'out-ofrpocket administrative expenses that you incur and pay in complying with our 
written instructions.
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I

ITEM 14
PATENTS, COPYRIGHTS AND proprietary INFORMATION

ITEM 15
OBLIGATION TO PARTICIPATE IN THE ACTUAL 

OPERATION OF THE FRANCHISE BUSINESS

>
I

; I

I

I

I

(

You must keep: as confidential our Manuals, any supplements to the Manuals and any other manuals or 
written materials (including those materials made- available to you in electronic format or as part of an 
online or 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, Approved Products,and 
Services, System Ingredients, Equipment and Supplies, proprietary products, marketing systems, and, 
among other things, confidential methods of operation. We consider the information a trade; secret and 
extremely confidential. You.mustuse all reasonable means;to.keep;this information,confidential and prevent 
any unauthorized copy, duplication, record or reproduction of this information. You must also require your 
ernployees fo sign confidentiality agreements that will; require them, to keep confidential, both during and. 
after their employment, all infortnatipn designated by'us as confidential. You’must immediately infprrn us 
if you leant dfariy unautHOrized us'e„ihfi-ihgemeht pfchallerige tp the copyrighted materials, proprietary>or 
confidential information, including but not limited to our Manuals. We will take any and all action(s) (or 
refrain from same) that we determine, in our discretion, to be appropriate. We may control any action we 
choose to bring. We need not participate in your defense and/or indemnify you.for damages’ or expenses in 
a proceeding involving a copyright or patent. If any third-party establishes tp pur satisfaction, in our 
discretion,, that its right to these materials are superior*, then you must rnodify or discontinue your use of 
these’materials in accordance with our written instructions.,

You and, if you are Corporate Entity,,, each of your members, shareholders and/or partners (collectively, 
“Owners”), must personally guarantee all of your obligations to us under the Franchise Agreement. Each 
Owner and Owner’s Spouse must personally guarantee your obligations to Us Under the Franchise 
Agreement (Franchise Agreement, Article 6 and,, Franchise Agreement Exhibits 1 and 2). You and each 
Owner and Spouse must.also promise in writing that,'..among other things, during the tenn of the Franchise

3’4

We dp npt Pwn any patents. We have copyrighted or may copyright advertising materials and design 
specifications. Pur Manuals’ and pther'written materials ,and items. We have not applied to the United States 
Copyright Office to register thcse copyrighls. We have not applied to the United .States Patent and 
Trademark Office for the issuance of any patents;

The Franchise Agreement requires that you or, if you are a Corporate Entity, that your managing 
shareholder, member or partner be personally fesppnsible for the rrianagement and overall supervision Of 
your Restaurant.fthe “ManagingiQwher”). We must apprpye your Managing Owner. (Franchise Agreement 
Article 7..J.). Your Managing, Owner.must have satisfactorily completed our initial training and must have, 
obtained all required licenses and permits necessary to operate the Franchised Business. While we 
recommend that your Managing Owner personally participate in the day to day management and on-site 
supervi sion and operatioris of your Restaurant, you may hire an operating manager to. supervise and manage 
the day tpiday on-site operatioris: pfyPur Restaurant provided that your operating manager: .(a)'meets all of 
ounninimum: standards and criteria for managers; (b)’completes-our initial training program; and (c) signs 
our confidentiality agreementsJan “Operating Manager”!. We do not require that your 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 Managing Owner or Operating Manager. If you own 
and operate multiple Restaurants then each Restaurant must be managed and Supervised on-site by an 
Operating Manager.

1
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This table lists certain important provisions of the franchise and related agreements. You should read these 
provisions in the agreements.attached to this Disclosure Documerit.

Requirements for 
franchisee to renew or 
extend

ITEM 16
RESTRICTIONS ON PRODUCTS AND SERVICES SOLD

Sections in 
Franchise:

Agreemeht

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

Renewal or extension 
of the term

ITEM 17
RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

Ydu rriust: riot be in -default of the Franchise 
Agreement; have complied with all material terms and 
conditions.,of your current Franchise Agreement; your 
owners and: the spouses of your owners rnust be in 
compliance with, and pot have violated their :agreements 
with us; give us one hundred sand eighty (180) days 
prior written notice of ypuf request to renew the 
Franchise Agreement; sign our then current form of 
franchise agreement and related agreements; sign a 
general release; pay a renewal fee; pay all monetary

35

Length of the, franchise, 
term

You may drily sell the Approved Products and Services as specified in the Manuals or otherwise approved 
by us in writing and may only sell the products and services required by us. 'We can change the products 
and services that you must offer. There is no limitatiori on our right to change the products, and services 
offered sold by Yang’s Braised Chicken Rice Restaurarits. You are not limited to whom you may sell 
products and -services of your Yang’s Braised Chicken Eice- Restaurant, provided you do so exclusively 
from your Restaiuant Location and as otherwise required by and in compliance with the, standards; we 
determine for the System.

Agreement you will not participate in any busiriess that in any way competes with, the Franchised Business, 
and that for thirtyesix (36) months after the^expiratibn oftermiriation of theEranchise Agreement (with said 
period being tolled during any periods of non-compliance), you will not participate in any cornpetifive 
business located within and/or servicing, customers located within your Designated Territory and a twenty- 
five (25) mile radius surrounding your Designated Tenitory. Further you will not participate in any 
competitive business located within arid/or servicirig custpmersTocated within a twelve (12) mile radius of 
any other Restaurant and/or the designated territory of any other Franchised Business. Your managers and 
all other employees and agents with access to our confidential information; wilt be required by us to sign a 
Gonfidefltiality agreement (Franchise Agreement. Article 6 and. Franchise Agreement, Exhibit 4).
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I

Termination by 
franehisee

Termination by 
franchisor without 
cause

I
1.

“Cause” definedmon- 
Curable defaults.

“Cause” defined- 
curable. defaults

I
I
I

Termination by 
frahehispr with “cause”

Sectibns in. 
, Franchise 
Agreement

We can tentiinate if you are in default of the terms of 
.the Franchise Agreernent.

i
I

I

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 Restauraht; your development 
and/of operatibnjof your Restaurant violates federal^ 
state or local laws, unless such violation poses a threat 
to'public health or safety; fail to maintain insurance 
coverage that we require; fail to cornply with our 
standards', systems or specifications as we may 
designate dr as otherwise designated in the Operations 
Manual; refuse;or failto pay a supplier or vendor 
without legal justification; fail tO'operate: your 
Restaurant in conformity with our System or otherwise 
violate the Franchise Agreernent, 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.or an affiliate of 
ours.

The. fol lowing defaults .cannot be cured where: you are 
deerned insolvent; you m^e 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

obligations owed to us; remodel and upgrade the facility 
for your Restaurant; and have: the right to continue to 
occupy the business premises of the Franchised 
Business. Upon renewal, the then current fonn of 
■fraii'chise agreement that, you will be required to sign 
rnay contain terms and conditions materially different 
from those in your previous franchise agreernent;

You rnay terminate the Franchise Agreernent only if 
you are in compliance with the Franchise Agreement 
and we fail to'cure a material breach of the Franchise 
Agreement within thirty (30) days or, if the. breach 
cannot be cured within thirty (30) days,, then within 
such period of time that is reasonable to .cure the 
breach,
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;S^ctibns in' 
Franchise

Agreement­

file a motion to vacate or dismiss the petition within 
sixty (60) days of its filing; you seek or acquiesce to the 
appointment of a trustee or receiver;, a,court orders the 
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 Business and is not satisfied within thirty (30) 
days; you are dissolved;, a lawsuit or action is 
commenced against the Franchised Business to 
foreclose on, a lien On eqtiiprnent of the Franchise 
Business and such.action is,mot dismissed after sixty 
(60) days; real or personal property used by the 
Franchised Business is sold or levied by a sheriff or 
other-law enforcement officer; you abandon dr fail to 
continuously ovra and operate the Franchised Business; 
oh three (3) or rnore occasions during the term of the 
Franchise Agreement you fail to timely submit records 
and/or reports to us; on three; (3) or more occasions 
during the term of the Franchise Agreement you fail to 
timely pay fees and/or other financial sums due to us? 
the Franchisee’s Disclosure Questionnaire and 
Representations Agreement contains material omissions 
and/or misstatements; you attempt to transfer the 
Franchise Agreement and/or the,assets of the 
Franchised Business without our prior written consent; 
you misuse, divulge or communicate to any 
unauthorized third party the confidential information 
and/or the contents of the Operations Manual; you 
engage in conduct that materially impairs our Licensed 
Marks or. System .and/or the goodwill and reputation of 
our Licensed Marks or System; you or an owner are 
convicted of a.felony Or plead guilty or nolo contendere 
ton felony; you or- an Owner'engaged un dishonest or 
unethical conduct that, in bur judgment, results in 
embarrassmentto us, our Restaurants and/or the 
System; you underreport your gross sales and/or 
financial performance resulting in,,in any instance, the 
underpayment, by five (5%) percent or more, of 
royalties and/or other fees.due ,from you'tb us; you use 
ingredients, equipment and/or supplies not approved by 
us; you fail to timely complete bur training programs as 
designated by us and as detennined in our discretion; 
erigage in cbnduct and/or operations of the Franchised 
Business that poses an immediate threat or danger to 
public health or safety; you lose the right tb occupy the 
facility and approved location of the Franchised 
Business; you fail to cbmpjy with Ariti-Terrorisin.laws;
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I

I
I

Franchisee’s 
obligations on 
termination/nOn- 
renewal,

>i
1

!,■

1^

Sections in . 
FFanchise

Agreement
i

I
i

you fail to immediately notify us of any know breach by 
a third-party of our Confidentiality Agreement? you 
misappropriate, misuse or otherwise make any 
unauthortzed useiof the Licensed Marks; the. 
confidehtial iriforinafion and/or the System; you fail to 
pay a fee due to us within ten (10) days’ notice from us; 
and/or you fail, without legal justification, on more than 
three (3).occasions to pay a supplier or vendor of the 
Franchised Business.

V OU must: pay .all sums, that you owe to us under the 
Franchise Agreement and all Other agreements with us;, 
cease owning and operating the Franchised Business; 
cease representing yOurself as a/ffanchisee of oiirs; 
permanently cease using:ahd/or 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, Eqijipment and Supplies; return the ‘ 
Operations Manual and all confidential infonnation to 
US'in the original fonn provided to you and.document 
the, destruction of all electronic files related to same; 
completely deddentify the location and/or facility 
associated with the Franchised Business; as.requested 
by US; transfer to us all data, telephone listings, digital 
media, accounts, web listings and websites associated 
with the Franchised Business; and abide by the post­
termination non-corrtpetitioh covenants ;^d restrictions.
No-restriction on Our right to assign.

I

I
I
I

A transfer means and iheludes, whether vOlunfary or 
inydliintary, cohditibhal or unconditional,.direct or 
indirect: (a) an assignment, sale,, gift, transfer„pledge or 
sub-franchise; (b) the grant, of a mortgage, charge, lien 
or security interest, including, without limitation, the 
grant of a collateral assignment;- (c) a merger, 
consolidation, exchange of shares; or other ownership 
interests; issuance of additional .ownership interests or 
securities representing or potentially representing 
ownership interests, or redemption of ownership 
interests; and (d) a Sale or exchange of .voting, interests 
or seciiritiesicohveftible 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.

I

I

Assi gnment of the 
contract by franchisor
“Transfer” by 
franchisee-definition
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Conditioins for 
franchisor’s approval of 
transfer

Death or disability of 
franchisee

Sections, in 
Franchise

Agreement

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

Franchisor’s option to 
purchase franchisee’s 
business

If you,are an individual, within thirty (30) ,days.-of .the 
death or permanent disability of Franchisee, your 
executor and/or legal representative’must appoint an 
Operating Manager approved by us and within sixty 
days of such appointment the Operating Manager must 
complete, to our satisfaction, our initial training 
program. Within twelve (12) months of the date of 
death or disability, the Franchise Agreement must be 
transferred to a transferee approved by us^and otherwise:

We have the right to match any offer to purchase: your 
Restaurant dr the corporate entity operating your 
Restaurant.

Franchisor’s approval 
of transfer by 
franchisee

Transfers require-our prior written consent, which may 
be granted or withheld in our discretion.

Provide us, with thirty (30) days prior written notice of 
the proposed transfer; you and your owners must not 
have defaulted in your obligations under the Franchise 
Agreement,and all other a^eemerits with us; you and 
your owners must be th; 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 terms-and 
provisions of the.Franchise Agreement; you and your 
owners and their spouses must sign; a.general release in 
favor of us; the transfer m ust provide 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 Franchise Agreement; the assets of the Franchised 
Business must be transferred to the transferee; the, 
transferee and the transferee’s owners and managers; at 
the transferee’s expense;must complete our training 
programs; we waive bur rightmf first refusal; and we 
approve of the transfer and transferee in, writing and 
subject to our discretion; you pay the Transfer Fee.
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)

N6nc<)mpetition 
GbyenaritS after the 
franchise is terminated 
or expires

Modification of the 
agreement

Dispute resolution by 
arbitration or mediation

Integration/merger 
clauses

Requires writing signed by you and us, except for 
unilateral changes that we may make to the Manuals’or 
our unilateral.reduction of the scope of a restrictive 
covenant that we may make ih our discretion.

transferred in accordance with the tenns of the 
Franchise Agreement. If franchisee is a' Corporate 
Entity,, within thirty (30) days of the death or permanent 
disability: of your Managing O^ef^ if there are other 
Owners, must appoint a replacement Operating 
Manager approved by us and within sixty days of such 
appointment the-replacement Operating, Manager must 
complete, to our satisfaction, our initial training 
program.

I
i

’ I

I

I
I.

1
Sections'in
Franchise;

Agreement

Only the: terms of the Franchise Agreement and 
schedules to the Franchise Agreement and the 
respective exhibits (if signed) to the Franchise 
Agreement are hihding (subject to state law). 
Notwithstanding the foregoing,, nothing in any 
agreement is intended to disclaim the express 
representatibns made in-the Franchise Disclosure 
Document, its exhibits and amendments._________
Except for certain claims for ihjunctive::relief, all 
disputes must first be'Submitted to non-binding 
mediation.in Industry, C'A and, if mediation is 
unsuccessful, then to binding arbitration in Industry, 
CA (subject to applicable state law).____________
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-______
California law will govern (except as otherwise 
disclosed in Exhibit 1 to this Disclosure Document).

Non-cbmpetitibn 
covenants during the 
term of the franchise

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

I______________________________________________________________
No inyolvemehrfbr tweiity-four (24), months in 
competing business in: your designated territory; a 
twenty-five (25) mile, radius of your designated 
territory; a-twelve (12) mile radius of the designated 
territory of any other Restaurant; and youimust Cornply 
with confidentiality, notirdisclbsure and nbn-sblicitation 
covenants.,

I'

1
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Not applicableb. There is no renewal of the Development Agreement.

Not applicable There is’no renewal of the Development Agreement.c.

Not applicable

Not applicablee.

f. 3.2
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There ismo option for your tennination of the 
Developmerit Agreement.

We can terminate without cause only if you and we 
mutually agree, in writing, to terrninate;,

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

Renewal or extension 
of the term

Requirements for 
franchisee, to renew or 
extend

Scctionsin
Franchise
Agreement

Varies depending on the number of Restaurants to be 
developed and the Development Area., The a^eement 
cofnmences on the effective date and the term 
automatically expires at the earlier of the opening of 
the filial Restaurant required for development, or the 
last day of the calendar month in which the final 
Restaurant was required to be open under the 
Development Agreement.

Termination b.y 
franchisor with “cause”'

d. Termination by 
franchisee;

Sections in
Development
Agreement

We may terminate your Development Agreement 
with cause. Your Development Agreement can be 
terminated by us.if; (a) you abandon your obligations 
under the Development Agreement; (b) if you for 
four (.4) consecutive months, or any shorter period 
that indicates an intent by you to discontinue your 
development of Restaurants within the Developrnent 
Area; (c) if you become insolvent or you are 
adjudicated bankrupt, or if any action is taken by you, 
or by others against you, under any insolvency, 
bankruptcy or reorganization act, or if you make an

lermination by 
franchisor without 
cause

a. Length of the; franchise 
term'
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You have no right-to transfer the Development 
Agreement.

“Transfer” b.y 
ftanch i see-defin i tipn

You lose all rights under the Development
Agreement., There are no renewal rights'respecting 
the Development Agreement.

Sections in
Development 
, Agreement

Ffanchisee’S 
obligations on 
termination/non- 
renewal___________
Assignrnerit pfthe 
contract by franchisor

I

Your Develdpmerit Agreerhent-can be terminated by 
us if; (a), you abandon your,obligations under the 
Development Agreement; (b) if you for four (4) 
consecutive months^ or any shorter period that 
indicates, an intent by you to discontinue your 
development of Restaurants within the Development 
Area; (C) if you become insolvent or you are 
adjudicated bankrupt, or if any action is taken by you, 
or by others against you, under any insolvency, 
bankruptcy of reorgahizatidn act, or if you make an 
assignment for the benefit or creditors or a receiver is 
appointed’by you; (d)if you fail to meet your 
development obligations under the Development 
Schedule for,any single Development Period 
including, but not limited to, your failure to establish,, 
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.

.assignment for the benefit or creditors or a receiver is 
appointedby you; (d) if you. fail to meet,your 
development obligations under the Development 
Schedule for any single Development.Period 
including, but not limited to, your failure to establish, 
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 
Restaurantland/or any other franchise agreement 
between,you and us.

“Cause” defined- 
curable defaults 
“Cause” defined-non- 
curable. defaults 1

j
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Death or disability of 
franchisee

Franchisor’s option to 
purchase franchisee’s 
business

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 
Document may not be enforceable.

Integration/merger 
clauses

Dispute resolution by 
arbitration or mediation

Non-competition 
covenants duririg the 
term of the franchise

You,have no right to transfer the Development 
Agreement.

Noncompetition 
covenants after the 
franchise is terminated 
or expires

You have no fight to transfer the Development 
Agreement.

Modrfication.-of.the 
agreement

Not Applicable as to Development Agreement. 
However, each Restatifantdeveloped pursuant to 
Development Agreement will be subject to non- 
cofnpetition covenants set forth in each, respective 
Franchise Agreement.

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

Only by written agfeerhent between you.and us or if 
governing law requires a modification. We can 
change the form of the Franchise Agreement for 
future Restaurants which will not' alteryour 
obligations under the Devejbprnent Agreernent.

Except for certain claims for injunctive relief, all. 
disputes must first be submitted to non-binding 
mediation in Hanalei, Hawaii arid, if mediation is. 
unsuccessful, then to binding arbitration in Hanalei, 
Hawaii (Subject to applicable state law). 

Franchisor’s approval 
of transfer by 
franchisee__________
Conditions for 
franchisor’s approval of 
transfer____________
Franchisor’s right;of 
first refusal to acquire 
franchisee’s business

Sections th ' 
Peveldpment 
Agreement

Sections 7.5 and 
7.6
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Choice of law 7.5,7.6w.
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I

I

ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

ITEM 18
PUBLIC FIGURES

We do riot currently use any public figure to promote its franchise. No public figure is curreritly irivolved 
in our management.

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

All mediation, arbitration and, if applicable, litigation 
prbeeedihgs must be conducted in, or closest to 
Industry, California (Subject to applicable state law).

I
I
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Sections in
Development
A^eement

!
1

1'
!
1

The FTC’s Franchise Rule permits afrarichisor to provide information about the actual or potential financial 
performance of its franchised and?or fi-anchisor-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:- (1) a franchisor provides the 
actual records of an existing outlet you are considering buying- or (2) franchisor supplements the 
i nformation provided in thi's Item 19, for example^ by providing mfonnatipn about possible performance at 
a particularTocatibri or under particular circumstances.

i
i
i

We do not make any representations about a franchisee’s future financial performance or the past financial 
perfonnance of company-owned or franchised outlets. We also do not authorize our employees or 
representatives to make any such representations either orally or in writitig: If you are purchasing art 
existing butletj however, we may provide you with the actual records of that outlet. If you receive, any other 
financial performance information or projections of your future income, you should report it to the 
franchisor’s management by contacting Xinyu Zhang, Yang Ming Yu Braised Chicken. US A Group at 9891 
Irvine Center Dr., Suite 180, Irvine CA 92618' and (949) 381-7660, the Federal Trade Commission, and the 
appropriate state regulatory agencies.

V. Choice of forum



Outlet Type' Year Net Change
- 'I

02017 00Franchised

20;iJ8 .0 0 0

2019 0 6 +6

2017 .0 0 0

2018 0 1 +1

2019 1 1 0
1

2017 0 0 0Total Outlets

2018' 10 +1

2019 +61 1

c

^State: Year N UMBER’OF Transfers

02017None

201.8 0

2019 0
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ITEM 20
OUTLETS AND FRANCHISEE INFORMATION

TABLE NO. 2 
TRAI^SFER of outlets from FRANCHISEES TO NEW OWNERS 

(OTHER THAN THE FRANCHISOR) 
FOR years 2017 to 2019

Company
Owned

Outlete at the End 
oftheYear

TABLENO. 1
SYSTEMWIDE OUTLET SUMMARY 

FOR YEARS 2017 to 2019

Outlets at the Start 
oTthe Year .



pirfletsj

Terminations
► ;l

02017 0 ■0 0 0 0 0California

2018 0 00 0 0 0 0

02019 0 6 0 00 6

2017 0 0 0 0 0. - 0 0Totals
I

0 02018 0 0 0 0 0

0,2019 0 6 0 0 0 6

Outlets
©jJene'd

2017 0 0 0 iO0 0California

2018 0 1 0 O' 0 1

2019 1 0 0 0 1

020 r? 0 0 0 0 0Totals
)1

i 0201:8 0 00 1

2019 1 0 01 0 0 1

:4’6
Yang-a FDD 06.26.202003020,‘Tlie InieniicolaiLaw Firm, R;C:

1

■J

I
I

TABLE NO. 3
STATUS OF FRANCHISED OWNED OUTLETS 

FOR YEARS 2017 to 2019

TABLE NO. 4
STATUS OF COMPANY OWNED OUTLETS 

FOR YEARS12017 to 2019

Outlets
at,end
dfyear

at start' 
of,year

Outlets
Closed "

Outlets
Sold to 

" Franchisee

Outlets
Required

From 
FraheHisee

Non 
Renewals,

Outlets; at 
end 
of year

Ceased
Operations 
forOther 
Reasons

Outlets 
atistart;

' dfyear'

Reacquired

-Franchisor'

i

■

Year

0

I
I
I

State;
•Outlets 
‘Opened

1

I
I

I
■ I



state'

(California 8, 1 .1

TOTAL 8 1 1

Notes to Tables:

■

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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If you buy this franchise, your contact information may be disclosed to other buyers when you leave 
the franchise system.

ITEM 21
FINANCIAL STATEMENTS

During the last .three fiscal years; no current or former franchisees have signed confidentiality clauses with 
ijs that restrict them from discussing with'you their experiences as';a franchisee in our franchise system. We 
know of no franchisee organizations that are associated withour System and that utilize our Licensed Marks 
or ,the Yang’s Braised Chicken Rice trade name as part of the franchisee organizations, name.

Attached 'as Exhibit D is our audited Balance Sheet, Statement of Opefatidns, Statement of Members 
Equity, and Statement of Cash Flows for the years ending in December 31, 20I7,,2018and 2019.

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

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.

RrojeetedNew Company
Owned Outlets in the Next 

Fiscal Year

TABLE NO. 5 
PROJECTED OPENINGS 
AS Of JANUARY 1, 2020

Projected New Franchised 
Outlet in the; Next Fisbal Year

Franchise 
Agreement

Signed but Outlet. 
Not Opened
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Exhibit E
Exhibit F 
Exhibit!

ITEM 22
CONTRACTS

I
I

ITEM 23 
RECEIPTS

Exhibits to this Disclosure Document
Franchise Agreement
Development Agreement
State Specific Addenda

Schedules and Exhibits to the. Developnieiit Agreement
Schedule A
Schedule B

Schedules and Exhibits to the Franchise Agreement 
Schedule J.
Schedule i
Schedule 3
Exhibit i
Exhibits
Exhibits
Exhibits
Exhibit 5
Exhibit 6
Exhibit?
Exhibits
Exhibit 9
Exhibit 10
Exhibhii

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

Development Territory
Statement. of Franchi see’s. Owners

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

Attached to this Disclbsufe Document or to the Exhibits attached to and comprising the Franchise 
Agreement attached to this Disclosure Document are copies of the following franchise and other contracts 
and agreements in use or proposed for use: ;

Restaurant Location Acknowledgement
Designated Tferritory Acknowledgment
Statement of Franchisee’s Owners
Franchise Owner and. Spouse Agreement and Guaranty 
Joinder Agreement
Franchisee Disclosure Questionnaire and Representations Statement 
Confidenfiality Agreement 
Restaurant Location and Designated Territory Acknowledgment 
Site Selection AcknOwledgrrient
Lease Agreement Rider '
Goilateral Assignment of Lease
Assignment of Telephone Numbers and Digital Media Accounts 
General Release
ACH Authorization Form
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List of State Administrators

I

;•

I

I
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i

Commissioner of Business Oversight
151;5 K Sn-eet, Suife -200
Sacramento, CA 95814
1-866-275-2677 Maryland

OfBce of the Attorney General
Securities Division
200 St. Paul Place,
Baltimore, MD 21202

North Carolina
Secretary of:State
Securities Division
300 North Salisbury Street, Suite 100
Raleigh, NG 216Q3

North Dakota
Offite of Securities Commissioner
600 East Boulevard, 5th:Eloof
Department 414
Bismarck, ND 58505

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

I
I

Indiana
Indiana Secretary of State
Indiana. Securities Division 
Franchise Section
•302 W. Washington Street Room E-111
Indianapolis, IN 46204

California
Department of Business Oversight
320 West 4th Street: Suite 750

■ Los AngelessCA 90013

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

Nebraska
Nebraska;Dep,artment.ofBanking.andEinance
Commerce Court
1230 OiStreet, Suite 400, Lincoln„NE 68509

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

.Maine
Department of Professional and Financial
Regulations
Bureau of Banking
Securities:Division
121 Statehouse Station
Augusta, ME .04333

. . .! 
I

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

Illinois
Office of the: Attorney General, 
Franchise Bureau 
5,00 South Second Street

... ..Springfieid;.IU62'706-,...- - .

5

New York
NYS Department of Law-
Investor Protection Bureau
28 Liberty Street, 2P' Floor 
New Vork,,NY 10005
212-41'6-:8236

Michigan
Michigan Department of the Attomey General
Consumer Protection Division
Antitrust aiid Franchise, Unit
670: Law Building,
PO Box 30213
Lansing, Ml 48909

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

I

1

1



List of State Administrators (continued)

Richmond, VA 23219

Yang’s FDD,06.26.2020

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

South Garolina
Office of the, Secretary of State
1205 Pendleton Street
Edgar Brown Building, Suite 525 
Columbia, SC 29101

Rhode Island
Department of Business Registratidn
Division of Securities
233 Richmond Street Suite 232 
Providence, RI02903

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

Washington
Department of Financial Institutions
Securities,Division,
PO Box 9033
Olympia,, WA 98507

Wisconsin
Franchise Office
Wisconsin Securities Commission
PO Box 176-8.
Madison, WI53701

Virginia
State Corporation Commission
Division of Securities and Retail Franchising,
1300E, Main Street, 9th Floor . .

Utah
Utah Department of Commerce
Division of Consumer Protection
160 East Three Hundred South 
PO Box 146704 ■
Salt Lake City,, UT 84114
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Agents for Service of Process

Yang's EDI) 06,26,2020

I

Minnesota
Commissioner of Commerce.of Minnesota
Department of Commerce
85 7th Place East,;Suite.5OO
St. Paul, iMN 5510,1

Michigan
Michigm Department of Commerce
Corporation and:S^ecurities Bureau
6546 Mercantile Way
Lansing, Ml 48910

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

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

Illinois
Illinois Attorney General 
500:South Second Street 
Springfield, IL 62706

South Dakota
Director, Division of Securities
Department of Commerce and Regulation

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

Rhode Island
Director of Department of Business'Regulation
233 Richmond Street, Suite 232
Providence,.RI 92903

Virginia
Clerk of the State. Corporation Commission
1300 East Main Street, P'Floor
Richmond, VA 23219

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

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

Hawaii 1
Director of Department of Commerce and -Consumer 445 East Capitol Avenue

Pierre, SD 57501

Wisconsin
Wisconsin Commissioner of Securities
345' W Wasliington Avenue
Madison,. WI 5'3?7O3

New York
Secreta^ of State.of the State of New York
99 Washington.Avenue
Albany,. NY 12231

Vang.Ming Yii Braised Chicken EISA Group,,
9894 Irvine'Center Dr., Suite 180, Irvine.CA 92618' 
Attn:: Xinyu Zhang,, CEO

Affairs
335 Merchant Street, Suite 203
Honolulu,. HI 96843

I

Connecticut
Banking Commissioner
Department:of Banking
Securities.:and Business Investment Division
260 Cohstitutibn Plaza
Hartford, CT 06103

I
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ExhibitG
OPERATIONS MANUAL TABLE OF CONTENTS
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Welcome Letter
Section 1 Introduction

1.2 Culture, Mission and Vision

1.3 Introduction of Team,

Section 2 Sgt Up Your Cbmpaiiy

2.1 Get Access to Yang’s Braised Chicken Franchise Intranet

2.2 Access Built Out Action Plan arid Corhplefe Build Out

2.3 Open a Bank Account

2.3.1 Checking arid Saving Account

2.3,2 Credit Card

2.3.4 Check

2.4.2 Payroll Service

2.4.3 CPA

2.5 Insurance

2.5.1 General Liability Insurance

2.5.2 Employee Coinp

Sectibn 3 Opening Your Store

3.1 Site Selection

3.1.1 Site Selection Criteria

3il.2 Landlords Workletter

Yang’s FDD 06:26.2020

2.4.4 Order and Delivery Account
Sysco
Coca Cola
Corporate

2.4 Set Up Third Party Account

2.4.1 POS and Credit Card Processor



3.1.3 Standard LOI

3.1.4 Prototype-Floor Plan

3.2 Setting Up Your Facility

3.2.1 Construction Specification and Rendering

3.2.2 Equipment List and Furniture

3.2.3 Restaurant use equipment

3.2.4 Inventory List

Section 4 Personnel

4.1 Ideal Shift Layout

4.2 Hiring

4.2.1 When to Hire

4.2.2 Suggest Platform and HR Service Firm

4.2.3 Job Descriptions )

4.2,4 Job Application Form

4.2.7 Employee Payroll Sign Off Sheet

4.2.8 Employee Write up Sample

4.2.11 Employee Handbook

1

Vang's FDD 06 26,2020 I

4.2.9 Employee Performance Review Sample

4.2.10 Confidentiality of Applications

3.2.5 Proprietary Purchase List

3.2.6 Pre-opening checklist

4.2.5 Employee Available Time Sheet Sample

4.216 Employee Schedule Sample

i

I

3

I



4.3 training:

4.3.1 Schedule Initial Training

4.3,2 Employee Training

Marketing the BusinessSection 5

;-5..1 Introduction to Marketing Team

5.2 Marketing Dec

5.3 Arrange Photo Shoot

5.4 Monthly Promotion brief and set up

Section 6 Operation Procedures

6.1 Hours of Operation

6.2 Daily Procedures

6.2,1 Opening Procedures

6.2.2 Closing Procedures

6.2.3 Overall Procedures

6.2.4 TUI and 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 Door Dash Delivery

6,3.5 Postmates Delivery

6.3.6 Grub Hub Delivery

6.3.7 Uber Eats Delivery

6.3.8 Online Order

Yang’s FDD 06.26.2020



6.4 Product Preparation Procedures

6.4.2 Health and Food Safety

6.4i3 Food Handler Certification
1

6.5 Managing Inventory

6,5.1 Daily/Weekly/Monthly Inventory Checklist

6.5.2 Placing Order

6.5,3 Update Inventory Record

64514 How to input inventory into POS

6.6 Cleaning, Sanitation and Maintenance Guidelines

6.64I Kitchen

6.62 Dining Area

6.6,3 Storage Area I

646.4 Office

6.6.5 Restrodnis

6.1 POS System

I

Yang’sTDD 06.26.2020

I

[:

6.7.1 Important Set Up Features

6.7.2 How to Use POS System 
Employee Clock In and Set Till 
Cash Deposit Procedure
Create Customer Order

!

)

6.4.1 Food Preparation
Morning Prep Timeline
Rice
Yang’s Braised Chicken Rice Sauce Prep 
Prepping
Pressure Codking Chicken
Cook Regular/Authentie/Spicy Chickeri Bowl
Slicing Serrano Chili
Prepping Ginger
Soaking Shitake Mushroom
Prepping Shitake Mushroom I

I

L
,1



6.7.3 Royalty and Reporting Requirements

6.8;Security Measure

6.8.1 Count Till

6.8.2 Emergency

6.8.3 Security Alarm

6.8i4 Check When You Are Absent

Section 7 Maintenance

Total Paaes in Operations Manual: 50 pages

Yang’s FDD 06.26.2020

Apfily Discount .to Orders 
Apply Gift Card
Cancel Order or Void Item
Pay In & Pay Out
Close Till
Inventoty input
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A. ANDREW GIANIODIS

CONSENT OF THE INDEPENDENT AUDITOR

Sincerely,

A. Andrew Gianibdis, CPA

27Q Niagara Falls Blvd. Amherst, New York 1,4226 716-510-6068

'I

I

A. Andrew Giahiodis, GPA, consents to the use in the Franchise Disclosure Document of Yang 
Ming Yu Braised Chicken USA Group ’’Franchisor” on June 26, 2020, as it may be amended, of 
our report dated June 25, 2020, relating to the financial statements of the Franchisor for the 
year ending December 31, 2019.

I Certified pubug Accountant
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Ai ANDREW GIANIGDIS

Certified public accountant

Yang Ming Yu Braised Chicken USA Group

December 31,2019

Financial Statements;

I

t

;■21Q Niagara Falls Blvd. Amherst, New York 14226 716 - 510-6068
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A. ANDRW GIANIODIS
CERTIFIED PUBLIC ACCOUNTANT

June 25. 2020

INDEPENDENT AUDITORS’ REPORT
I

Report on Financial Statements

Management’s Responsibility FOR the Financial Statements

I

Auditor’s Responsibility

II

-1-.

279 Niagara Falls Blvd. Amherst, New York 14226 716-510-6068'

I

Board of Directors and Stockholders of 
Yang Ming Yu Braised Chicken USA Group:

I have audited the accompanying financial statements of Yang Ming Yu Braised Chicken USA 
Group, which consist of a balance sheet as of Deeerpber 31, 2019, and the related staternents 
of income, changes in stockholders’ equity and cash flows for the year then ended and the 
related notes to the financial statements.

My responsibility 1s to express ah opinion on these financial statements' based on my audits. I 
conducted my audits in accordance; with auditing standards generally accepted lin the; United 
States of America. Those; standards require that we plan and perform fha audit to obtain 
reasonable assurance about whether the financial statements are free of material misstatement,

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, whether due to fraud or error.

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 toe ri.sks of material misstatements of the financial 
statements, whether due to fraud or error, In making those risk assessments, the auditor 
considers internal control relevant to the Company's preparation and fair presentation of the 
financial statements in order to design audit procedures that are appropriate in the 
Gircumstances, but not for the purpose Of expressing an opinion on the effectiveness of the 
Company’s; internal control. Accordingly, I express nd such opinion.,

I

ill
I II

I
I
I
I
I



Opinion

A. Andrew Gianiodis

Ge.rtifjed Public Aecountant

Amherst, New York

279 Niagara Falls Blvd. Amherst, New York 14226 716-- 610-6068

I believe that the audit evidence I have obtained is sufficient and appropriate to provide a basis 
for my audit.opinion.

ih> rhy opinion, the financial statements referred, to above present fairly, in all material respects, 
the financial position of Yang Ming Yu Braised Chicken USA Group as of December 3.t, 2019 
and the results of operations apd its cash flows for the year then ended in accordance with 
accounting principles generally accepted in the United States of Arherica.

An audit also includes evaluating appropriateness of accounting policies used and the 
reasonableness of significant accounting estimates made by management, as well as 
evaluating the? overall presentation ofthe financial statements.



Yang Ming Yu Braised Chicken USA Group

I

ASSETS

$

FIXED ASSETS, NET OF DEPRECIATION 564,913

761,929
885

1,519,787TOTAL ASSETS

LIABILITIES & EQUITY

$

1

1,000

I
TOTAL STOCKHOLDER'S EQUITY 1,335,776

TOTAL LIABILITIES & STOCKHOLDER'S EQUITY $ 1,519,787

I

I
I
I

!
I

i;

I,

Balance Sheet
DeGember 31,2019

STOCKHOLDER'S EQUITY
Common Stock. No par value, 1000 

shares issued and outstanding 
Additional Paid-in capital 
Retained Earnings

!

OTHER ASSETS
Shareholders loans 
Intangible Assets (Net)

I

1,464,750
(129,974)

129,922
11,722
49,613;

800
192,057

See accompanying notes
- 2 -

CURRENT ASSETS
Cash 
Accounts receivable 
Inventory
Prepaid expenses

TOTAL OURRENT assets

CURRENT LIABILITIES
Acccounts payable
Customer deposits

TOTAL CURRENT LIABILITIES

34,011
150,600
184,011



$

Cost Qf sales 138,106

Gross margin 351,929

33,594
12,377

46,599

(31,642)

Net Loss $ (35,641)

Depreeiation
Amortization

Revenues
Franchise fees 
Royalties: 
Product sales 

Totaf revenue

443
3,556

131,589
47,860
58,371

383,571

482
10,498
17,917
5,085
6,438
12,761

See accompanying notes 
-3-

275,600
40,306
174,129
490,035

Expenses:
Advertising
Auto expenses 
Bank Fees 
Computer expenses
Franchise expenses
Licenses
Miscellaneous
Office supplies 
Payroll expenses 
Professional fees
Rent and occupancy costs 
Travel

Total expenses

Operating Loss

Yang Ming Yu Braised Chicken USA Group 
Statement of Operations 

Year ending December 31., 201:9
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Yang: Ming Yu Braised Chicken USA Group

statement of Changes in Stockholder's Equity

Year ending December 31,2019

Retained
Equity

.$■$ $11,000 449,750 (94,333) $ 356,417»

1.015,000Capitl Infusion 1,015,000

(35,641) (35,641;)Net Loss

1,464,750$ 1,000 
, - ■=

$ $ $(129,974) 1,335,776

I

Balance, December
311, 2019

Additional Raid 
in Capital

'I

I:

1

I

i
I
I

I

I

I
I

See accompanying notes 
-4-

Balance, January 1,
2019

Cdrnrhon
Stock

I
I

Total
Stockholder's

Equity

i
I
i
!



Yang Ming Yu Braised Ghicken USA Group
Statement of Cash Flows

Year ending December 31, 2019

G^ish flows from operating activities:

Net Loss’ $ (35,641).

3,999

(37,624)
24,652

Net cash provided by operating activities (44,614)

(225,184)

(225,184)

Gash flows from financing activities::

Net cash provided by financing activities

Net change, in cash (16,727)

Gash - beginning of period 146,649

Gash - end of period $ = 129,922

1

Supplemental Disclosures 
Interest Paid 
Income Taxes Paid

Gapifal infusion
Shareholder loans

Ghanges in assets and liabilities 
Gurrent assets 
Gurrent liabilities

.$■

Adjustments'to reconcile net loss to: net cash 
provided by operating activities:

Depreciation & amortization

Gash flows frorn investing activities: 

Expenditures fOr fixed assets 

Net cash provided by investing activities

See aceonjpanyjng notes 
-5-

1,015,000
(761,929)

253,071



NOTE1 Summary OF Significant Accounting Policies

Organization and Nature of Business

Basis OF Presentation

The financial statements are presented on the accrual basis of accounting.

CASH AND CASH EQUIVALENTS

intangible Assets

Revenue Recognition

-6-

Yang Ming Yu Braised Chicken USA Group 
NOTES TO financial STATEMENTS

For the purpose of the statement of cash flows, the Company considers unrestricted currency, 
demand deposits, money market accounts and all highly liquid debt instruments purchased with 
original maturities of 90 days or less to be cash equivalents.

The Company is a Chinese fast casual brand that has over 6Q00 stpres worldwide, The brand 
is' famous for its one dish concept. “Huang Meng Braised Chicken Rice”. In 2016, with a global 
expansion plan, the Company' started its US expansion and formed Yang Ming Yu Braised 
Chicken USA Group. The flagship store opened in Tustin, GA in September 2017

Initial franchise fees will be recorded as income when the company provides substantially all the 
initial services agreed upon in the franchise agreement or when, the franchise has commenced 
operations, whichever comes first., If the fee is received: over a period of time and the Company 
has nd reasonable basis for estimating the cdllectability Of the fee, the Company will use the 
installment method of recognition of the initial fee as revenue. Monthly royalty fees will be 
recognized when paid by the franchisee.

Intangible Assets (organization costs) are stated at cost. They are being amortized over a 
straight-line method- Assetlives are 10 years,

This summary oTsignificant’.accounting policies of Yang' Ming Yu Braised Chicken USA Group is 
presented to assist in understanding the; Company’s financial statements. The financial 
statements and notes are representations of the Company’s management who: is responsible 
for the integrity and objectivity of the financial statements. These accounting policies conform to 
generally accepted accounting principles and have been consistently applied in the preparation 
of the financial statements'.

I
I
I

I
I

i
1

I
■»:
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Company Income Taxes

Use OF Estimates

li.

NOTE 2 Disclosure About Fair Value of Financial Instruments

Franchise AgreementNOTE 3

The terms of the Company’s franchise agreement will be as follows:

-7-

A. The Company will grant the right to use the Company name, trademark and system 
in the franchisee’s franchise development business.

B The franchisee is obligated to pay a non-refundable initial franchise fee.
C, The franchisee is obligated to pay a. monthly royalty fee. Certain other fees are also 

outlined in the agreerrient.

Yang Ming Yu Braised Chicken USA Group 
NOTES TO FINANCIAL STATEMENTS

The preparation of financial statements in conformity with generally accepted accounting 
principles requires management to make estimates, and assumptions that affect the reported 
amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of 
the financial statements and. reported amounts of revenues- and expenses during the reporting 
period. Actual results could differ from those estimates.

The Company, with the consent of its stockholder, has elected to be treated as an C- 
Corporatibn, Federal income tax is calculated using rates as provided by the Internal Revenue 
Service,, The Company reports taxes due: in the. current period: only,. Tax deferrals, if any, are 
immaterial.

The Company estimates that the fair value of all financial instruments at December 31, 201,9, 
does not: differ materially from the aggregate carrying values of its financial instruments 
recorded in the accompanying balance sheet. The estimated fair value amounts have been 
determined by the Company using available market, information and appropriate Valuation 
methodologies. Considerable; judgment is required in interpreting market data to develop the 
estimates of fair value, and accordingly, the estimates are not necessarily indicative of the 
amounts that the Company could realize in a current market exchange.
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NOTE 4 Subsequent Events
I

I

' I.

-8-

I
I

Subsequent events have been evaluated through June 25, 2020 the date that: the financial 
statements were available to be issued.

John the Baker and Family Corp 
NOTES TO financial STATEMENTS

I

i
I

1
I(

ll
■ I

I

'1



508 648 9502

CONSENT

56 White Street 
Belmont, MA. 02478

Michael J Hadzipanajotis, CPA
CPA & Consulting Services

Michael J. Hadzipanajotis, CPA consents to the use in the Franchise Disclosure 
Docunieht issued by Yang Ming Yu Braised Chicken USA Group, LLC (“Franchisor”) 
on April s, 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.
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INDEPENDENT ACCOUNTANT AUDIT REPORT
I

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

Management’s Responsibility for the financial Statements

Auditor’s Responsibility

II

I

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,. 2018,, and the related 
statements of operations for the interim period then ended, and the related notes to the financial 
statements;

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 
sfatementsi 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 arid the reasonableness of significant accounting estimates made by 
management, as well as evaluating the overall preserifation Of the financial statements.

Michael J Hadzipanajolis, CPA 
CPA & Consulting Services

•I

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

Management is responsible for the preparation and fair presentation of these finaricial 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 misstaterneflt, 
whether due to fraud or error.

I

t



Opinion

MICHAEL J HADZIPANAJOTIS, CPA

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a 
basis for our audit 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, 
20.18, and the results, of its operations and its cash flows for the period then ended in accordance 
with accounting principles generally accepted in the United States of America.

Belmont, MA
April 5,7019
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BALANCE SHEET 
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YANG MING YU BRAISED CHICKEN,USA.GR0UP, LLC 
STATEMENT OF OPERATIONS 

December 31, 2018

-139,500 
6,360:

99i41i;,

^diaries&Wages 
f?eS^<Cg^loRm^t 
l^al^Pf^l^ali
Ma^Hais^: SttppJiesi
Ocpuf^npy 
be^ia!yprf^,:^drtuatfe^ 
©HierBusIness B^ns^ 
Tp^l. Operdtipg ^endes

Itetincome Before taxes

25 403.w

^erlncdme-

23,507
166,967
W !86ip00i

75094
.^649'w 
105101

271,137

^7756 
^697 
23,321’ 
455790 

583i891 r



I,

J

"ILi -

Balance, i>ecember31 7 ^31ii3&0<311^380

^Slirae

1 3S3;417*5;p37:

I

I

5.
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NOTE 1 - SUMMARY OP SIGNIFICANT ACCOUNTING POLICIES

Nature of Activities

Basis of Accounting I

Cash and Cash Equivalents

Use of Estimates

Intangible Assets

7

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.

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

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

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

STATEMENTS 
December 31,2018

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 land 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.

!.
(I
• I

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.

I
I
#
J



NOTE 1 - SUMMARY OF SIGNIFICAST ACCOUNTING POLICIES (cont.)

Property and Depreciation

Income Taxes

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

Cheeking and money market accounts:

hecfember Decembeir 26l7

$'

i46.m $■Total $

8

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

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

STATEMENTS 
.December 31, 2018

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



NOTE 3 - CONCENTRATIONS OF CREDI T AND MARKET RISK

L

NOTE 4 - FAIR VALUE MEASUREMENTS

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

I

Observable Unobservable
Inputs Inputs

(Level 2) (Level 3)FMV

$146,649 NONENONENONE

I

NOTES. SUBSEQUENT EVENTS

I

. 9

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 the date of the balance sheet through the date of Management’s review substantially affect the 
amounts and disclosure of the accompanying financial statements,

Quoted Prices 
in Active, 
markets 

for Identical
Assets' 

(Level 1)

I
I

YANG MING YU BRAISED CHICKEN USA GROUP, LLG 
WEMENT'OF CASH FLOWSAND NOTES TO FINANCIAL 

STATEMENTS’
December 31,2018

Financial ihstruments 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, 2Q18, the Company had $0 of uninsured balances at these: institutions.

Cash-2018;
Cash

!
J
1
1

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

E
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56, White Street 
Belmont, MA. 02478
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INDEPENDENT ACCOUNTANT AUDIT REPORT

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

1

Management’s Responsibility for the Financial Statements

i

' ]

Auditor’s Responsibility

I I

j

I

1

'iVe have audited the accompanying financial statements of Yang Ming Yu Braised Chicken USA 
Group, LLC, which comprise the balance sheets as of December 31, 20'17,, and the related 
statements of operations for the interim period then ended, and the related notes to the financial 
statements.

1

I

I
I

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, 
whether due to fraud of error.

Michael J Hadzipanajotis, CPA
CPA & Consulting .Services

!»

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 perforin 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 not 
for the purpose of expressing an opinion oh the effectiveness of the entity’s internal control. 
Accordingly, we express no such opinion. An audit also includes evaluating the appropriateness 
of accounting policies used and the reasonableness of significant accounting estimates: made by 
management, as; well as evaluating the overall presentation of the financial statements:



Opinion

JiicJuui , M

MICHAEL J HADZIPANAJOTIS, CPA

Iri 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 
with accounting principles generally accepted in the United States of America.

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

BelmonL MA
April 15, 2018



December 31. 2017 December 31, 2016
ASSETS

Current Assets

100

Property & Equipment

i

Intangible Assets (Net) 35i610

3,000 3,000Other Assets

TOTAL ASSETS 4i2,878 $ 8,997$

LIABILITIES & OWNERS EQUITY

13,687

1

Total Liabilities $ 101,498 $ 13,687

Owners Equity

TOTAL LIABILITIES & OWNERS EQUITY $ 4121878; $ 8,997

3

I
I

I

Furniture & Fixtures 
Accumulated Depfeeratiqn 

Total Property & Equipment

Retained Eairiings 
Total Owners Equity

Cash & Cash Equivalents 
Accounts.Receivable!
Inventory 
Other Current Assets 

Total Current Assets

Current'Liabilities
Due To Affiliates 
Accrued Liabilities 
Other Current Liabilities

3J‘i;380
311,380,

364,105
(8,965)

355,140

2,775
2,875

(4,690)
(4,690)

I
r

YANG MING YU BRAISED CHICKEN USA GRQUP; LLC 
BALANGEfSHEET'

December 31, 2017

10,464
5i443
2,626

595 
19i128

3,121

3,121

T4;847 
65i854 
l3i800
6i997



201,7 2016

Revenue.

-

Gross Profit $ 136;457 $

Operating Expenses

690

4,000

4,690

(134,680) $ (4,69,0)Net'Income Before Taxes $

4

Revenue 
.Other Income;
Cost of Goods Sold

YANG MING YU BRAISED CHICKEN USA GROUP, LLC 
STATEMENT OF OPERATIONS

December 31,.2017

222,930
ISsG'OO

Wti473

Advertising
Licenses)& Fees 
Salanes & Wages 
Legal & Professional 
Materials & Supplies 
Occupancy
Depreeiatidn & Amortization 
Other Business Expenses 
Total Operating Expenses

25,403
81659 

891686
86;000
7,094 

33:649
10,545
10,101

271,137 $



Total

Balance, December 31.2016 (4,690) (4,690)$ ,$ $■

(134,680) (134,680)

450,750Equity Contributions/Adjustments 450,750

~311,380Balance, December 31, ,2017 316i070(4,690) $$

I,

I

1

5:

Yearly 
Changes

Opening 
Equity Balance

)
I

Net Profit for the period ending 
December 31,2017

YANGiMING YU BRAISED CHICKEN USA GROUP, LLC 
STATEMENT OFMEMBERS EQUIP/ 

December 31, 2017

s
i

i'

J
! ;



December 3T, 2017 December 31, 2016

OPERATING ACTIVITIES

{134,680)Net Income (4,690)

(52,758)

INVESTING ACTIVITIES

financingactivities

100

Too

6

(5,889)
87,811

Net Cash Change For Period 
Cash Beginning Ot Period 
Cash End Of Period

Financing, Activities/ Equity Adjustments 
Net Cash Provided By Financing

Adjustments Needed TosReconcile
To Net Cash Provided ByOperations:,

Depreciation. &Amortization
Intangible Assets
Purchase of Fixed Assets

Net Cash Used Byinvesting Activities

•10,545
(32,000)

(360,984)
(382,439)

445,560
445,560

(3; 121) 
(3i121)

YANG MING YU BRAISED CHICKEN USA GROUP;,tLC 
STATEMENT OF CASH FLOWS AND NOTES TO FINANCIAL 

STATEMENTS 
December 31, 2017

Receivables/ OtherCurrent Assets
Payables/ Other Current Liabilities 
Other

Net Gash Provided By Operations

10,364
ioo

10,464

13,687
(5;775)
3,221

I



NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Nature of Activities

Basis of Accounting

Cash and Cash Equivalents

I

Use of Estimates

i|

Intangible Assets

7

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

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.

YANG MING YU BRAISED CHICKEN USA GROUP, LLC 
STATEMENT OF CASH, FLOWS AND NOTES TOTINANCIAL 

STATEMENTS
December 31,,2017

I;

■I

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.

The preparation of financial statements, in conformity with accounting principles generally accepted in 
the United States of Arnerica 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.

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



NOTE 1 - SUMMARY OF SIGNEICANT ACCOUNTING POLICES (corit.)

Property and Depreciation

Income Taxes

NOTE.2 - CASH AND CASH EQUIVALENTS

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

Checking arid money market accounts:

December 31, 2017 December 31, 2016

Cash $ 10,464 $ TOO

Total 10,464 $$ 100

8

:i

The Coriipany capitalizes sigriificarit 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 oyer the estirriated useful lives of the assets.

YANG WING YU BRAISED CHICKEN USA GROUR, LLC 
STATEMENT OF CASH FLOWS AND NOTES TOTINANCIAL 

statements
December.31, 2017'

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



NOTE 3 - CONCENTRATIONS OF CREDIT AND MARKET RISK

’ II

NOTE 4 FAIR VALUEMEASUREMENTS

Fair values of assets measured on a recurring basis at Pecerriber SI , 201.7 are as follows:

Observable Unobservable
Inputs Inputs

FMV (Level 2) (Levels)

NONE$10i464 noneNONE

SUBSEQUENT EVENTSNOTE 5 .

I

9

Quoted Prices 
in Active 
markets 

for Identical
Assets 

(Level 1.)

I

II

C"
( Il

Management has evaluated subsequent events through April 15, 2018, the date on which the financial 
statements were available to be issued. Managemeht has determined that hone of the events occurring; 
after the date of the balance sheet through the date of Managemerit’s review substantially affect the: 
amounts and disclosure of the accompanying financial statements.

YANG YU BRAISED CHICKEN USA .GROUP, LLG 
statement OF CASH FLOWS ANO NOTES TO FINANCIAL 

STATEMENTS 
Decembers!, 2017

‘ 1

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 iristitutiOn are insured by the Federal Deposit Insurance Corporation up 
to $250,000. At December 31,2017, the Coimpany had $0 of uriinsured balances at these Institutions.

Cash-2017-:
Gash



CONSENT

Michael,J Hadzipanajotis, CPA PC

By: MICHAEL ] HADZIPANAJOTIS, CPA 
November 6, 2017

Michael J Hadzipanajotis, CPA.
CT.A 1?; Consulfinp. Services

MICHAEL J. HADZIPANAJOTIS, GPA on behalf of Michael J Hadzipanajotis, CPA PC 
hereby consents todhe use in the Franchise Disclosure Document issuediby Yang Ming 
Yu Braised Chicken USA Group on Noveinber 6, 2017 as it may be amended, of my 
report dated November 6,2017, relating;to the,financial statements .of Yang Ming Yu 
Braised Chicken US A Group for the period December 31;.20.1:6 to September 3.0,2017.
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1

INDEPENDENT ACCOUNTANT,AUDIT'REPORT

)'

Management’s Responsibility for the Financial.Statements

1

I

)

I

(

Wichael. J Hadzipanajbtis, CPA 
.'V?rvice.s

I.

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

We have audited the accompanying, interim financial statements of Yang Ming Yu Braised 
Chicken US A Group, LLC, which comprise the .balance sheets as of September 30,20.17, and the. 
related staternents of operations', for the interim period then ended, and the related notes to the 
financial statements.

An audit involves performing procedures to obtain audit evidence about, the amounts and 
disclosures in the financial statements; The procedures selected depend bn 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 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 estirnates made by 
management, as. well as evaluating the o.verall presentation of the financial statements.

Auditor’s Responsibili^

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

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; 
whether due to fraud or error.



Opinion

MICHAEL J RADZIPANAJOTIS, GPA

We belie.ye that the audit'evidence we have'obtained is sufficient and appropriate to provide a 
basis for ouraudit opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, 
the financial position of Yang Ming Yu Braised Chicken USA Group, LLC as of September 30, 
2017, and the results of its operations and its cash flows for the interim period then ended in 
accordance with accounting prihciples generally'accepted in the United States of America.

Belmont, MA
November 6,-2017



September 30, 2017 December 31,2016
ASSETS

Current Assets

10,192 100

1,380

11.572

345,7.94: 3,121

345.794 3.121

Intangible Assets 32,000

3,000Other Assets 3,000

TOTALASSETS 6 392,366 S 8,997

LIABILITIES & OWNERS EQUITY

13;6e7

Total Liabilities $ 35,736 S 13,687

Owners Equity

TOTAL LIABILITIES & OWNERS EQUITY 392,366 S 8,997$

1

3

1

Furniture. &.FIxtures 
Accumulated Depreciation. 

Total Property & Equipment:

RelainedEarnings 
Total .Owhere Equity

i:

I
k

Current Liabilities 
Notes Payable 
Accrued Eiabilities 
Other Current Liabilities

356,630J
356:630:

'2,775
2,375

YANG MING YU BRAISED GHICKEN'USA GROUP, LLC 
BALANGE.SHEET

September 30, 2017

Cash S Cash Equivalents 
Notes Receivable. 
Inventory
Contributions Receivable 
OtherCurrent Assets 

Total Current Assets

Property & Equipment

5775 
25’854
4,107

t4.69d)
(4,690)

J

II



YTD September 3d,,2bl7 2016

Beyenue

Gross Profit 52,910 $$ ■

Operating Expenses

19,778

15,281

81,000 4,000

17,821

$ 4,690

(891431) $Net income Before Taxes (4,690)$

4

T

690

38,911 
30,000
16,001

Revenue
Other Income
Cost of Goods Sold

YANG MING YU'BRAISED CHICKEN USA GROUP, LtC 
STATEMENT OF OPERATIONS

September 30;, 2017

Advertising
Bank? Fees
Licenses & Fees 
Salafiiss & Wages 
Legal & Professional 
Malerials & Supplies
Rent Expense
Office Supplies 
Travel & Entertainment 
Other Business»Expenses 
Total Operating Expenses

8,461
142,341 $



September 30. 2017 December 31, 2016

OPERATING ACTIVITIES

[4,690)Net Income (89,431.)

I

(68.612)

INVESTING ACTIVITIES

)
FINANCING ACTIVITIES

10010,092
100

lOO"10,192

5

I

Net Cash Change For Period 
Cash Beginning, Of’Period 
Gash End Of Period

Depreciation
IntangibleAssels
Purchase of Fixed Assets

Net Gash Used By Investing Activities

Receivables/'Other, CurrentAssets
Payables/Other eurrent'Liabilltles 
Other

Net Cash Provided ByiOperatidns

Financing, Acliyities/iEquity Adjustments 
Net. Cash Provided By Financing

(1.230)
22,049

(32.000)
(342.672)
(374.672)

453.376
4.53.376

Vang mIngVu braised ghicken usa-grour, lec, 
STATEMENT:OF CASH FLOWS ano notes to FINANCIAL 

STATEMENTS 
September. 30, 2017.

Adjustments’ Needed To Reconcile 
To Net Cash Provided By Operations:

1

(3,121)
(3,121)

13,687
(S,775)
3,221



NOTE 1 - SUMMARY QRSIGNIFICANT ACCOUNTING POLICIES

NaturCiOf Activities^

Basis of Accounting

Gash and Gash. Equivalents

Use of Estimates

Intangible Assets

6

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

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

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

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

YANG'WING YU BRAISED CHICKEN USA GROUP, LLC,
STATEMENT OF GASH FLOWS AND NOTES TO FINANCIAL 

STATEMENTS
September 30, 2017

The preparation of financial statements, in conformity with, accounting principles generally accepted in 
the United States of Amefica requires rhanagement 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;

i
i

)
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NOTE 1 - SUMMARY OF SIGNIFICANT ACGOUNTING POLICIES (cont.)

Property and Depreciation

Ihcoitie Taxes

Note 2 - cash and cash equivalents
Gash and cash; equivalents at interimiperiod end consist of the following:'

Checking and money market accounts:

I

Becentber 31, 2016__

10,192 $ 100$Gash

Total 10;192 $ too

1

'^M.G ming-yu;braised Chicken usa.grour.ilc 
STATEMENT OF:CASH;FLQWS AND NOTES TO'FlNANaAti 

STATEMENTS,
September 30,2017

ill

I

As a Limited Liability Company, the owners of the company are responsible for anylocal, state, and 
federal income taxes owed, by Yang Ming Yii Braised Chicken USA Group, LLC

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



NOTE 3 CONCENTRATIONS QF CREDIT AND MARKET RISK

i

NOTE 4 - FAIR VALUE-MEASUREMENTS

Fair values of assets measured on a recurring basis at September 30,20T7 are as follows:

FMV

NONENONE NONE$10,192

NOTE 5, SUBSEQUENT EVENTS

8

YANG MING YU braised CHICKENiUSA.GBOUP, IIC 
STATEMENT OFCASH FLOWSAND NOTES TOiFINANGIAL 

STATEMENTS
September‘30,2017

Quoted Prices 
in Active; 
markets; 

for Identical 
Assets 

(Level I)

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

Cash-2017;
Gash

Financial instruments that potentially expose the Company to concentrations of credit :and market risk 
consist primarily of cash' and cash equivalents. Gash and eash equivalents are maintained at financial 
institutions and accounts.at each institution are insured by the Federal Deposit insurance Corporation up 
to $250,000. At September‘30,,2017, the Company had $0 pfuninsured balances at these institutions.

Unobservable
Inputs 

(Level 3)

Observable
Inputs 

(Level 2)
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Yang Ming Yu Braised Chicken USA Group

FRANCHISE AGREEMENT

Franchisee Name
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© 2020, The Intemicola .Law F'irm, PC -.Provisions of this Agreement and the ,Schedules and Exhibits hereto are subject to the copyright of The. Intemicola 
Law, Finh.PC.
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Yang’s Braised Chicken Rice Franchise Agreement

RECITALS

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

Yang's,FDD 06.26:2020© 2020, The’.IntemicolaXaw Firm,,P.C.

“Actual Business Commencement Date” refers to and means the date of the grand opening of the 
Franchised Business,and/or the date upon which the Franchised Business is open to the public.,

ARTICLE 1 
DEFINITIONS

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

WHEREAS, Franchisee desires to obtain the non-exclusive license and fight to use the System in, the 
development and opefafi'pn of one Yaiig’s Braised Chicken. Rice Restaurant from a single fixed location 
within a designated territory and pursuant to the tenns of this Agreement.

WHEREAS, Franchisor has developed a distinctive and proprietary systern (the “System”) for the 
establishment, development and operation of a fast casual restaurant featuring and serving a menu 
comprised of Chinese braised chicken with white rice, or brown rice, and vegetarian rice dishes prepared 
with Franchisor’s signature broth and sauces, and other menu items that the Franchisor authorizes (the 
“Approved Products and Services”) for on-premises dining and carryout under the.Licensed Marks (defined 
below) (each,,a “Franchised Business”, “Restaurant”, or “Yang’s Braised Chicken Rice Restaurant”);:

whereas, the. System and; therefore, each Yang’s Braised Chicken 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 standards, 
all of which are parl of the System and all .of which. Franchisor may modify from time to time; and

This Franchise Agreement (the “Agreement”) is entered into on, , 20_ (“Effective Date”), by and 
between Yang Ming Yu Braised Chicken USA Group, a California corporation with a principal place of 
business located at 9.891 Irvine Center Dr., Suite 180, Irvine CA 92618, (the “Franchisor”) and 

(the “Franchisee”).

“Accounting Period” is the period of time selected and determined by Franchisor for the required 
measurement and reporting of financial inforniatibn and payment of financial obligations by 
Franchisee. The applicable measurement-period will be determined by Franchisor from time to time 
with respect to Franchisee’s obligations, to report financial information and data to Franchisor 
(including Gross Sales) and Franchisee’s payment of all fees, including, but not limited to. Royalty 
Fees, Advertising Contributions, Technology Fees, and Other pn-going fees. The “Accounting Period’’ 
shall be a weekly period commencing not later than the earlier. Of the (a), Scheduled Business 
Commencement Date, or (b)the Actual Business Commencement Date of the Franchised Business and 
shall continue each and every week thereafter throughout the Term of this Agreement. As to the 
Technology Fee and all other fees that are payable and due monthly, the Accounting Period shall be a 
monthly period commencing not later than the earlier of the (a) Scheduled Business Commencernent 
Date, or (b) the Actual Business Cornmencemenf Date of the Franchised Business and shall continue 
each and every month thereafter throughout the Term of this Agreement and any applicable Renewal 
Term,
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I

“Alternative Channels of Distribution” refers, to and means wholesale and.retail based outlets that do 
not;include restaurants but do include supennarkets, grocery stores, wholesale;stores, and similar outlets 
that sell prerpackaged, frozen, raw,, partially-prepared.ahd/or prepared food products to the public.

“Annual Conference: Attendlance Fee” refers to and means an annual conference fee to be paid by 
Franchisee: to Franchisor in an 'amo;unt.detentiined by Franchisor but hot to exceed $750 annually.

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

“Advertising Contributions” refers to: and means any and all obligations of Franchisee’to contribute 
to or pay fees to Franchisor, Franchisor’s affiliate and/or designees as set forth in this Agreement 
including, but not. limited to; the Brand Development Fund Fee (Article 9:A.j and any Advertising 
Cooperative.

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

I
I
I

I'
r.

“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.

I

I
I

I
I
I

I
I

I

I

I
I
I
I

(
1

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

“Approved Products and Services” refers to arid means those products and. services that Franchisor 
authorizes for sale by Yang’s Braised Chicken Rice Restaurants. Franchisor shall exclusively designate 
arid determine the Approved Products and Services and Franchisor, in Franchisor’s Reasonable 
Busiriess Judgment, may change, modify, reduce or supplement the Approyed Products and Seivices 
that must be. offered and sold by the Franchised Business and .those products .and seryices that may not 
be sold by the Franchised Business. The Operations Manual, subject to chariges that Franchisor may 
make from time to time arid Franchisor’s fight to change and modify the. Approved Pfoducts and 
Services’, shall designate the Approved Products and Services that must, be offered and sold by the 
Franchised Business- The Franchised Business may only offer and sell the Approved Products and 
Services.

“Annual System Conference” refers to and means,a conference that:may be established and organized 
by Franchisor for the purpose of facilitating networking among Yang’s Braised Chicken Rice 
Restaurant ffanchisees,-and general education. Franchisor shall designate arid detenriine whether of 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 fora 
duratibn of not more than three consecutive days per calendar year. Franchisee is responsible for all 
costs .arid expenses associated with Franchisee’s travel to and attendance at the Annual System 
Conference.

I

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

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

“Competitive Business” refers to and means any restaurant (including traditional restaurants and 
outlets and mobile kiosks, food trucks and non-traditional outlets), that is. the same as or similar to a 
Yaiig’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.

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

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

“Confidential Information” refers to and means all of Eranchisof s and/or Franchisor’s affiliates 
trade secrets, methods, standards, techniques, procedures, data and information, as same may exist as 
of the Effective Date of this Agreement and as same may be develbped, modified and supplemented 
in the future, constituting and comprising; (a) methods, specifications, standards, policies, procedures, 
information, concepts, programs and system's relating to the development, establishment, marketing, 
promotion aiid operation of Yang’s Braised Chicken Rice Restaurants; (b) information concerning 
consumer preferences for services, products, materials and supplies used or sold by, and specifications 
for and knowledge of suppliers of certain materials, equipment, products, supplies and procedures used 
of sold by Yang’s.Braised Chicken Rice Restaurants; (c) infonnation concerning customers, customer 
lists, email lists, database lists, product sales, 'Operating results, financial performance .and other 
financial datavof 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 Managenient 
Systern Data; (f) recipes (g) current and future information contained in the Operations Manual; and 
(h) Know-How.

“Certified Training Site” refers to and means a Restaurant Location that Franchisor has approved or, 
approves from time to time, as a tfaiiiirig facility for the establishment and operation of a Yang’s.Braised 
Chicken Rice Restaurants.

“Business Managenient System” refers to and means the software, internet, web based and/or cloud 
based .system or systems, point of sale system or systems and customer relationship management system 
or systems as same may be individually or collectively desigiiated by Franchisor, in Franchisor’s 
Reasonable Business Judgment, as being, required for use by the Franchised Business. Franchisor 
reserves the right to modify, and designate alternative Business Management Systems as. Franchisor 
deterrnines in Franchisor’s Reasonable Business. Judgment. At all times Franchisor shall possess'direct 
live access and storage based access to the Business Management System for the Franchised Business 
and to Franchisee’s Business Management Sysfeim Data.
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“Due Date” shall have the meaning defined and set forth in. Article 5.B. of this Agreement. 
4

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

“Customer Vouchers” refers, to and means any and all gift cards, vouchers, receipts, cards and other 
evidence of a pre-paid purchase transaction, (for credit that Franchisor authorizes) concerning a Yang’s 
Braised Chicken Rice Restaurant.

I
I

I
(,
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“Copyrights” refers to and means all works arid materials for which Franchisor or any affiliate of 
Franchisor has ,secured common law or registered copyright protection and Franchisor uses and/or 
allows Yang’s Braised Chicken.Rice Restaurant franchisees to use in theoperation of a Yang’s Braised 
Chicken Rice Restaurant, whether as of the Effective Date of this Agreement or any time in the future.

“Designated Territory” refers to and means the, territory identified and described in Schedule 2 
attaehed to and made a part of this Agreement or, if Sehedule 2 is not completed at the time-of signing 
this Agreemerit, in accordance with Exhibits to this Agreement. Franchisor, in Franchisor’s Reasonable 
Business Judgment and discretion, shall determine the Designated Territory-.

“Controlling Interest” a Controlling interest shall exist for the follbwirig individuals. Owners; partners 
and/or entities: (a) (If Franchisee is a corporation) a-cbritrpllirig interest-shall exist for Such shareholders 
arid Owners .of the voting shares of stock of Franchisee as; (i) shall permit voting control of Franchisee 
on any issue and/br' (ii) shall prevent lahy other person, group, combination, or entity from, blocking 
voting control on any issue-or exercising ,any veto power; (bj, (If Franchisee is-.a general partnership-) a 
controlling interestshallrexist for such partners and'Owners that possess a managing partnership interest 
or such percentage of-the general partnership interests in Franchisee as (i)-shall permit determination 
of the outcome-on any issue, and (ii) shall prevent anyother person,, group, combination,, or entity frprn 
blocking; votirig confrol on -any issue or exercising any veto power- (e) (If Franchisee is a limited 
partnership) a coritfolling interest, shall exist for such partners and ;Owriers that possess a general 
partnership interest- and ;(d) (if Frarichisee- is a limited liability company) a controlling interest shall 
exist for such members- and Owners that possess a percentage of the membership interests as (i) shall 
permit detenriination of the outcome on any issue, and (ii), shall prevent any other person, group, 
combination or entity from blocking votirig control on any issue or exercising any veto power.

“Digital Media”fefers to and means any interaefiye or static electronic document, appliCation or media 
that is connected to and/or in a network of computers, servers and/or other devices linked by 
communications software, part of the world wide web (including, but not limited to websites), linked 
by the internet or part of a web, based application, software application, smart',phone based application 
or ,social media platform including, but:not limited to social media platforms and applications such.as 
Facebook, Linkedln, Twitter, Pinterest, Instagram, SnapChat, YouTube, and world wide Web and 
internet based directories and local directories that refers, references, identifies, reviews, promotes 
arid/or relates, in any way, to, Yang’s Braised-Chieken Rice Restaurants, the Franchised Business, the 
Licensed Marks, the System and/or Franchisor: Digital Media further includes the System Website, 
web pages and website subdorhains (including those related to, associated with and/or a part of the 
System Website) associated with and/or related to the Franchised Business and all web pages, blog 
posts, videos, articles, social media accounts and pages, website directory pages, inforrnation, sub­
domains and all other media and/or publications relating to the System that is displayed and/or 
transmitted digitally.

“Cohfidentiality Agreement” refers to and means the sample form of “Confidentiality Agreement” 
attached to, this Agreement as Exhibit 4.
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“Franctiisee’s Restaurant Facility” refers to,and means the Restaurant Facility from which Franchisee 
establishes, operates and manages the Franchised Business. Franchisee’s Restaurant Facility must be 
located at a Restaurant Location that has been approved by Franchisor.

“Effective Date” shall be the date .set forth, defined and referred to in the first paragraph of this 
Agreernerit.

“Franchised Business ” refers to and means the Yang’s Braised Chickeh Rice Restaurant that 
Franchisee shall develop and is required to establish, maintain arid operate as,part• ofthe^System and in 
accordance with the terms, conditions and obligations set forth in this Agreement and the Operations 
Manual.

“Franchise Disclosure Questionnaire and Representations Statement” refers to and means the fonn 
of “Franchise Disclosure Oucstionnaire and Representations 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 agreemenfand guarantee individually, jointly and,severally entered into by the Owners 
and Spouses df Franchisee.

“Franchisor’s Reasonable Business Judgment” refers to, means and relates tb 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 
ineludingi as: examples and without limitation, enhancing, the value of the Licensed Marks, increasing 
euStdiner satisfaction, minimizing potential customer confusion as to the Licensed Marks, deterrhining 
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 control systems, approving products, services, supplies and equipment. 
Franchisee agrees that when a decision, determination, action and/br choice is made by Franchisor in 
Franchisor iS Reasonable Business Judgment that such decision, detennination, action .or choice made 
by Franchisor shall take precedence and prevail, even if other alternatives, determihations, actions 
and/or choices arc reasonable or arguably available and/or preferable. Franchisee agrees that in 
connection with any decision, detenninationj action and/or choice made by Franchisor in Franchisor’s 
Reasonable Business Judgment that; (aj Franchisor possesses a legitimate interest in seeking to 
maximize Franchisor’s profits; (b) Franchisor shall not be. required to consider Franchisee’s individual 
economic or business interests as compared to the overall System; and (c)- should Franchisor 
economically benefit from such decision, determination, action and/or choice that such economic 
benefit to Franchisor shall not be relevant to demonstrating that Franchisor did. not exercise reasonable 
business judgment with, regard to Franchisor’s: obligations, under this Agreement and/or with regard to 
the System. Franchisee agrees that neither Franchisee and/or any third party , including, but not limited 
to,, any third party acting as a trier of fact, shall substitute Franchisee’s or such third party’s judgment 
for Franchisor’s Reasonable Business Judgment. Franchisee: further agrees that should Franchisee 
challenge Franchisor’s Reasonable Business Judgment in any legal proceeding that Franchisee shall

5

“Franchisee’s Restaurant Location” shall have the meaning defined and set forth in. Article 2.A. of 
this. Agreement. Franchisee’s Restaurant Location must be designated in accordance with) either 
Schedule 1 or Exhibit 5. of this Agreement and must be; approved by Franchisor, in Franchisor’s 
Reasqhabl'e Business Judgment.
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“GAAP” refers to'and means United States Generally Accepted Accounting Principles.

“IP Ciaim” shall have thc meaning defined and set forth in Article 1 l .E of this Agreement.

“Fnsurance Review Fee” shall have the meaning, defined'and set forth in Article 8 of this Agreement.
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“Immediate Family” refers to and means the spouse of a person and any other member of the 
household of .sueh.person, including, without lirriitation^ children of such person.

I

I

possess the, burden of demonstrating, by clear and convincing evidence, that Franchisor failed to 
exercise Franchisor’s Reasonable Business Judgment.

“Joinder Agreement” refers; to arid means the fonn “Joinder Agreement” attached to this Agreement 
as Exhibit '2.
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“Grand Qpeiiiiig Marketing Fee” shall have the meaning defmed.and set forth in Article 9.B.(2) of 
this Agreement. '

I

I

I

“Gross Sales” refers to and means the total dollar sales from all business and custotners' of the 
Franchised Business' and includes the total gross amount of revenues and sales from whatever, source 
derived, whether in form of cash, credit, agreements to pay or other consideration including the actual 
retail value of any goods or services tradecf borrowed, of received by Ftarichisee in exchange for any 
fortn Of rionrrmoney cbrisidefation (whether or not payment Is received at the timerof 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 therEranchised Business, Franchisee’s Restaurant .Location,<and/Qf-FranChisee-’'s 
Restaurant Facility whether such business is/was conducted in compliahce with or in violation of the 
terms of this Agreement. Supplemeftting the fdregoirig. Gross Sales further includes the total gross 
amount of revenues and isales froni whatever source derived from .and/or derived by Franchisee 
(mcluding any-pefspri arid/bf Gdfpbrate 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 Restaurmt Locatibn, at Franchisee’s 
Restaurant.Faeility, within theDesignated Territory, outside the Designated TerritpTy,;and/or otherwise 
(the foregoing'dbesfnpt constitute approval for Franchisee’s Ppefatipn pfa GprnpetitivesBusiness and/or 

• the Pperatipn Pf a Yang’s Braised Chicken Rice Restaurant outside of the Designated Territory), Gross 
:sales do notiinclude sales or usetaxeseollected by Franchisee. Gross Sales includes insurance proceeds 
received by Franchisee for the purpose^of replacing lost revenues and/or sales related to, the Franchised 
Business. i !

!
f
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“Institutional Facility” refers to and means any and all facilities,, parks and institutions with captive 
audiences or consumers, wpfkersi members and/or participants. Without limitation to the foregoing, 
the term Institutional Facility shaU refer Jp, mean arid include, among other things lairports, bus and 
train stations, factories', federal, state or local government facilities, military bases, hospitals, 
amusement parks, recreational facilities, schools, colleges and other academic facilities, seasonal 
facilities, shopping malls, theaters, workplace cafeterias and hotels.

“Know-How” refers to means Franchisor’s trade; secrets and proprietary information relating to the 
development, establishment, marketing, promotion and/pr pperatipn of'a Yang’s Braised Chicken Rice 
Restaurant-including, but not limited tp^ rnethods,; techniques, recipes, specificatiPns; food preparation,' 
procedures, policies, marketing strategies and information, reflected in, included in,, comprising and/or 
constituting a part dfthe System., Without limitation to the foregoing, Know-How shall forther include 
information contained in the Operations Manual and the Confidential Information.

:6



“Notice Period” shall have the meaning defined and set forth in Article Iti.Aof this Agreement.
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“Lease Agreement Rider” refers to and means the fonn “Lease Agreement Rider’’ attached to; this 
Agreement as Exhibit 7'.

“Operating Manager” refers to and means, the Manager designated by Franchisee or Franchisee’s 
Managing Owner, that is charged with the obligation and responsibility to supervise and manage (on­
site at Franchisee’s Restaurant Facility) the day to day operations of the Franchised Business. At all

7

“Managers” refers to and means the Managing Owner plus all assistant managers: of the Ffanchised 
Business and. all other employees, independent contractors,, consultants, directors, officers and [board 
members who may possess access to the eonfidehtial Information.

‘‘Ndncompiiance Fee” refers to and means a fee payable by Franchisee in an amount equal to the 
amount of fees, .costs and expenses that Franchisor incurs respecting the enforcement of Franchisor's 
rights under this Agreement in response to a default by Franchisee and/or Franchisee’s breach of the 
terms or conditions of this Agreement;. Said costs .and expenses shall include any and all reasonable: 
admihistratiye fe.es, legal fees, mediation and. mediator fees, arbitration and arbitrator feesi legal 
disbursements, mediation disbursements, arbitration disbursements, consultant fees,, expert fees, 
accounting fees and filing fees.. Recoverable .legal fees also includes legal fees and charges incurred by 
Franchisor with Franchisor’s outside legal counsel arid the reasonable costs, incurred by Franchisor as 
to Franchisor’s' in-house lega:! staff.

“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 operation of the Franchised 
Business. The Managing Owner must possess and maintain to ownership tod equity interest in the 
Franchisee such; that said individual owns, hplds and controls nOt less than 25% of the equity and 
ownership interests in Franchisee. At aU times, the Managing Owner must manage the operations of 
the Frtochised Business.

“Late Opening Fee” refers to tod means the fee(s) payable by Franchisee to Franchisor if Franchisee 
fails to open, iii accordance, with fhe-terms;of this,Agreement,, the Restaurant on or before the Scheduled 
Business Commencement Date. For each day past the Scheduled Business Cdmmehcement Date 
Franchisee; shall pay a fee of One Thousand ($:li00Q) Dolles per day. Notwithstanding the foregoing, 
the Late Opening. Fee. shall, in aggregate, not exceed Fifteen Thoustod ($.15,000) Dollars. Rayment of 
the Late Opening Fee db'es not cures relieve or excuse Franchisee as, to any defaults under this 
Agreement including any default based on Franchisee’s failure to open the Franchised Business on or 
before the Scheduled Business Commencement Date;

“Licensed' Marks” refers to and means the trademarks, service marks, emblems and indicia of origin, 
including the “Yang’s Braised Chicken Rice” trademark, the Yang’s Braised Chicken Rice logo. Trade 
Dress, ,and other trade names, service marks,, trademarks, Vogbs, slogans and designs authorized by 
Franchisor in connection with the identification of Yang’s Braised Chicken Rice Restaurants and the 
Approved.Products and ServiceSj provided that such trade names, trademarks, service marks, logos and 
designs are .tobject to modification, replacement and discontinuance by Franchisor in Franchisor’s 
Reasbntole Business Judgment.

“QnlineiOrdering 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 remotely order. 
System Products and/pf implement customer rewards or incentive programs.
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‘Trohibited Activities” shall have the meanings defined andset forth in Article 6.D. of this Agreement,
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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 Franchisof’s initial trairiing program; (c) sign the Confidentiality Agreement; 
and (d) agree, in writing, to assume responsibility for the on-.sitc management and supervision of the 
Franchised B.usiness.

I
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“Operations Manual” refers to and means, individually and collect!vely. the manual(s) designated by 
Franchisor and relating to the development and/or operations of Yang’s Braised Chicken Rice 
Restaurants including, but not limited to, the policies, procedures and requirements for the, development 
and operation of Yang’s Braised Chicken Rice Restaurants, The Operations Manual may consist of one 
of.mdre volumes, handbooks, manuals, written materials, videos, electronic media files, cloud/ihtemet 
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 Franchisor’s Reasonable Business. Judgment, the 
Operations Manual shall,,.among other things*, designate the Approved Products and Services that must 
be offered and provided by the Franchised Business. Only Approved Products-and Services may be 
offered and sold by the Franchised Business. Only System Ingredients,, Equipment and Supplies may 
be utilizedby Franchisee in the operations of the; Franchised Business.

‘Troduct or Supplier Noncompliance Fee” refers to and means the fcc(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 Supplies arid/qr fails to exclusively offer and provide the Approved 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 
productSj.services, supplies, and/or sources of supply. Said costs,and expenses shall include any and all 
reasonable administrative fees, legal fees, legal disbursements,,consultant fees, expert fees, accounting 
fees and filing fees. Recoverable legal fees shall include legal fees and charges by both outside legal 
counsel and/or incurred by Ffarichisor'as to FrarichiSor’s in-house legal staff Payment of the foregoing 
fee(s) does not cure a vidjation’dr pennit, Franchisee to violate the tenns of this Agreement.

“Owner” refers to and meaiis 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; (b)the managing member or manager of Franchisee, if franchisee; is 
a limited liability company, (c) all holders of a 5% or more direct or indirect ownership interest in 
Franchisee and/or of any entity directly or indirectly controlling Franchisee; and (d) the Managing 
O wner(s). Franchisee’s'Owners are identified in Schedule 3 to this Agreement.

“Post-Term Restricted Period” refers to and means the twenty four (24) month 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 determines that this period of time is too 
long to be enforceable, then the “Post-Term Restricted Period” means the, eighteen (18) year period 
after the earliest to occur of the following: (a) the expiration or tennination of this Agreement for any 
reason; or (b) the date on which.•Franchisee Transfers this Agreement to another person or Corporate 
Entity.
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“Reserved Rights" shell 1 have the meaning defined and set forth in Article 2.D. of this Agreement.
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Restaurant Ldcation(s)" refersito and.means the fixed locations from which Vang’s Braised Chicken 
Rice Restaurants are established, operated and managed.

-‘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 $ fO.OOO..

“Renewal Term” refers to iand means the. ten.( iO) year period that commences om 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 Term applies only if Franchisee is entitled to invoke and doe.s invoke Franchisee’s 
renewal rights in accordance with the terms of this Agreement including, butnbt limited to,, Article 15 
of this Agreement and the applicable Yang’s Braised Chicken Rice Restaurant renewal franchise 
agreement.

“Reputafion Management Services” refers to and means the customer review, customer review 
monitoring ahd/or reporting services and/or reputation management services designated by Franchisor. 
Franchisor, in Franchisor’s Reasonable Business Judgement, shall exclusively select the Reputation 
Management Services to be used by Franchisee and to determine and select the websites, social media 
sites, reporting services, surveys, and service platforms to be included in any evaluation and/or 
determination of Franchisee’s monthly customer satisfaction and approval ratings.

“Published Content” refers to and means any and all information, data, articles, blog posts, press 
releases, frequently asked questions, special offers, product information, service information, web 
posts, videos and other information relating, to or concerning the Franchised Business, the System, or 
the Licensed Marks that is or was made available by Franchisee or Franchisee’s agents to the public in 
print or electronie media that is published, listed, made available, uploaded on, downloaded to or posted 
to Digital Media.

“Restricted Territory” refers to and means the geographic, area .within: (a) Franchisee’s Designated 
ferritory; (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 radius surrounding the 
Restaurant Locations for all other Yang’s Braised Chicken Rice Restaurants operating and/or Under 
development asof the Effective Date of this Agreement;' and (d) a twelve (12) mile radius surrounding 
the Restaura.nt Locations for all other Yahg’s Braised Chicken Rice Restaurants that are in operation 
or under development during all or any part of the Post-Term Restricted Period; provided, however, 
that if a court of competent jurisdiction determines that the foregoing Restricted Territory is too broad 
to be enforceable, then the “Restricted Territory” means the geographic area within Franchisee’s 
Designated Territory plus a twenty-five (25) mile.radiusisurrounding Franchisee’s Designated Territory 
(or, if Franchisee's 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 d'esignatedsa Designated 
Territory, then,, for the purpose of'definihg the Restricted Territory, Franchise’s Designated Territory 
shall be Franchisee’s Restaurant Location.

“Restaurant Facility” refers to and means the fixed commercial restaurant facilities including, the 
fixtures and improvements, from which Yang’s Braised Chicken Rice. Restaurants ,are established, 
operated and managed.



“Royalty Rate” shall have the meaning defined and set forth in Article 5.B. ofthis Agreement.

“Royalty Report” shall have the meaning defined arid set,forth in Article.S.B.. ofthis,Agreement.

“Site Selection Area”,shall have the meaning.defined and set forth: in Article 2. A. (4) ofthis Agreement.

“Spouse” refers to and,means the legal spouse of an Owrier as of th'e‘Effective Date.
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“Supplemental Training Fee” shall have the meaning defined and set forth in Article 4.A. of this 
Agreement.

“Supplier Evaluation Fee” refers to and means the fee determined by Franchisor, in Franchisor’s 
Reasonable Business Judgment, and based upon, the fees and/or expenses incurred by Franchisor in 
connection with the evaluation,of a request by Franchisee for Franchisor’sconsideratiori ■and/or review 
of a potential supplier. Under uo circumstanceds Franchisor required to approve of suppl iers requested 
by Franchisee.

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

(
i

1

“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 Frarichisee 
to Franchisorwhich, Franchisor cannot directly and, dollar’of dollar, offset against taxes required to be 
paid by Franchisor under any’applicable federal or’state: laws?, Franchisee must compensate Franchisor 
in.the manner'prescribed by FraricKisor sodhat the net amount or net rateireceived by FrarichiSOr is not 
less than that'which has been established by this Agreement and which was due to Franchisor On the 
effeetive date ofthis Agreement.

I 
I
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“Site Selection Period” refers to and means the period of tirne cofniriencing on the Site Selection 
Acknowledgment Date (as such date may be set forth by Frariehisbr, and only Franchisor, in the Site 
Selection Acknowledginent) andautomatically expiring sixty (60)‘calendar days after the Site Selection 
Ackriowledgmerit Date. If the Site Selection, Acknowledgment Date is not setTorth 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.

I

“System” shall have the meaning defined in the “Recitals” section of this Agreement and is further 
supplernented, as follows: without limitation to the Recitals section of this Agreemefit and 
supplementing the definition and meaning of the tenn “System”,, System shall be defined to further 
include and mean: (a) the Approved Products arid Services, Systerii Ingredients^ Equipment and 
Supplies and the services, procedures and sysfetns that are desigriafed by Franchisor, whether presently 
or in the future, for use in cbnriection with the development,, establishment, marketing, promotion arid 
operation of a Yang’s Braised Chicken Rice Restaurant; (b) the Licensed Marks; (c) the Trade Dress; 
(d) Copyrights; (e) other trade names, service marks, signs, and logos, copyrights and trade dress ?that 
is designated by Franchisor, whether presently or in the future, for use, in connection with the,

10

“Scheduled Biisiricss Comiricncement Date” refers to and means the date that occurs on the nine (9) 
rriorith, anniversary of the Effective Date of this Agreement.

“Site Selection Acknowledgment” refers to and means the form “Site Selection Acknowledgment” 
attached to this Agreement as.Exhibit 6.
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“Training Program” shall have the meaning defined and set forth in Article “4.A” df this Agreement.
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“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 
Agreernent.

1
1

development^ establishment, marketing, promotion and operation of a Yang’s Braised Chicken Rice 
Restaurant; (f) Operations Manual; (g) Business Management System Data; (h) Know-How; (i) 
Confidential Information; and (j) Digital Media. All determinations as to the system including 
components to the system; and modifications and replacements thereto shall be determined by 
Franchisor in Franchisor’s Reasonable Business Judgment.

“Third-Party Ordering and/or Delivery Services” refers to and means businesses, Corporate Entities 
and individuals other than Franchisor or Franchise that offer and provide; in whole or in part, food 
delivery services and/or online ordering-services.

“System Website” refers to and means the web page; and/or pages located on the world wide web at 
the; www.ymyusa.coin URL (uniform resource locator) and shall further include all webpages and 
stibdomaihs (including those. that are franchisee and/or geography specific) that are a part of 
www.ymyusa.com, or as designatedfry Franchisor being associated with the URl. of www.ymyusa.com 
and/or Yang’s Braised Chicken Rice Restaurants.

“Trade Dress” refers to and means the Yang’s Braised Chicken Rice Restaurant designs, images, 
marketing materials, packaging, branding and/or branding images which Franchisor authorizes and 
requires Eranchisee to use in connection with the operation of the Franchised Business and as may be 
revised and further developed by Franchisor from time to time.

“Transfer” refers fo and means and shall include, without limitation, the following,, whether voluntary 
or involuntary, conditional or unconditional, and/or direct or indirect: (a) an assignment, sale, gift, 
transfer, pledgeior sub-franchise; (b);the grant of a mortgage, charge, lien or security interest, including, 
without limitation, the grant of a collateral assignment; (c) a merger, consolidation, exchange of shares 
or other ownership interests, issuance of additional ownership interests or securities representing or 
potentially representing ownership interests, or redemption of ownership interests; :and (d) a sale dr 
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.

“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 Approved Products and Services),, supplies and equipment including,, but not limited to, 
branded packaging, paper goods, materials, uniforms, displays, menu boards and merchandise, 
designated by Franchisor in the Operations Manual arid as may be modified and supplemented by 
Franchisor from time to time in Franchisor’s Reasonable Business Judgrnent.

“Technology Fee” shall have the meaning, defined and set forth in Article 5.C. of this. Agreement arid 
is supplemented, as follows: the Technology Fee is an administrative fee associated with defraying 
certain costs incurred by Franchisor iri connection with the maintenance of the www:ymyusa.com 
website. The Technology Feo is not specificto.any servicesorcontent provided on behalf of Franchisee.
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“Transfer Fee” shall have the meaning defined in Article M.C.fl 11 of this Agreement. The Transfer 
Fee is a fixed sum ofSl O^OOQ.

ARTICLE 2
GRANT OF FRANCHISE

(1) During the Term of this Agreement .md. subject to the rights of Franchisor including, but not 
limited to, the Reserved Rights, Franchisor grants to Franchisee and Franchisee accepts, the non­
exclusive license, right and obligatioh fo.-develdpund operate, one (1) Yang’s Braised Chicken Rice 
Restaurant in conformily with the System and this Agreement from single fixed restaurant 
location,(Selected by Ffatichisee but requiring thc approval of Eranchisor.('“Franchisee-s Restaurant 
Location”! and,^ as designated by Franchisor in Franchisor’s discretion and Reasphable Business 
■Judgment, within a Designated Territory;

“Yang’s Braised Chicken Rice Restaurantfsl” shall ha:ve the meaning defined in the; Recitals section 
of this Agreemeht and, withput'limitatiori foithe Recitals seetiondefinition of “Yang’s: Braised Chicken 
Rice: Restaurants”,, shall ftirther 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/are required to utilizethe System and/or Licensed Marks including, but not limited to, the Frahehised 
Business.

(2) If, as of the Effective Date, Franchisee has selected a proposed Restaurant Location that 
Franchisor approves' as Franchisee’s Restaurant Location, then Franchisee’s Restaurant Location 
shall be identified in Schedule .1 of this Agreement and. Franchisee’s Designated'Territory shall ibe 
identified in Schedule .2 of this Agreement. Franchisor’s execution of Schedule 1 with a specific 
location for Franchisee’s Restaurant Location shall constitute Ffanehisof’s approval of 
Franchisee’s Restaurant Location. Franchisee’s exeentibh 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;

2.A. GRANT OF FRANCHISE.
Franchisee has requested that I'ranchisor grant to Franchisee thehon-exclusive license and right:to,develop, 
own and operate a Yang’s Braised Chicken Rice Restaurant within a specified teiritoiy.. In reliance on, 
among otherlhings, the represeiitations made by Franchisee in the Franchise Disclosure Questionnaire and 
Representations §taternerit attached to this. Agreement as Exhibit 3 and; subject to the terms and condition.s 
of this Agreement, Frarichisee’s request has been approved by Franchisor, subject to the following, terms ' 
and conditions;

(3) If, as of the Effective Date; Franchisee has not selected a proposed Restaurant Location, and/or 
has not obtained Franchisor’s approval of thepfoppsed Restaurant Location, and/or Schedule 1 to 
this Agreement is left iricomplete or is not signed by Franchisor, Franchisee must locate, identily 
and secure a RestaurahtLocation for the Franchised Business in iaccordanee with the terms 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 and Franchisor 
approves of Franchisee’s prOposed Restaurant Locatiort, such approval must be:in;'writing and must 
be evidenced by Franchisor’s executidn of Exhibit5 witfta specific Restaurant Location designated 
and identified in Exhibit 5. Af the/time of executing Exhibit 5: and, thereby,/approving Franchisee’s' 
proposed Restaurant Location, Franchisor, in Franchisor’s discretion and Reasonable Business 
Judgment,, shall designate/and determine Franchisee’s Designated Territory;
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(1) Franchisee rhay not deliver Approved Products and Services to customers located outside 
Franchisee’s Designated Territory;

(5.) At all times, Franchisee’s rights in and to the real property and the business premises of 
Franchisee’s Restaurant Location shall be subordinate and subject to Franchisee’s and Franchisee’s 
landlord’s agreemenFto andiexecution of the Restaurant Location Lease Agreement Rider attached 

■ to this Agreement as Exhibit 7 and, Franchisee’s agreement and execution of the Collateral 
Assignment of Lease attached to this; Agreement as Exhibit 8;

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

(9) , Except as otherwise provided in this Agreement including, but not limited to,, the Reserved! 
Rights, provided that, at all times Franchisee is and remains in compliariee-with all; Of the terms and' 
provisions: of this Agreement, during the Tefrh of this Agteement, neither Franchisor nor any 
affiliate pf Frahehisbr will establish or operate, or grant a franchise to any third-party to operate, a 
Restaurant using the Licensed Marks and System at any location within Franchisee’s Designated 
Territory (provided that.a Designated Territory has been designated and approved by Franchisor in 
accordance with the: terms of this Agreement). Notwithstanding the foregoing. Franchise^ agreed 
that Franchisee may face competition from other Yang’s Braised Ghickefi Rice Restaurants and 
other System franchisees with restaurant locations and/or designated territories, including 
Restaurants that are located adjacent to ahd/br within a close proximity to Franchisee’s Restaurant 
Locatibnand/or Designated Territory. Franchiseeagrees that although Franchisor may disapprove 
of any marketing medium that is distributed and/br 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 Chicken Rice, Restaurants and System franchisees that market.and promote 
their Yang’s Braised Chicken RicesRestaurant through internet, mail, public relatibns,, Third-Party 
Ordering arid/or Deliyeiy Services, and other marketing activities and mediums that are distributed 
to or within Franchisee’s Designated Territory. Franchisee agrees that Franchisee shall not receive

13,

(6) Franchisee may only offer and sell the Approved Products and Services from Franchisee’s 
Restaurant Location in accordance with the requirernents .set forth in. the Opefatibns Manual and 
only ta: (a) retail customers for consumption on the premises of Franchisee’s Restaurant. Facility; 
(b.) personal carryout from Franchisee’s Restaurant Facility; and (c) delivery ho customers located 
within the Designated Territory;

(4) If, as Of the Effective Date or other appropriate periods after the Effective Date, Franchisee has 
jiGt selected, a proposed Restaurant Location that is approved by Franchisor but. Franchisee has 
identified ah area in which' Franchisee may look to secure a restaurant location for the Franchised 
Business, Franchisor, in Franchisor.’sftiscretion and ReasonableiBusiness;Judgment„may enter into 
the 'Site Selection Acknowledginent attached to this Agreement as Exhibif 6., If executed by 
Franchisor^, within the Exhibit 6 Site Selection Ackhovvledgmenf, Franchisor shall designate a 
.geographic area (the “Site Selection Area”) within which Fralncfiisbr, during the. Site Selection' 
Period, shall hofr'bri behalf of any third-party., approve any new Restaurant; Location. Franchisee 
agrees that the Site Selection Acknowledgmerit does, not, in any way, constitute the approval of 
Franchisor as to any proposed Restaurant Location, does not constitute or determine Eranchisee’s 
final approved Restaurant Location, does not constitute Franchisbr’s designatibn of Franchisee’s 
Designated Territory,, does not afford Franchisee any territorial rights in or to the Site Selection 
Afea^ and does not, extend ahd/br modify any "obligation on the part of Franchisee to timely secure 
ah apprbved Restaurant Location in accordance-with the terms of this. Agreement;
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Z.B.TERM
Unless previously terminated pursuant, to the terms of this Agreement, the tenn of this Agreement will be 
for a period of 10 years; commencing as of the Effective Date (the “Term”).

I
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any compensation whatsoever if Franchisor or another System franchisee solicits customers from 
within Ffanchisee^s Designated Territory; and

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

MODIFICA l lON OF SYSTEM
Franchisor, in Franchisor’s Reasonable Business Judgment, reserves the fight at all times to supplement, 
modily, alter and/or amend the System. Franchisee shall promptly Comply with all such modifications to 
the: System whether such modifiGatiGri(s) results, in the. addition, subtraction, modification and/or 
enhancement to any and/br all components of the System. Franchisor shall provide Franchisee with a 
reasQnable time period to comply with any change or modification: to the System which shall be 
communicated in, wfitihg by Franchisor to: Franchisee, including, but not limited to, modificatibhs, updated, 
amendments, and changes made by Franchisor to the Operations Manual.i Franchisor’s.modifications to the 
System shall not materially alter Franchisee’s fundamental rights under^this Agreement.

14

OWNERS ANDSPQUSE AGREEMENT, INDIVIDUAL
GUARANTEES, CONFIDENTIALITY AND RESTRICTIVE COVENANTS
If Franchisee is, at any time, a Corporate Entity, Franchisee agrees that each Owner and their respective 
Spouse shall execute, sigh and deliver to. Franchisor the Franchise Owner and Spouse Agreement and 
Guaranty attached to this Agreement as Exhibit 1 and, in doing so, among bther things, will jointly and 
severally guarantee Franchisee’s obligations and personally bind therhselves, to. cbhfidehtiality and non­
competition covenants and restrictions', Without limifatioh to .arid as a supplement to the. foregoing, each 
Owner shall be bound by the pro visions, obligations arid fesponsibilities set forth in this Agreement by 
executing the Joinder Agreemeti.t attached to this Agfeertient as Exhibit 2.

I
I

2,D, reservation OF RIGHTS
Ffanchisor on behalf of itself, its affiliates and its 'assigns retains all rights, on any and all terms and 
conditions that Eranchisor deems advisable and without any COiripensation or consideration to Franchisee 
to engage in the followirig activities fthe ‘‘Reserved Rights-’l: (a) operate and grant to others the right to 
operate a Franchised Business, Yang’s Braised Chicken Rice Restauirint and/or other festaufarits using fhe^ 
System and Licensed Marks at locations outside. Franchisee’s Designated Territory; (b) acquire or merge: 
with or otherwise affiliate with one or more businesses of any kind, iricluding. businesses that are 
Coinpetitive;Businesses, and afrer such acquisition, merger or affiliation to owri and.operate and to frarichise 
or license others to own and operate and to cqntiriue to owri arid operate such businesses, iricluding, 
Competitive Businesses (but riot utilizing the Licensed Marks) within Franchisee’s: Designated Territory; 
(e) be acquired by or merge with or otherwise affiliate with one or more businesses of any kind, including 
businesses that are Competitive Businesses,, evert if such business or businesses presently or,, in the future, 
own.and operate and franchise or license others to own and operate.such businesses,, including Cbmpetitive 
Busirtesses (but not utilizing the Licensed Marks) within Fraftchisee’s' Designated Territory; (d) use the 
Licensed Marks and System to distribute the Approved Products; and Services or products and. services 
similar to the Approved Products and Services in Alternative Channels of Distribution withirt pr-outside 
Franchisee’s Designated Territory; (e) operate and grant to othere the right to operate a Yang’s Braised 
Chicken Rice Restaurant at Institutional Facilities; both within and outside Franchisee’s Designated 
Territory; and (^, use the Licensed Markstand System and to license others to use the Licerised Marks and 
System to engage in all other, activities, not expressly prohibited by this A,greement.
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ARTICLE 3
LOCATION, DEVELOPMENT, OPENING AND

OPERATION OF FRANCHISEE’S RESTAURANT

OWNERSHIP OF CORPORATE ENTITY
If Franchisee is a Corporate Entity, Franchisee represents that the, information contained in; Schedule 3'to. 
this Agreement is true#and accurate.

RESTAURANT AND RESTAURANT FACILITY DEVELOPMENT
Franchisee shall develop: and construct Franchisee’s' Restaurant Facility and Restaurant Location in 
accordance with Franchisor’s standards and specifications and using only those types of construction 
materials, decorating: materials, furniture, fixtures, equipment, trade dress signs, suppliers, advisors and 
contractors that Franchisor has approved in the Operations Manual, in supplements to the Operations

Franchisor’s approval of Franchisee’s proposed Restaurant Location is not and does not constitute a 
representation or warranty by Franchisor of any kind other than that Franchisor does 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 in the selection of a suitable Restaurant Location for the 
Franchised Business Of 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’sdandlord refuses to sign the Lease Agreement Riderin substantially the same form 
as the attached Exhibit 7.- such refusal may constitute grounds upon which Franchisor refuses tp approve 
Franchisee’s proposed Restaurant Location.

Frarichisee will not leasfej purchase of otherwise acquire a proposed Restaurant Location until such 
irtfonnation as Franchisor may require as to the proposed Restaurant Location has been provided to 
Franchisor by Franchisee and. Franchisor has approved the location in accordance with the terms and 
conditions of this Agreement including, but not limited to. Article 2.A. of this Agreernent. Ffanchisor shall 
respond to Franchisee’s request for approval of a proposed Restaurant Location within a reasonable time 
period but not exceeding thirty ,(30) daiys follpwirtg Fftochisor's receipt, ffom Franchisee, of Complete 
written information about Franchisee’s proposed Restaiifant Location. If Franchisor rejects or disapproves 
Franchisee’s proposed Restaurant Location, Franchisee;must neverthelessidentily and obtain Franchisor’s 
approval of a proposed Restaurant Location within the time requirements set forth; in this Agreement. 
Franchisor’s disapproval.of a proposed Restaurant Location;:shall not serve as a basis to extend.anydeadline 
Or requirement set forth in this Agreement.

3.A. RESTAURANT LOCATION
Ffanchisee shall develop,, operate and manage the Franchised Business from a Restaurant Facility that is 
construcfed and established at a Restaurant Location, that: (a) was identifiedgnd evaluated hy Franchisee; 
(b) edraplies with the terrhs;and conditions,of this Agreement; (c);satisfies,.and.meets Franchisor’s standards, 
and specifications; (d) is timely presented by Franchisee to; Franchisor for approval as Franchisee’s 
proposed Restaurant Location; (e) is approved by Franchisor 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 wjth a duration equal to the full Term of this; Agfeement; (g) is and, af all times, shall be 
exclusively dedicated to, the operation of the Franchised Business; (h) is located within the Designated 
Territory, if Franchisor previously :designated and approved, in writing, a Designated Territofy; and (i) 
otherwise meets the terms and conditions of this Agi'eement and Franchisor’ s standafds and specifications.
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M^ual or' as Franchisor otherwise designates and approves of in a writing specifically directed to 
Franehisee and signed by Franchisor.

i

(2) Obtain all required building, utility, sign, health, sanitation, hquordf the System Products and 
Service include and permit the service of alcohol), and busihess permits and licenses, and any other 
required permits and licenses;

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

At all times, in the construction, and operation of the'Franchised Business,, Franchisee shall exclusively 
install, use, attach,, maintain, replenish arid replace only those types of construction and decorating 
materials, furniture, fixtures, equipment,, and sighs that Franchisor has, approved or designated in the 
Operations Manual for Yang’s Braised Chicken Rice Restaurants as. meeting Franchisor’s specifications 
and standards for appearance, function and performance. Franchisee only may purchase approved or 

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

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

(l).Prepare.and submit to Franchisor for approval, which approval, specific plans andispecifiCatidhs 
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 and shall reflect and comply 
with Franchisor’s generalized plans and specifications and otherwise satisfy the.specifications and 
requirements set forth in the Operations. Manual. If Franchisor determines, in Franchisor’s 
Reasonable, Busihess 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 specificatipHs for Restaurants and Franchisee elects to 
use an.architect other than Franchisor’s designated preferred architect, in addition to submitting the 
proposed architectural plans and specifications to Franchisor for approval. Franchisee shall also 
pay to Franchisor an architectural plan review fee (the ‘^Architectural Plan Review Fee”) in an 
amount determined by Franchisor in Franchisor’s Reasonable Busihess Judgment, but not 
exceeding Three'Thousand (S3,000) Dollars.

(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 ^specifications approved in, writing by Franchisof and all applicable ordinances^ building 
codes,, pennif requirements and lease or deed requiremerits and resfrictions;

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

1
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iFranchisee agrees that Control over the nature; quality, branding and source of the System Ingredients^ 
Equipment and Supplies is critical to the System and that irrespective of the availability of substitute 
products, supplies^ inventory, apparel and/or accessories. Franchisee shall only utilize, the System 
Ingredients, Equipment and Supplies as designated by Franchisor and only from those suppliers approved 
by Fr^chisor. Franchisee agrees that in many instances Franchisor and/or Franchisor’s affiliates may be or 
may become the exclusive supplier of System Ingredients, Equipment and Supplies,

BUSINESS management SYSTEM
At all times. Franchisee shall exclusively utilize the Business Management System(s) designated by 
Franchisor, in Franchisor’s Reasonable' Business Judgment, and as may be modified, supplemented or 
replaced by Franchisor from time to time. Franchisee Cannot substitute or replace the Business Management 
System in favor of any substitutes or other systems. To the extent that the Business Management System is 
hosted, mairitained, licensed or operated by third-par^ suppliers, Franchisee shall purchase, license and 
maintain such Business. Management System.and/or systems from such third-party suppliers designated b.y 
Franchisor and subject to Franchisor’s standards and specifications. To the extent that the Business 
Management System(s) designated is/are intemet or cloud-based systems with accounts and data (including 
accounts and data associated with the Franchised Business) stored offsite Franchisor; in Franchisor’s 
Reasonable Business Judgment, may require that Franchisee’s license, utilization and use of the Business 
Management System.occur through accounts registered to Franchisor, controlled by Franchisor or licensed 
through Franchisor. To the extent that the Business Management Sysfem(s) is/are stored locally on 
computer .systems maintained by Franchisee, then Franchisee shall provide Franchisor with internet and 
complete feihdte access to such systems. Franchisor may be and/or become the exclusive supplier and/or 
reseller of the Business Management-System..

3.C. RESTAURANT OPENING
Franchisee must develop and open the Franchised Business to the public and, commence the day to day 
operations of the Fraiichised Business, on or before the. Scheduled Business Commencement Date. 
Notwitlvstanding the foregoing; Franchisee agrees that prior to opening the Franchised Business to the 
Public, Franchisee must, as determined by Franchisor; (a) be in compliance with the tentis 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 pbligations designated by Franchisor; and (d) 
obtained Franchisor’s, written consent to open.

I
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3.D. RESTAURANT OPERATIONS
At all times, the Franchised Business shall: (a) be exclusively operated from Franchisee’s Restaurant 
Location approved by Franchisor; (b) be exclusively operated from a Restaurant Facility; (c) exclusively 
offer and sell the Approyed Products and Services as designated by Franchisor, in Franchisor’s Reasonable 
Business,Judgrnent, and as modified by Franchisor from time to time;,(d);ensure,that the Approved Products 
and.Services are only offered and provided by Franchisee through employees and/or 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 from tirne to tirne; (e) exclusively utilize, rriaintain 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 modifiedby 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 Judgrneht, and as modified by 
Franchisor from time to time; (gjicxclusively utilize (if at all permitted by Franchisor) Third-Party Ordering 
and/or Delivery Services in accordance with Franchisor’s standards and specifications; and (H) be operated 
in .conformity with the'Operations Manual as such Operations Manual exists as of the Effective Date of this 
Agreement and as the Operations Manual may be modified and supplemented from time to time in the 
future by Franchisor, in Franchisor’s Reasonable Business Judgment.
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(5) When instructed by Franchisor, Franchisee shall upgrade, replace and modify the Business 
Management System,

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

(1.) Franchisee shall utilize use the Business, Management System and the Business Management 
System Data for the exclusive benefit of the Franchised Business and in accordance with'the terms 
of this Agreement and Franchisor’s standards and specifications as set forth in the Operations 
Manual;

Supplementing and without limitation to the foregoing, Franchisee agrees that the Business Management 
System will, contain proprietary and confidential infonnation owned by Franchisor and related to, the. 
System, and that:

I
1

li
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(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 or termination of this Agreement for any reason. Franchisee 
shall preserve and maintain the Business Management System data for the purpose of transferring 
such data to Franchisor; ■1

I
(4) At all times. Franchisee shall pfbyide and permit FfanchisortO maintain direct and independent 
access to fhe Business Managemerit System and the Business Management System Data and to 
duplicate arid eyaluatedata the Business Management,System Data If applicable; upon Franchisor’s 
request. Franchisee shall electronically transfer and transmit to Franchisor all Business 
Management, System Data;

Franchisee shall be responsible for initial license fees, training fees, and continuing, monthly license fees 
required for continued arid mandatory access and utilization of the Business Management System. Such 
Tees shall be designated and determined by Franchisor, in Franchisor’s Reasonable Busiriess judgrnent or 
by the'suppliers designated by Franchisor and approved by Franchisor in Franchisor’s Reasonable Busiriess 
Judgment and shall be paid to Franchisor and/or to the third-party supplief(s) approved by Franchisor. 
Franchisee must complete training, purchase and license the Busiriess Maftageinent;System(s) no'later than' 
45 days prior to the earlier of the Actual Business Commericement Date or the Scheduled Business 
Cbrrirnericernent Date.

(6) Franchisee shall promptly disclose to Franchisor all ideas and suggestibris for rabdificatioris of 
enhancements, to the Business Management System, to the corifi^'ratibn and ternplates associated 
with the Business Management System arid that Franchisor shall have the right to, use such: ideas 
and suggestions arid that Franchisee shall riot receive, or obtain any ownership;rights or interests in 
ariy modifications bf enhancements to the Business Management Software;

(2) All rights in and tO the Business Mariagemerit System are non-transferable and non-assignable: 
to Frarichisee and shall be utilized by Franchisee subject to the terms and conditions of this 
Agreemerit; Business Management System licenses that-Franchisor may approve of and otherwise 
as determinedby Franchisor in,Franchisor’s Reasonable Business Judgment;
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(9) Management Software System and all information, data and templates stored, entered and/or 
- maintained there'on.as confidential, as'containing trade secrets of Franchisor that we have entrusted 

to Franchisee in confidence to use only as Franchisor authorizes; and

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

(10) In no event shall,Franchisor be liable to Franchisee for any damages, including any lost,profits', 
lost savings, or other incidental or consequential damages, 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 
manufacturer: The fbregoing.limitations of liability are intended to,apply without regard to whether 
other provisions of the Agreement have been breached or proven , ineffective.

(8) Franchisee shall keep and maintain the Business Mafiagement System and the Business 
Management System Data as secret and confidential and Franchisee, shall maintain security 
precautions to maintain the confidentiali ty and,secrecy of the Business Management and to prevent 
the unauthorized,access or use;

DIGITAL MEDIA,;SVSTEM WEBSITE AND TELEPHONE NUMBERS
Franchisee ackfibwledges the significahee of Digital Media tb the System and necessity for Franchisor’s 
control oyer Digital Media. Between Franchisor and Franchisee, Franchisor is the absolute owner of the 
Digital Media. Franchisee shall, not utilize, access or open accounts regarding or related to Digital Media 
unless expressly approved by Franchisor in writing which approval Franchisor may Withhold, condition or 
limit as determined by Franchisor'in Franchisor’s Reasonable Business Judgment and which approval, if 
given, shan be limited to the marketing and promotion of the Franchised Business in accbrdance with 
Franchisor’s standards and specifications. Upbn .expiration or'termination of this Agreement for any reason, 
any prior authorization by Franchisor as, to Franchisee’s right,to utiliize the Digital Media and/or otherwise 
as to any rights bf Franchiseein or to the Digital Media shall be automatically terminate and, at Franchisor’s 
election, the right to any and all accounts and/or sites (if any) associated with Digital Media utilized by 
Franchisee' shall be transfened to Franchisor. Under no circumstance shall Franchisee utilize the Digital 
Media for purposes of or with the effect of libeling or disparaging another nor shall Franchisee ■violate any 
copyrights - as to such actions as between Franchisee and ariy third party. Franchisee is exclusively 
responsible for disparagement libel and/or copyright infringement if Franchisee published and/or caused 
such content to be, published.

Franchisee' agrees that Digital Media and/or Published Content, if permitted by Franchisor,, must be 
approved by Franchisor prior to publication or use in any form. Digital Media and Published content that 
is approved by Franchisor or that otherwise is acceptable to Franchisor as meeting Franchisor’s standards 
shall be' bwned by Franchisor; AS between Franchisor and Franchisee, any and all interesfand right in or to 
the Digital. Media and/or Published Cbntent shall, at all times, ,be*and is the:exclusive property of Franchisor 
both during the Term of this Agreement and upon the expiration or termination of this Agreement. 
Franchisee agrees that the: System Website and all improvements and modifications made to the Systern 
Website, Digital Media, and Published Content is and shall be the exclusive property of Ffanchisor;;Purihg 
the Term of this Agreernent and subject to Franchisee’s compliance with the terms and conditions of this 
Agreement, the System Website, shall include infonnation related to the Franchised Business as shall be 
detennined and designated by Franchisor in Franchisor’s Reasonable Judgment.
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ARTICLE 4
TRAINING AND OPERATING ASSISTANCE

)
I
IFranchisor will provide, Franehisee (comprised of Franchisee’s Mana^ng Owner, and one 

designated manager) with Franchisor’s Training, Program. If Franchisee would like more than two 
individuals to attend the initial Training Program, subject to Franchisor’s approval, franchisee shall 
pay to Franchisor an additional fee of S3W,per ■.additional pefson attending Initial Training. Prior 
to opening and commencing the operations of the Franchised Business, the Managing Owner and 
other personnel as designated dr determined by Franchisor, must attend and successfully complete 
the Training Program designated by franchisor. The training will include classroom and on-the- 
job inslniction ata location or facility designated by Franchisor. Following completion of the initial 
Training Program, Franchisee shall be responsible for the ongoing training: of Franchisee’ 
employees, staff and.all other-employees of the Franchised Business, Said on-gpihg training must 
conform to Franchisors standards and, specifications,, 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 coinpleted by Franehisee in various phases which may require

')

INITIAL TRAINING, SUPPLEMENTAL TRAINING AND SYSTEM-WIDE TRAINING
(1) Within forty-five (45) days of the earlier of the Scheduled Business-Commencement Date or 

■ the- Actual Business Commencement-Date,' Franchisee’s Managing Owner and one manager must 
complete, to Franchisor’s satisfaction. Franchisor’s initial training program (the “'Training 
Program”).

Without limitation to the foregoing, Franchisee shall, upon the: request of Franchisor, execute and deliver 
to Franchisor the Assignment of Telephone Numbers and Digital Media Accounts attached to this 
Agreement as Exhibit 9. Upon the request-of Franchisor, Franchisee shah execute^ update,,and/or re-execute 
the As'signmient' of Telephone Numbers and Digital Media agreement upon the request of Franchisor. As 
between FrarichiSor.aftd all third parties, Franchisee,does,hereby represent and acknowledge that.such third- 
party is authorized to rely on the Assignment of Telephone Numbers and Digital Media agreement, 
irrespective of any dispute and/or, controversy between Franchisor and Franchisee: and irrespective of any 
contrary instructions of Franchisee.

I
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3.G. RELOCATION OF FRANCHISEE’S RESTAURANT
To the extent that Franchisee wishes to relocate the Franchised Business and, thereby. Franchisee’s 
Restaurant Location,and Franchisee’s Restaurant Facility, Franchisee-must obtain Franchisor’s prior written 
consent, which Franchisor may refuse in Franchisor’s Reasonable Business Judgment. Franchisee agrees 
that if Franchisor does consent to the relocation of the Franchised Business; that FranchisGr'rnay condition 
Franchisor’s consent toFranchisee’s relocation request on requirements imposed by Franchisor which may 
include, among other things: (a) that the proposed Restaurant Location meet and satisfy Franchisor’s then 
cunent standards for Restaurant Locations;: (b) that the- proposed Restaurant Facility meet and satisfy 
Franchisor’s then current,standards for Restaurant Facilities; (c) that the proposed Restaurant Facility be 
-eohstructed and established in accordance with Franchisor’s current standards and specifications; (d) that 
the pfoppsed Restaurant Location be located withinFranChisee’s Designated Territory; (e) that the proposed 
Restaurant Location (even if it is located within the Designated Territory): not be within a close; ptoxirhity 
to the Designated Territory, and/or Restaurant Location ofanother Yang’s Braised Ch icken Rice, Restaurant; 
and (f) that, as to the proposed Restaurant Facility and proposed Restaurant Location, Franchisee satisfy 
the tenns and conditio.ris set forth in this Agreement for Restaurant Facilities, and Restaurant Locations 
including, but riot limited tO; the requirements set forth in Articlesi 2.A. and 3.B of this Agfeernent. 
Franchisee agrees that Franchisor, possesses sole discretion as to whether or not Franchisor approves of 
Frarichisee’s relocation request.

J
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(4) Subject to Franchisor’s approval and agreement, Franchisor may offer supplemental training 
to Franchisee at Franchisee’s Restaurant Location (hereinafter referred to as “Supplemental 
Training”). Franchisor, in Franchisors Reasonable Business Judgment, reserves the right to reject 
or approve of any request by Franchisee for Supplemental Training. If Franchisor does agree to 
offer and provide Supplemental Training, Franchisee shall pay to Franchisor a supplemental 
trainingTee at the rate,of $300 per on-sitetrainer perday plus reimbursement of the travel and hotel 
accommodation expenses that Franchisor’s trainers reasonably incur (the “Supplemental Training 
Fee”). Franchiseeagrees that if Franchisee is in breach of this Agreement due to the operations of 
the Franchised Business, Franchisor may require that Franchisee participate in and pay for 
Supplemental Training.

(5.) If the Franchised Business-experiences turnover, eachnewly hired Manager must,, prior to being 
able to work in the Franchised Business complete^, at Franchisee’s expense. Franchisor’s initial 
Training Prograni at a location and facility designated' by Franchisor. In connection with such 
training, if training occurs (subject to Franchisor’s discretion) at a Restaurant Facility designated 
by Franchisor, Franchisee shall pay to Franchisor a training fee of $300 per Manager, per day for 
each Manager attending Franchisor’s Training Program. Notwithstanding the foregoing. 
Franchisor, in Franchisor’s sole discretion, may treat such training as Supplemental Training and 
provide the Training Program on-site at Franchisee’s Restaurant Facility wherein Franchisee shall 
pay to-franchisor the fees and reimburse Franchisor of the expenses set forth in Article 4.A.(4), 
above;

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

participation in interaefiye Webinar type sessions and on-site, training,at the Certified Training Site 
designated by the Franchisor.

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

(3) Franchisee shall pay the salaries, fringe benefits, payroll taxes, unemployment compensation, 
workers’ compensation insurance,, lodging, food, automobile rental, travel costs and all other 
expenses for those persons who, on behalf of Franchisee, attend and participate in the Training 
Program. If the Training Prograni 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 
Franchisee will pay for the reasonable travel costs, lodging, food, automobile rental and other 
expenses incurred by Franchisor’s representaiive in connection with such training.
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(2) Establishing and communicating additiona:! and/or modified Approved Products and Services 
that may be authorized for 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;

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

(7) Establishing arid communicating administrative and general operating, procedures' for use by 
franchisees in connection with the operation of Yang’ s , Braised Chicken Rice Restaurants;

(3) Modifying the Approved 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;

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

■(;!); Establishing .arid communicating to franchisee operating procedures, improvements to the 
System and modifications, to the System in; connection with the Franchisee’s operatidri of the 
Franchised Business, the Approved 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 employees arid Franchisee’s fnarketing and promotion of the 
Franchised Business;

(9.) Coordinating an Annual System Conference for System franchisees that are iri good standing 
with Franchisor. Franchisee: shall be responsible for all expenses of its. personnel attending the 
annual meeting including travel, meals' and lodgihg. Frarichisee shall be required tO' pay to 
Franchisdr an Arinual Conference Attendance Fee. Franchisee agrees that if Franchisee fails to 
attend the Annual System Conference that Franchisor shall, nevertheless, charge and Franchisee 
shall pay the Annual Conference Attendance' Fee - even if Franchisor waives Such fee for 
franchisees who.attend the Annual System Conference. No more than two individuals may attend 
the Annual System Conference on behalf of Franchisee; and

(8) Establishing, updating, revising, and! communicatinga list(s) of approved.suppliers of products, 
supplies, equipment, soflware systems arid rriarketing 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;

4.B, OPERATING ASSISTANCE
From time to time, as determined by Franchisor in Franchisor’s Reasonable Business Judgment, Franchisor 
shall advise Franchisee of those applicable standards, procedures and System requirements in connection 
with Franchisee’s operation of the Franchised Business. Operating assistance may, ,as determined by 
Franchisor, in Franchisor’s sole discretion, consist of:
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ARTICLE 5
FEES

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

INITIAL FRANCHISE FEE
Upon execution of this, Agreement Franchisee shall pay to Franchisor a non-recurring initial franchisee fee 
(the “Initial Franchise Fee”) of Thirty-Fi ve Thousand ($35,000) Dollars, The Initial Franchise Fee is fully 
earned by Franchisor upon execution of this Agreement arid is not.refundable;

ROYALTY FEES
Throughout the Term of this Agreement, Franchisee shall pay to Franchisor a continuing weekly noh- 
refundable royalty fee (the “Rovaltv Fee”), in an.amount equal to six percent (.6%) (the “Royalty Rate”) of 
Franchisee’s weekly Gross Sales. The Royalty Fee shall be calculated on a weekly basis for each respective 
weekly Accounting Period.

The Royalty Fee is on-gomg and is payable in cash and calculation of the on-going Royalty Fee to be paid 
weekly (or based .on such other Accounting Period designated by Franchisor), shall be on-going based on 
the Gross Sales for the previous weekly Accounting, Period for each and every week throughout the Term 
of this Agreement. Royalty Fee payments' will be paid weekly and sent by ACH and/Or electronic; funds 
transfer, due on the Thursday Of each weekly. Accounting Period (for the preceding week and each week 
thereafter throughout the entire Teirrt of this Agreement) or such other specific day of the \yeek that

23

4.D. OPERATIONS MANUAL
Franchisor shall, loan to Franchisee during the tenn of the franchise; one, copy (in digital fonnat or in print, 
as determined by Franchisor) of ithe Operations Manual. The Operations Manual contains mandatory and 
suggested specifications, standards and operating procedures that Franchisor prescribes for Yang’s Braised 
Chicken Rice Restaurants'aiid ihformatibri relative to other obligations of Franchisee. Franchisee must 
operate the Franchised Business in accordance with the specifications and requirements set forth in the 
Operations Manual and as same may be modified, supplemented, and/or changed by Franchisor from time 
to time. Franchisor has the right to add to, and otherwise modify, the Operations Manual to reflect'changes 
in the Approved Products and Services, Restaurant System Ingredients', Equipment and Supplies, 
specifications, standards and operating procedures of a Yang’s Braised Chicken Rice Restaurant;, 
Franchisee must keep its copy of the Operations Manual cufrent 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 there is a dispute relative to the, contents 
of the Operations; Manual. Franchisee shall have a: reasonable period of time to implement the changes in 
the System required by changes to,the Operations Manual. Frmichisor shdlgive Franchisee written notice 
of the changes required and the period of time within which the changes must be implemented by 
Franchisee.,

4.C. CERTIFIED 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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(! ) 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 10.A. of this 
Agreement; and

(2) All Other Obligations Set forth in this Agreement Franchisee shall pay to Franchisor, 
Franchisor’s affiliates, or Franchisor’s designees all other fees, charges .and expenses as set forth 
in this Agreernent and in accordance with the teirns, of this Agreement or, otherwise, in accordance 
with the Manuals arid/or Franchisor’s standards and specifications.

|i

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

■I'

TECHNOLOGY FEE
Throughput the Term of this Agreement, Franchisee shall pay to-Franchisor a continuing monthly non- 
refiindable Technology Fee. Franchisor, in Franchisor’s' Reasonable Business Judgment, possesses the 
right, at any and all times throughout the Term, to implement and charge Franchisee a monthly Technology 
Fee in a monthly amount designated by Franchisor but provided that such monthly amount of the 
Technology Fee does not exceed Two Hundred,($200) Dollars per month. The Technology Fee is.,a general 
administrative fee and is not connected to any particular service. The Technology Fee shall be paid to 
Franchisor each and every rnonth on the Due Date.

Il

On the Due Date each week. Franchisee, shall report by telephone, electronic means, dr'in written form, as 
Franchisor directs, a Royalty Report itemizing actual sales achieved by the Franchised Business and any 
deductions therefrom to arrive at the,Gross Sales for the preceding weekly Acepunting Period (the "Royalty 
Reporfl'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 reasonable manner. If Franchisee fails to 
have sufficient funds in itsacebuht or otherwise fails to pay any royaltiesdue as of the Due Date, Franchisee 
shall owe, inaddition to such royalties, a late charge equivalent to the lesser of Five Rercent.(5%)‘per month 
of any late royalty payment or Fifty ($50) Dollars; provided, hpwever; in no event shall Franchisee be 
required to pay a late fee at a rate greater than the maximum commercial contract interest rate permitted by 
applicable law. Further, if Franchisee fails'to .submit an accurate Royalty Report by the Due Date of each 
week for the preceding week. Franchisee must.pays in addition to royalties,, a late charge tin the amount of 
Fifty ($50). Dollars. Franchisor may require Franchisee to pay the Royalty Fees and other atfiPunts due 
under this Agreement by means other than automatic debit whenever Franchisor deems appropriate,, and 
Franchisee agrees to comply with Franchisor's payment instructipns.

Franchisor designates from, time' to time or for such other period that Franchisor may designate (the "Due. 
Date")(thetenn Due.Date is.further defined in Article I of this. Agreement). Uponthe requestof 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 Cornmencement Date, Franchisee shall execute Franchisor’s designated 
ACl 1 Authorization form arid such pthef authorizatiori agreements, in the form proscribed by Franchisor, 
for preauthorized payment of Royalty Fee payments, and other amounts due from Franchisee under this 
Agreement, by electronic transfer of funds from. Franchisee's bank account to the bank account that 
Franchisor designates. As of the Effective Date, Franchisor’s current ACH Authorization that must be 
executed and complied with by Franchisee is attached hereto as Exhibit l.l. Franchisor may require 
Franchisee to pay the Royalty Fees and other amounts due under this Agreement by means other than ACH 
and/or automatic debit whenever Franchisor deems appropriate, and Franchisee agrees to comply with 
Franchisor's payment instructions;
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ARTICLES
FRANCHISEE’S AND FRANCHISEE’SOWNEHS 

RESTRICTIVE COVENANTS AND OBLIGATIONS

Franchisee agrees that this Article 5.E. does:not constitute Franchisor's agreement to accept payments after 
they are due or a corrimitnleht hy Franchisor to extend credit to, or otherwise Finance Franchisee's operation 
of the Franchised Business. Further, Franchisee acknowledges that Franchisee’s failure to pay all amounts 
when'due shall constitute grounds for termination of this Agreement, as provided in. Article 16.

interest; COLLECTION COSTS AND ATTORNEY FEES
All unpaid obligations, due to Franchisor from Franchisee under this Agreement (of any nature) shall 
automatically bear interest from the date due until,paid at the lesser of: (a) twelve percent (12'fo) per annum, 
or (b) the maximum rate-allowed by applicable law. However, if such past due obligation remains unpaid 

- for more 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, incurred 
by Franchisor in the collection of such unpaid and past due obligations including, but not limited to, 
reasonable attorney's fees..

NECESSITY FOR RESTRICTIVE COVENANTS
Franchisee agrees that.only through the course of entering into this Agreement is. Franchisee beingprovided 
with access to the System, Franchisor’s training, use of the Licensed Marks and access to the Operations 
Manual and Cbiifideritial Information. Franchisee agrees that competition by Franchisee, Owners, Spouses 
and Immediate Family Members could jeopardize the entire System and cause irreparable harm to 
Franchisor and franchisees of Yang’s Braised Chicken Rice Restaurants. Accordingly, Franchisee and 
Franchisee’s Owners (and Spouses) agree to comply with the restrictive Covenants' set forth in this Article 
6. and throughout this Agreement,

APPLICATION OF PAYMENTS
Franchisor 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, 
Advertising 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 payments due to 
Franchisor under this Agreement. Among other things and without limitation to the foregoing. Franchisee 
expressly agrees, that any claim by Franchisee as to the alleged non-performance of Franchisor’s 
obligations shall, not permit and/or entitle Franchisee to withhold payments due Franchisor under this 
Agreement.

6.B. restrictive COVENANTS: KNOW-HOW
Franchisee agrees that Franchisee: (a) shall not use the Kjiow-How in any business-or capacity other than 
the-Gperation of the Franchised Business pursuant to this Agreement^ (b) shall maintain the confidentiality 
of the Know-how at all times; (c) shall not make unauthorized copies of documents containing :any Know- 
How; (d) shall take all reasonablessteps 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 iihmediately upon the 
expiration, teirriihatidn or Transfer of this Agreement Franchisee agrees, that the foregoing covenants and 
obligations, shall also apply to: (a) Franchisee’s Owners and 'Spouses and that Franchisee’s Owners and 
Spouses shall each execute and deliver to Franchisor the Franchise Owner and Spouse Agreement and

25:
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RESTRieTIVE COVENANTS: IJNFAIR 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 Gbmpetitive 
Business will only apply with, respect to a Competitive Business that is located within of provides, 
competitive goods or services to eustpmers/eliehts who are located within the Restricted Territory. If 
Franchisee is engaged in any Prohibited Activities during the Post-Term Restricted Period, Franchisee; 
agrees that-Franchisee’s; Post-Term, Restiicted Period wilTbe extended by the period of time during which 
Franchisee was engaging im the; Prohibited Activity (any such extension of time will not be; construed as a 
waiver of Franchisee’s breach or otherwise impair any of Franchisor’s' rights of femedies felatirig to 
Franchisee’s breach). Franchisee agrees that the, fpregoing covenants :and obligations shatll also apply to 
FrMChisee’s Owners and Spouses and that Franchisee’s Owners and Spousessshall each execute and deliver

26

Guaranty in the fonn< attached, to this Agreement as Exhibit 1 md (b). Franchisee’s dhectofs, officers, 
employees .and agents where discldsufe of the f^dw-Hbw 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 agreemenf.

RESTRIGTIVE,COVENANTS:; CONFIDENTIAL INFORMATION)
Franchisee agrees that'Franchisee; (a) shall not use the Confidential Information in any business or capatity 
other than the Yang’s) Brhised Chickeh Rice Restaurant operated by Franchisee; (b) shacll maintain the 
confidentiality of the Confidential Information at all times; (c) shall not make, unauthorized copies of 
documentsicontairiing any Confidential, lnformation;;(d)' shall take such reasonable steps as Frahchisdrmay 
ask of Franchisee frofn. time to time- to prevent unauthoriized use ,Gt disclosure of the Confidential 
Information; and’ (e) shall stop using the Confidential Information immediately upon the expiration, 
termination or Transfer of this Agreement. Franchisee agrees that the foregoing covenants and dbligations 
shall, also, apply to; (a) Franchisee’s Owners ajtd SpQuses and that Ptahchisee’s Ownefs and Spouses shall 
each execute and deliver, to Franchisor the Franchise Owner and Spouse Agreement and Guaranty in the; 
form attachedto this.Agreement as Exhibit L and (b.l Franchisee’s directors, officers, ernplpyees and agents 
where disclosure 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 
FranchisortheGonfidentiality Agreement in the form attached to this Agreement as Exhibit 4.

RESTRICTIVE COVENANTS: tlNEAIR COMPETITION
AND IN-TERM NON COMPETITION OBLIGATIONS
Franchisee; agrees that during the; Term of this Agreement, Franchisee shall not engage in the follbwing 
activities' (the “Prohibited Activities’’): (a);Gwning,ahd/or having any legal or equitable interest (whether as 
an ihdividua! proprietor, owner,, partner; mernber dr shareholder of a .Corporate, Entity, or in any similar 
capacity) in a Competitive Bpsiness (otherthan owhing.anTnteresfof three percent (T%) or less in a publicly 
traded compahy that is a Competitive Business); (bj- 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 Franchisor (orone of Franchisor’s affiliatesor franGhisees);. and/or (d))ihducing 
any customer or client of Franchisors (dr of One of Franchisor’s affiliafes or franchisees) of of Franchisee 
to any other person business that is no,) a Yang’s Braised Chicken Rice Restaurant. Franchisee 
acfeowledges that if Franchisee were; to engage in the Prohibited Activities that such actions would' be 
-unfair, would constitute unfair competition and would cause harm to Franchisor, the System and other ■ 
Yang’s Braised Chicken Rice Restaurant Franchisees. Franchisee agrees that the foregoing covenants and 
obligations shall also apply to Franchisee’s Owners,and Spousesiand that Ffanchisee’s Owners and Spouses 
shall each execute and deliver to Franchisor the Franchise Owner and Sp’duse Agreement and Guaranty in 
the fofin, attached to this Agreement as Exhibit 1.

’1

I
I,
.1
ilI

1



I •

6.H.

© ’QM^TIiejnlemicpIa Law Firm, PC Yangis FDDi06.26.2()20

■!

to Franchisor the Franchise 'Owner and Spouse^ Agreement and Guaranty in the form attached to this 
Agreement aS'Exhibit I.. Franchisee agrees, that this restriction is;fair and reasonable and that jf Franchisee 
did engage: in ,a Prohibited Activity that such actions would constitute acts of unfair competition and wiU 
irreparably harm Franchisoriand the System.

6.F. IMMEDIATE FAMILY MEMBERS.
Frmchisee acknowledges, agrees and fepreserits that should Franchisee circumvent the restrictive 
covenants arid pbligatiptis due to Franchisor under thik Article 6 by disclosing Confidential Information 
and Know-how to.an immediate family member (i.e.parent, sibling, child, or grandchild) that Franchisor 
will and the System will be irreparably harmed. Franchisee acknowledges that, if Franchisee or brie of 
Franchisee’s Owners did.disclose the Know-how toiaft immediate family member and the immediate family 
member of Franchisee or anjOWner used the Corifidential Irifonriation.bf Kftow-How to engage.in, activities 
that, for Franchiseej qualify as Prohibited Activities as defined above, that Franchisor and the> System will 
be ifreparably harmed. Franchisee .agrees that as between Franchisee and Franchisor that Franchisee and 
Franchisee’s Owners are in a better position to know if Franchisee permitted and.''or provided an immediate 
family member with access to: the Confidential Information and/or Know-How. Therefore, Franchisee 
agrees that.Frafichisee will be presumed to haye violated the terms«of this Agreement and, in particular, the 
restrictive covenants and obligatioris .set forth in this Article 6 if any member of Franchisee’s immediate 
family or the ihimediate fariuly of an;Owner (a)>engages in any Prohibited Activities during any period of 
tiine during which Franchisee is prohibited, from engaging in the. Prohibited Activities or (b) uses or 
discloses the Confidential Information and/or Know-how. However,.Franchisee may rebut this presumption 
by providing evidence, conclusively demonstrating that neither Franchisee nor Franchisee’s Owner(s) did 
not disclose the Confidential Infonnation , and'Know-How and did not permit disclosure of the Corifidential 
Information or Know-How to the family rtieiftber of Franchisee or Franchisee’s Owners. Franchisee agrees' 
that the foregoing coveiiarits, obligations; representations and burden of proof shall also apply to 
Franchisee’s Owners and Spouses and that Franchisee’sOwners and Spouses shall each execute and deliver 
to Franchisor the Franchise Owner and Spouse Agreement and Guaranty in the form: attached to this 
Agreement as Exhibit 1.

6.G. reasonableness OF RESTRICTIVE COVENANTS AND OBLIGATIONS
Ffanchi’see a^ees that: (a) the terms'of this Article 6 are reasonableboth intimejandiniscopeiof geographic 
area; and (b.) Franchisee has sufficient resources and busiriess experience and opportunities to earn ari 
adequate li vihg while complying with thelenns, of this. Article 6. Franchisee hereby waives any right to 
challenge the terms of this Article 6 as being overly broad, unreasonable or otherwise unenforceable. 
Although Franchisee and Franchisor both believe that the restrictive coveriarits arid obligations of this 
Article 6 to be reasoriable in terfris of scope, duration and geographic area. Franchisor may at any time 
unilaterally modify the terms of this Article 6 (provided that such modiftcation is in writing arid signed by 
Franchisor), by limiting the scope of the: Prohibited Activities,marrowirig the definition of a Competitive 
Business, shdrteriirig the duration of the Post-Term Restricted Period, reducing the geographic scope of the 
Restricted Territory and/or reducing the: scope of any, other covenant imposed, upon Franchisee under this 
Article 6 to ensure that the: terms and covenants are enforceable under applicable law.

BREACH OF restrictive COVENANTS AND OBLIGATIONS
Franchisee agrees that Franchisee’s failure: and/or Franchisee’s Owner(s) failure to comply with the 
restrictive covenants and obligations set forth in. this Article 6. will cause irreparable harm to Frarichisdr 

• and/or other Yang’s,Braised Chicken Rice Restaurant franchisees: for which there is no adeqpate femedy at 
law. Therefore, Franchisee agrees that any violation of these Article 6 covenants, and obligations by either 
Franchisee arid/or any Owriefys) will entitle Franchisor to injunctive relief. Franchisee agi’ees that 
Frarichisdr may :app!y for such injunctive relief, without bond, but upon due notice, in addition to such 
further .and other relief as-may be avaiilable at;equity or law,,and the sole remedy of Franchisee, in the event 
ofthe entry of such injunction, will be the dissolution of such injunction,, if warranted, upon hearing duly

27



6.1.

J

7.A.

7iBi

7.c:

0 2020, The Iniemicola. Law Firm. R;C.. Yang’s FDD 06.26.2020

article?
OPERATING STANDARDS

UPDATING AND UPGRADING
Upon the request of Franchisor, Franchisee must improve, modify and remodel Franchisee’s Restaurant 
Facility to the Franchisor’s then-cunent standards and specifications. Franchisee agrees to make such 
improvements or modifications when changes to Franchisor’s standards and specifications are made 
applicable to Franchisee’s Restaurant, Facility.

I

I

II

i

1
i;

operations AND MAINTENANGE OF CONDITION AND APPEARANCE
At all times, Franchisee arid the Franchised Business shall: (a) exclusively offer and sell the Approved 
Products and Services as designated by Franchisor in the and as may be modified by Franchisor from time 
to time; .(b) exclusively purchase.and utilize the-System Ingredients, Equipment and Supplies as designated 
by Franchisor in the Operations Manual arid as. may be modified by Franchisor from time' to time; (c) 
maintain a complete and updated inventory arid supply of System Ingredients, Equipment and Supplies as 

.designated by Fr^ehisbr in the Operations Manual and as may be modified;by Franchisor from time to 
time; (d) maintain Franchisee’s Restaurant Facility in a clean, sanitary, functional arid well rnairitained 
Goriditiori; and (e). maintain, update and recondition Franchisee’s Restaurant Facility as designated by 
Franchisor in the Operations Manual and.as may be modified by Franchisor from time.to time.

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, die 
Franchisee arid Franchisor agree that the,lamountiof the,bond shall not exceed $i ,000. Franchisor’s rerriedies 
ufider this Article 6.H. are not exclusive of any other, but may be combined with others, under this 
Agreement, or at law or in equity,, including injunctive relief specific: performance and recovery of 
monetary damages.

OWNERSHIP OF INNOVATIONS,
IMPROVEMENTS AND CUSTOMER INFORMATION
Franchisee agrees that with regard to the Franchised Business all customer lists arid their contents and 
iriformaition represent Confidential Information and constitute ari asset of Franchisor whether or not such 
infonnation was supplied by Franchisor. During the Terrn of this Agreernerit arid in connection with the 
development, establishment, marketing, promotion arid operation of the Franchised Business, Franchisee 
shall disclose to Franchisor all of Franchisee’s ideas, concepts, methods and products conceived or 
developed, by Franchisee and Franchisee’s affiliates, Owners, agents, and employees relating to the 
development arid operation of Yang’s Braised Chicken Rice Restaurants. Franchisee hereby assigns to 
Franchisor and Franchisee agrees to procure from FranGhisee’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. Franchisor shall have nO, obligation to make any lump sum or 
on-going payments to Franchisee Or Frari.chisee’S Owners, affiliates or employees with respect tp any such 
idea, concept, method, technique or product. Franchisee agrees that Franchisee will not use nor will 
Franchisee allO.w any other person or entity to use any such concept,, method or product without obtaining, 
Franchisor’s prior written approval.

J
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I

REMEDIES FOR NONGOMPLIANCE WITH APPEARANCE
If Franchisee fails or refuses to initiate within thirty (30) days after Franchisor’s request,, and/or fails to 
continue in good faith and with due diligence, any required improverrient, rnodification-, refurbishment, 
renovation, and/or remodel of Franchisee’s Restaurant Facility, then Franchisor has the right, but is nOt 
obligated, to enter upon Franchisee’s Restaurant Facility and Franchisee’s Restaurant Location and effect 
such improvement, modification, refurbishment, renovation; and/or remodel on Franchisee’s behalf, and 
Franchisee must pay the entire Cost tO Franchisor on demand.

28
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(5) Provide prompt, courteous, and efficient service to customers;
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(J) Exclusively Offer and sell the Approved Products and Services and as Franchisor may modify 
same fforri tirhe to time in Franchisor’s Reasonable Busihess 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 
mddify from time to time-in Franchisor’s Reasonable Business judgment;

ALTERATIONS TO THE FRANCHISED BUSINESS
Franchisee shall not make any material alterations to Franchisee’s Restaurant Facility without Franchisor’s 
prior written consent. Franchisee not replace or make any unapproved replacements of or material 
alteratibns to the fixtures, equipment, furniture, designs or signs, comprising or being a part of Franchisee’s 
Restaurant Facility. Franchisor has the right, in its sole discretion and at the sole expense of Franchisee; to 
rectify any material alterations to Franchisee’s Restaurant Facility not previously approved by Franchisor 
or contrary to the specifications and standards of Franchisor as- contained in the Operations Manual or 
otherwise set forth by Franchisor. Franchisor will provide written notice to Franchisee before Franchisor 
makes the eorrectidn,,, if Franchisor elects to do-so.

(4): Exclusively utilize packaging, signs, mehus, menu boards, paper goods, uniforms, and other 
materials displaying the Licensed Marks asfoesignated by Franchisor in the Operations Manual or 
otherwise in writing, as Franchisor may modify from time to time in Franchisor’s Reasonable 
Business Judgment, and obtain such items from .suppliers designated by Franchisor by Franchisor 
in: the Operations Manual or otherwise in writing, as Franchisor may modify from time to time in 
Franchisor’s Reasonable Business Judgment;

0), Exclusively utilize the System Ingredients, Equipment, and Supplies equipment, supplies, 
materials, uniforms, and fonns.us designated by Franchisor in the Operations, Manual or otherwise 
in writing; and, as Franchisor may modify from time to time in Franchisor’s Reasonable Business 
Judgment.

7.D. DAMAGE CAUSED BY CASUALTY
If Franchisee’s Restaurant Facility is damaged,or destroyed by fire or any other casualty-. Franchisee must, 
as soon as practicable but in no event later than two (2) months after such casualty, initiate repairs or 
reconstruction, and thereafter in goodfaith and with.due diligence continue until completion ofthe repairs 
dr reconstruction,, in order to restore the premises of Franchisee’s Restaurant Facility to its original 
condition before casualty.

7.F. UNTFORM IMAGE, STANDARDS, SPECIFICATIONS, PRODUCT
PREPARATION; SERVICE DELIVERY AND PRODUCT REQUIREMENTS
To ensure that the highest degree of uniformity, -qualify and service is maintained (as determined by 
Franchisor in Franchisor’s Reasonable Business Judgment), Franchisee must use its best efforts to operate 
the Franchised Business’ in strict conformity with the methods; standards and specifications of Franchisor 
as set forth in the- Operations Manual and .as Franchisdr may, in Franchisor’s Reasonable Business 
Judgment, otherwise prescribe in writing. Supplementing and without limitation to the foregoing. 
Franchisee agrees thait Franchisee shall:
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(7) Adhere to the highest standards of honesty, integrity, fair dealing, and ethical conduct in dealing 
with customers and suppliers of the Franchised, Business;

(11) Promptly respond to. all customer and potential customer inquiries and complaints to achieve 
high levels of customer satisfactidn.and reviews;

(‘i'4) Subscribe, to and participate in, at Franchisee’s sole cost and expense^ the Online Ordering 
Systems designated by Franchisor and as rhay be modified by Franchisor from time, to time;

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

(6) Maintain ordinary and regular business hours as required by Franchisor in the Operations 
Manual dr otherwise in writings as may beimodified by Franchisor from time to time in Franchisor’s 
Reasonable Business Judgment;

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

(12) Hdridr arid implement refund policies established by Franchisor ffotn time to time in 
Franchisor’s Reasonable Business Judgment;

1

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

c
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(l:6)Adopt,.implement, and abide by the System.and all changes made to thei'System,(as.designated 
by Franchisor in Frarichisof’s Reasonable Business Judgment) including, without limitation, the 
Approved Products and Services and the System Ingredients, Equipment and Supplies;

(IS) Ensure that all of Franchisee’s employees wear all uniforms set forth in the-Operation Manual 
and/or as otherwise required by Franchisor while workirig at the Franchised BusinesSj and said 
unifonns shall be of such design.and color aS set forth ifl the-Operations Manual Franchisor and/or 
as otherwise prescribed by Franchisor, in Franchisor’s Reasonable Business Judgment, from time 
to time;

(13) Honor; sell, implement arid offer Customer Vouchers as authorized and desi^ated by 
Franchisor and in accordance With Franchisbr’s policies, standards 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 Systern 
franchisees Customer Vouchers sold by Franchisee’s Restaurant;

(15) Maintain and display at visible locations designated by Franchisor displays and signs 
informing custdiriers and the public that "This Yang ’s Braised Chicken Rice Restaurant. is 
independently owned operated and-managed by [insert name of Franchisee] pursuant to a license 
agreement” or such othersignage as designated by Franchisor;

(8) Cdriduct all advertising and promotion of the Franchised Business in strict compliance with 
Franchisbr’s standards arid.specifications and to the highest standards of ethicaLadvertising;
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(24) Ensure that all products sold by the Franchised Business,are limited to the Approved Products 
and. Services;

(19), Not promote any other- businesses at the Franchised’ Business, and/or from Franchisee’s 
Restaurant Facility, and/or Franchisee’s Restaurant Location;

(2G) Comply with all laws, applicable to the operation of the Franchised Business, including, 
without limitation, all health laws, wage and hour laws, labor department, workers compensation 
and unemployment laws and rules;

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

(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 
•Franchised Business to evaluate whether or not same meet and comply with Franchisor’s.standards 
and specifications;

(22) Stock, maintain and replenish System Ingredients, Equipment and Supplies in-such supply as 
to realize, service and promote the Franehised Business to its full potential;

(21) With respect to all credit card trahsacfidns and the customer infomiation obtained through 
credit card usages Franchisee agrees tb'diligently comply with all statutes and rules regarding such 
usage and shall protect the privacy of Franchisee’s credit card customers;

(29); Grant and give full and complete on demand and continuous instantaneous access to 
Franchisee’s business,and financial records including, without limitation. Franchisee’s point of sale

31

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

(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 Irigredients, Equipment arid- Supplies^ the Approved Products and Services, 
arid the Busirtess Managemeht System, and purchase same exclusively from Franchisor and/or 
Franchisor’s designated suppliers;

(26); Designate and maintain an Operating Manager who, in addition to the Mafia^ng Owner; (a) 
completed Franchisor’s initial Training Program, (b) works on-site at Franchisee’s Restaurant 
Facility, (c) signed and duly executed the Confidentiality A,greement, 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 Approved Products and 
Services;
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(1) The Franchised Business shall exclusively offer to the public the Approved Products and 
Services for on-premises dining and carryout and only those Approved Products and Services 
designated and authorized by Franchisbr, in Franchisor’s Reasonable Buriness Judgment, and, as 
may be modified by Franchisor from time to time in Franchisor’s Reasonable Business Judgment.

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 information 
related to Franchisee’s Restaurant, all purchase transactions, ordering information, and order and 
inventory history between Franchisee and the designated suppliers and that Franchisor’s designated 
and/or approved suppliers of System Ingredients, Equipment and Supplies may rely on this 
Agreement and, among other things, the authorization contained in this Article 7.F.(28') without 
any further authorization from Franchisee and that the foregoing authorization cannot be; revoked.

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

-(4.) Frahebisor, in Franchisor’s Reasoriable Business Judgrhent, 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 any brand and/or 
purchase from any supplier or distributor that is no longer designated or approved by Franchisor.

32

(2) The Franchised Business will exclusively: (a) offer and serve the Approved Products and 
Services; (b) prepare and serve the Approved Products and Services in accordance with the 
System’s standards and specifications; (c) exclusively purchase and utilize System Ingredients, 
Equipment and Supplies purchased from Fra.nchisGr or Franchisor’s designated suppliers; (d) 
exclusively purchase and utilize equipment, supplies, promotional materials, poitit Of sale systems 
and Business Management :System(s) designated by Franchisor- and subject to Franchisor’s 
specifications; (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 designated by Franchisor and only from Franchisor or Franchisor’s approved 
supplier(s); and (f) Purchase from distributors and other Suppliers approved by Franchisor all other 
materials, ihgredlehts, goods, and supplies (including but not limited to System Ingredients, 
Equipment and Supplies) used in preparing, offering, selling, promoting, and serving the Approved 
Products and,Services.

,'l
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7.G. APPROVED SERVICES, PRODECTS, EQUIPMENT AND SUPPLIERS
The reputation arid .goodwill of Franchisor, and of ah Yang’s Braised Chicken Rice Restaurants, are based 
oh and can only be maintained by the corisisteflt offer, sale, pfomotibnand delivery-of high qualify products 
and, services, high quality standards, consistency and consistent communication with customers. Franchisee 
agrees that, among other things, the productstand services to be offered and sold by the-Franchlsed Business, 
the Ingredients, supplies, suppliers and equipment utilized by the Franchised Business, the methods for 
monitoring customer satisfaction' and, the methods for marketing and promoting the Franchised Business 
must conform to Franchisor’s System standards arid specifications as determined by Frarichisbr, in 
Frarichisbr’s Reasoriable 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
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COMPLIANCE WITH LAWS AND GOOD BUSINESS PRACTICES
(1) Franchisee shall secure and maintain' in full force all required licenses, permits and certificates 
relating to the operation of the Franchised Business, and Franchisee must operate the Franchised 
Business in full compliance with,all applicable laws, ordinances, codes and'regulations.

(2) Franchisee must immediately notify Franchisor in writing of any of the following concerning 
Franchisee, the Franchised Business, Franchisee’s Restaurant Location and/or Franchisee’s 
Restaurant Facility: (a) any cause: of action,, claims lawsuit^ proceeding; and investigation; (b) 
issuance of any order, writ, injunction, award, and/or decree by any court, agency, or other

(5) Franchisor reserves the right to designate, from time to time, a single supplier arid/br distributor 
for any services, products, equipment, supplies, or materials including, but not limited to, the 
System Ingredients, Equiprrient arid Supplies and to require Franchisee to use such a designated 
supplier exclusively, which exclusive designated supplier and/or distributor may be Franchisor 
and/or Franchisor’s affiliates. Franchisor and its affiliates may receive payments frotri suppliers 
and/or distributors on accountofsuch supplier’s or distributor’s dealings with Franchisee and other 
franchisees and may use all amounts so received without restriction and for any purpose Franchisor 
and it's affiliates deem appropriate.

(6) if Franchisee proposes or requests that Franchisor consider the approval of products, services, 
equipment, supplies, suppliers and/or distributors for use in the Franchised Business Where such 
products, services, equipment, supplies, suppliers and/or distributbfs are riot 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/ot distributor, the reason for Franchisee’s request; (b) Shall timely submit to Franchisor such 
information, reports, specifieations,. and samples as Franchisor; in Franchisor’s Reasonable 
Business Judgment requests; (c) Shall pay to Ffanchi'sor :a Supplier Evaluation Fee per requested 
product, service; equiprnent, supply, supplier atid/or distributor to .be considered including, but not 
limited to, the Supplier Evaluation' Fees that Franchisor, in Franchisors Reasonable Business 
Judgment, establishes and assesses based on, among-other things, the administrative Costs and time 
associated with evaluating, assessingiand testing the proposed product,, service, equipment, supply, 
supplier and/or distributor including, but not limited to Franchisor’s internal employees and 
independent third-parties engaged and/or retained by Franchisor for evaluation, and testing. The 
foregoing fees arid payments shall be paid by Franchisee to Franchisor within M days of the date 
of Franchisor’ s invoice. Upon Franchisee’s compliance with the foregoing, within 6Q days of the 
coriipjetibn of all inspections and evaluations. Franchisor shall notify Franchisee of Franchisor’s 
approval or disapproval which shall be determined by Franchisor in Franchisor’s Reasonable 
Business Judgment. Under no circumstance’ shall the. foregoing be construed as implying that 
Franchisor is required to approve'alternative suppliers.

-5---------- !

MARKET RESEARCH AND TESTING
Franchisor rriay Conduct market research and testing to evaluate,, modify, test and/or sample the services, 
products, equiprrierit and supplies authorized by Franchisor and. to determine consumer trends and the 
viability of certain services and products; Franchisee agrees to participate in Franchisor’s market research 
programs that may be conducted by Franchisor in its' discretion, by test marketirig services and/or products 
from the Franchised Business. Franchisee agrees to provide Franchisor with timely reports and other 
relevant information  ̂regarding such fnarket research. Franchisee agrees to purchase: a reasonable quantity 
of the tested products arid effectively promote and'make a reasonable effort to sell the products and/or 
;services,
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governmental entity; and (c) any notice' of violation of any law,, ordinance, code, permit, or 
regulation.

i

MANAGEMENT OF FRANCHISEE’S RESTAURANT
(1) Franchisee acknowledges'that critical to the success of the Franchised Business is the active, 
continuing and substantia! personal involvement and hands-on supervision of Franchisee’s 
Managing Owner. At all tirhes, Franchisee’s, Yang’s Braised Chicken Rice Restaurant: must be 
under the active;- continuing and substantial personal involvement and hands-on; supervision of 
Franchisee’s Managing,Owner. TheManaging Owner must at all times be actively involved in the . 
operation of the Franchised Business unless Franchisee delegates managernent functions to an 
authorized Operating Manager who,, among other’ things, satisfactorily completed Franchisor’s 
Initial Training program arid 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 
theft the Operating Manager must also sign and agree to be- bound by the terms of the Franchise 
Owner and Spouse Agreement and Guaranty.

I

, I

(2) Franchisee must, at all times, faithfully, honestly and diligently perform its obligations 
hereunder, and continuously exert its best efforts to promote and enhance the business of the 
Franchised Business,.and the goodwill of the (Licensed Marks.

(3) All advertising arid promotion by Franchisee must be completely factual and corifdrm to the 
highest standards of ethical advertising. Franchisee agrees to refrain from any business practice, 
advertising practice, or personal cbriduct that may be, injurious to. Franchisor, the System, Yang’s 
Braised Chicken Rice Restaurants, and the Licensed Marks. Franchisor, in Franchisor’s sole 
discretion, shall 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.

(4) Franchisee and Owners agree to comply with, :ahd/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 Owner’s property or interests is not subject to being “blocked” under any of 
the Anti-Terrorism Laws, and Franchisee and each Owner are not otherwise in violation of any of 
the Anti-Terrorism Laws; Franchisee further certifies that Franchisee arid'Cach Owner are ridt listed 
on, the Annex to Executive Order 13244: (the Annex, is available at http://www.treasuryjgov) and 
will not become sb listed, hire any person sb listed, or have dealings with any person so listed. 
Franchisee agrees to immediately notify Franchisor If Franchisee or any Owner become so listed. 
“Anti-Terrorism Laws” refers to and means Executive Order 13224 issued by the President of the 
UnitediStates, the USA PATRIOT Act, and all other present and future federal, state and locaMaws, 
ordinances, regulations, policies,. lists and any other requirements of any governmental authority 
addressing, or in any way relating to, terrorist acfs and acts of wan If Franchisee, an Owner, or 
Franchisee’s employees viblate any of the Ariti-Terrbrism. Laws and/or become listed.on the Annex 
to Executive Order 13.244, then Franchisor rriay tenninate this Agreement immediately without 
prior notice to Franchisee.

(3) If, at any time,, the- Franchised Business is not being managed by a Managing Owner of 
Operating Manager who. satisfactorily eornpleted the Training Program; Franchisor is authorized, 
but is'riot requ ired, to iinmediately appoint a jnanager tb maintain the operations of the Franchised 
Business for'and bri behalf Of Franchisee. Ffanchisor’sappointment of amanager of the Franchised 
Business does not relieve Franchisee of its obligations or constitute a waiver of Franchisor’s right 
to terminate the Franchise,pursuant to Article 16.;Franchisor is not liable for any debts, losses,, costs
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(4) Franchisee will at all times maintain sufficient working capital to fulfill its obligations under 
this Agreement.

ARTICLES
LNSURANCE

or expenses incurred in the operations of the Franchised Business or to any creditor of Franchisee 
for any products^ materials, supplies or services purchased by the Franchised Business while it is 
managed by Franchisor’s appointed manager. Franchisor has the right to charge a reasonable fee 
for management services and to cease to provide management services at any time.

In the event Franchisee fails, for any reason, to procure or maintain the insurance required by this 
Agreement, then Franchisor has the right and authority (but not the obligation) to immediately to procure 
insurance and charge all costs, fees, and expenses associated with same to Franchisee,, which such charges, 
together with a reasonable administrative fee for Franchisor’s expenses in so acting, shall be immediately
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By the earlier of ninety (90) days after the Effective Date or prior to the corrimencement ofthe Training 
Program, Franchisee must deliver, or cause to be delivered, to Franchisor a copy of the certificates of 
insurance demonstrating Franchisee’s compliance with this Article 8. All insurance policies required must 
expressly provide that.no less than thirty (30) days’ prior written notice shall be given to Franchisor in the 
.event of a material alteration to, or cancellation of, any insurance policy Franchisee isrequired to maintain 
ih;accoifda;nce with this Agreement..

The currently required insurance policies, insurance coverage requirements, and insurance coverage 
amounts,are designated and,set forth in the Operations Manual. Franchisor may,, in Franchisor’s Reasdriable 
Business Judgment, periodically change the amounts of coverage required under such ihsufarice 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 properly damages policies must contain.a provision that Franchisor is entitled to recover under 
these policies on any loss occasioned to Franchisor-,, Franchisor’s affiliates. Franchisor’s successors and 
assigris, and the officers, directors. Shareholders, rnembjers, owners, parmers^ agents, representatives, 
independent cpntractors, and employees of Franchisor by reason of the, negligence'of Franchisee and/or 
Franchisee’s officers, directors', shareholders, members, owners, partners, agents, representatives, 
independent contractors, .and employees.

Franchisee, at Franchisee’s sole expense, must purchase and maintain in fill force'at all times during the 
Term of this; A.^eemeht an insurance policy or policies protecting Franchisee as named insured and 
naming, asjadditional insureds. Franchisor, Franchisor’s affiliates. Franchisor’s successors andiassigns, and 
the officers, directors, shareholders, partners, agents, representatives^ independent contractors and 
employees of Franchisor. The policy or policies must be written by a responsible carrier or carriers with an 
AM Best Rating of at least. A-;, Yll ahd.reasonably acceptable to Franchisor. From time to time Franchisor 
inay desi'^ate preferred insurance brokers and insurance carriers. If Franchisor hasidesignated a preferred 
broker and/or insurance carrier for insurance coverage and Franchisee elects to use a broker and/or 
insurance carrier other than Franchisor’s designated preferred insurance broker and/or Carrier, Franchisee 
must submit the proposed insurance; policies to Franchisor for Franchisor’s approval and Franchisee; shall 
pay to Franchisor an insurance review fee (the “Insurance Review Fee”) in the amount of One Thousand 
($■1,000) Dollars.
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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.

ARTieLE9
BRAND DEVELOPMENT AND MARKETING

(3) Franchisor, in Franchisor’s Reasonable Business Judgment,, shall direct all advertising, media 
placement, marketing arid public relations' programs and activities financed by the Brand 
Development Fund, with sole discretion over the strategic direction, creative concepts, materials’ 
arid endorsements used by the Brand Development Fund, and the geographic, market, and media 
placement and allocation thereof. Without limiting the foregoing, the Brand Development Fund 
may also he utilized for evaluation 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, marketing and activities financed 
by the Brand Development Fund is and shall be for the general enhancement of the System brand 
as associated with the Licensed Marks , and general public brand recognition and awareness of the 
Licensed Marks. The Brand Development Fund will not be utilized to directly or indirectly market 
or promote the Franchised Business or, unless otherwise directed by Franchisor, in Franchisor’s 
Reasonable. Business Judgment, pay for media placements that may benefit or include any media 
market thatincludes .Franchisee-Si Restaurant Location or Designated Territory;,

BRAND DEVELOPMENT FUND
Franchi sor is not required to conduct any marketing on behalf of Franchisee or the System. At all times and 
during the Term of the Agreement,, as determined by Franchisor, in Franchisor’s Reasonable Business 
Judgment, Franchisor rriay institute,, implement, rnaintain, delegate and administer'a brand develqprhent 
find (the “Brand Development Fund”). The: following shall apply to the Biand Development Fund at all 
times throughout the: Term:'

(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 Develdprnent 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 he paid,to 
Franchisor on the Due Date .and in accordance with the payment terms and method set forth in 
Article 5 .B for the payment of Royalty Fees;

(5)1 Franchisee agrees that the Brand Development Fund may be used to pay Varipus' costs and 
expenses of Franchisor for such reasonable salaries; wages, administrative costs and overhead as 
Franchisor rriay incur in activities reasonably related, to the administration^ activities and/or the 
brand awareness goals of the Brand Development Fund, including expenses incurred by Franchisor 
for .advertising, marketing, product and service testing, product and service development, 
maintenance, evaluation and monitoring, of the Business Management Systems, upgrades to the 
System Website, development of Digital Media and creative development that is internally
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(6) Franchisee agrees to participate in all advertising, marketing, promotions, research, and public 
relations programs instituted by the Brand Development Fund;

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

administered or prepared by Franchisor and other rnarketing activities made by Franchisor, 
provided, however, that salary expenses for Franchisor’s personnej paid by the Brand Development 
Fund shall be commensurate with the amount pf that time spent by such personnel on Brand 
Development Fund matters, Ffarichispr shall not use contributions to the Brand Development Fund 
to defray any of Franchisor’s general operating expenses, except for such reasonable salaries, 
admihistfative costs .and overhead as Franchisor may incur in activities reasonably related to the 
administration and activities of the Brand Development Fund and creation or conduct of its 
marketing programs including, without limitation, conducting market research, preparing, 
advertising and marketing materials and collecting and accounting for contributions to the Brand 
Development Fund. Franchisor may spend in a fiscal year an amount greater or less than the 
aggregate contributions of all Yang’s^ Braised Chicken Rice; Restaurants to the Brand Development 
Fund in that year;

(8) Franchisee and Franchisor acknowledge and agree that (a) the Brand Deyelopment Fund is not 
a trust, (b) Franchisor is not a trustee or fiduciaiy of the Brand Development Fund; and (c) 
Franchisor may deposit and maintain any and all funds of the Brand Development Fund Fee in 
Franchisor’s general accounts. Brand Development Fund Fees are not required to be. segregated 
from other assetsipr accounts, of Franchisor. The Brand Development Fundis not required to expend 
Brand Development Fund Fees in the year that they are,collected and the Brand Development Fund 
may borrow from Franchisor or other lenders at standard commercial interest rates to cover deficits 

,of the Brand Development Fund, and Franchisor may cause the Brand Development Fund to invest 
arty surplus for futures use by the Brand Development Fund. All interest earned on monies 
contributed to the Brand Development Fund will be used to pay costs of the Brand Deyelopment 
Fund before other assets of the Brand Development Fund are expended. A summary statement of 
monies collected and,costs incurred by the Brand Development Fund for Franchisor's immediately 
preceding fiscal year shall be made* available to Franchisee upon Franchisee's written request. 
Franchisor will have the right to cause the Brand Development Fund to be incorporated or operated 
through an entity separate from Franchisor at such time as Franchisor deems appropriate, and such 
successor entity shall have all rights and duties of Franchisor pufsuant;to this Article 9. A(8~):

(9.) Although Franchisor will endeavor (o utilize the Brand Development Fund to develop 
advertising and.marketing materials and, programs. Franchisor undertakes ho obligation to‘ensure 
that expenditures by the. Brand Development Fund in or affecting any geographic area are 
proportionate or equivalent to the contributions to the Brand Development Fund by Yang’s.Braised 
Chicken Rice Restaurants operating in that geographic area or that any Yang’s Braised Chicken 
Rice Restaurants will benefit directly or in proportion to its contribution to the Brand Development 
Fund from the development of advertising and marketing materials. Franchisor may use the Brand 
Development Fund to promote or benefit any type of Yang’s. Braised Chicken Rice Restaurants in 
the System. Franchisor may use the Brand Development Fund to promote or benefit Yang’s Braised 
Chicken Rice Restaurants located within a particular region of the United States., Franchisee agrees 
that Franchisee’s failure to derive any such benefit will not serve as a basis for a reduction or 
elimination Of its obligation to contribute to the Brand Development Fund. Franchisee agrees that 
the failure (whether with or without Franchisor's, permission) of any other franchisee to make the 
appropriate, amount of contributions to the Brand Development Fund shall not in any way release 
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(i) Franchisee shall provide Franchisor wjth monthly reports documenting Franchisee’s advertising 
initiatives (which must be. approved by Franchisor and consistent with Franchisor’s standards and 
specifications) and expenditures, including Profit and Loss Statements,, advertising return on 
investment calculations arid other documentation as Franchisor may request to evaluate 
Franchisee’s local marketing and local marketing expenditures. FraricHisee agrees* that all of 
Franchisee’s marketing efforts must be focused on media and marketing, directed toward 
Franchisee’s Designated Territory, arid Franchisee, shall not direct Franchisee’s rriarketing arid 
promotion efforts; With the purpose, of solieiting and/or attracting customers from outside of 
Franchisee’s Designated Territory;

(2) Not later than ninety (90) days* prior to the earlier of the Scheduled Business Coirimencemerit 
Date or the Actual Business Commencement' Date of your Restaurant, you,must subrriit to us your 
grand opening marketing plan for our review and approval. Franchisee shall only utilize those; 
portions of its grand operiihg marketing approved by Franchisor. In accordance with Franchisee’s 
grand opening marketing, plan, provided same is approved by Franchisor, Frahchisee will spend a 
minimum offcn Thousand ($10,000) Dollars on the;rriarketing arid prorriotibn ofthe grand opening 
of the Franchised Business prior to the earlier ofthe Actual Business Commencerrient Date ofthe 
Scheduled Business.Conimencement Date. Franchisee will provide Franchisor a written accounting 
of Franchisee’s expenditures, for grand opening marketing within thirty (30) days prior to the 
anticipated grand opening of the Franchised Business. If Franchisor, in Franchisor’s Reasonable 
Business Judgment, fails to approve of Franchisee’s grand opening plan or if Franchisee fails to 
timely submit,Franchisee’s grand opening marketing plan to Franchisor, Franchisor, at Franchisor’s 
election, may charge Franchisee a grand operiing marketing fee (the “Grand Opening Marketing 
Fee”) in the amount of Ten Thousand (SfOjQOO) Dollars to be used by Franchisor, in Frarichisor’s

Franchisee from dr reduce Franchisee's obligations under this Article 9, such obligations being 
separate-arid independent obligations of Franchisee under this Agreement. Except as expressly 
provided in this Article 9, Franchisor assumes no direct or indirect liability, responsibility, or 
obligation to Franchisee with respect to the maintenance, direction, and/dr administratiori of the. 
Brand Development Fund; and

(10) Franchisor, in Franchisor’s Reasonable. Business Judgment, rriay establish a council to provide, 
guidance respecting the. administration of the Brand Development Fund and marketing matters 
concerning,the Brafid Deyelopmerit Fund. The council shall only serve in an advisory capacity and 
Franchisor shall select triembers Of the council which may be comprised of employees of 
Franchisor, Franchisor, franchisees of the System and third-parties.

FRANCHISEE LOCAL MARKETING
Frarichisee must spend on. a monthly basis an arrtourit ndt less than 2% of monthly. Gross Sales on local 
marketing, including public relations, in the Designated Territory (or Franchisee’s market if a Designated 
Territory was not designated) each .rnoftthly Accounting Period. On or before the first Friday of eachirrionth 
(or such other dates as may be specified by Franchisor), Franchisee, must provide Franchisor with an 
accurate accounting of Franchisee’s local marketing expenditures, public-relations, and marketing acti-vities 
during the imiriediately preceding monthly Accounting Period, Frarichisee agrees to provide to Franchisor 
such other iperibdic reports and records of such local marketirig 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 deficicncy on local .marketing as directed 
by Franchisor; Franchisee agrees that all local, iriarketing and other marketing efforts of Franchisee fnustbe 
pre-approved,,in Writing by Franchisor. Franchisor reserves all rights to reject any arid all marketing efforts 
requested by Frarichisee. Franchisee agrees that:
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Reasonable Business Judgment, to the marketing of the grand opening of the-Restaurant. The Grand 
Opening Marketing; Fee is not refiindable’under any circumstances;,

WAIVERS OR DEFERRALS
On written request from Franchisee with reasons supporting such request, Franchisor may, at Franchisor’s 
sole discretion and on conditions Franchisor deems appropriate, temporarily waive",or defer the obligations 
of Franchisee under the Brand Development Fund and/or, if applicable,. Advertising, Gooperative;. In no 
event shall such 'waiver of deferral extend beyond six (6) months. Ho.wevef, at the end of any waiver of 
deferral period, Franchisee may resubmit a request for waiver ordeferral of its obligations under the Brand 
Development Fund and/or, if applicable. Advertising Cooperative; Under no circumstance shall Franchisor 
be under any obligation to grant any waiver of deferral. Franchisor may reject Franchisees request for a 
waiver or deferral based on any reason or no reason ,at;alt.

DIGITAL MEDIA AND WEBSITE PROHIBITIONS
Franchisee.'agrees that Franchisee’s use of Digital Media^shall bessubject to and require Franchisor’s express 
written consent which shah 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 of Approved 
Products and Services through Digital Media. Franchisee agrees that all Digital Media and Digital Media 
accounts associated with and/or relating, to the Franchised,Business and/or the System shall, upon demand 
of Franchisor, be transferred to, Franchisor. Upon execution of this Agreement,and any and all future dates 
demanded by Fraiichisor, Franchisee shall execute and deliver to Franchisor the Assignment of Telephone 
Numbers and DigifalMedia Accounts. Agreement attached to this Agreement as Exhibit 9. FranchiSeeagfee 
that the foregoing, shall not be interpreted or construed as permitting, Franchisee to establish, designate, 
utilize and/or otherwise'establish accounts as to Digital Media respecting and/or concerning the Franchised
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(3) Franchisee’s marketing must be directed toward and contained within Franchisee’s Designated 
Territory. Franchisee cannot direct or target Ffanehisee’s local marketing outside of Franchisee’s 
Designated Territory. To the extent that Franchisee’s marketing efforts^ involve a marketing 
medium that is targeted toward Franchisee’s Designated Territory but reaches outside of and 
beyond Franchisee’s Designated Territory then Franchisor, in Franchisor’s Reasonable Business 
Judgment, possesses the right to approve ordisapprove of such marketing solely on the basis of the 
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 infonnation in any publication related 
to the System, including in relation to the sale of other Yang’s Braised Chjcken Rice Restauranfs.

REQUIRED FRANCHISOR APPROVAL OF ALL MARKETING
All marketing and promotion of the Franchised Business and all marketing media utilized by Franchisee in 
the marketing and/or promotion of the Franchise Business must be professional and must conforin to 
Franchisor’s standards,and.specifications as;set forth.in the;Operations Manual or as otherwise directed by 
Ffanchisor in writing. Before Franchisee uses any local marketing and promotional rhaterials and/or media 
hot.prepared by of previously approved by .Franchisor in writing. Franchisee shall submit samples of such 
materials to, Franchisor for approval, which shall be at the discretion of Franchisor, in Franchisor’s 
Reasonable Business Judgment. Provided that Franchisee has satisfied the notification requirements set 
forth in this-Agreeihent„ if Franchisor does not notify Franchisee that Franchisor disapproves the rhaterials 
within fifteen (dS) days from the date Franchisor receives the materials, then Franchisee may commence 
using the materials. However, Franchisor may still disapprove such materials by notice to Franchisee, and 
Franchisee-must then cease using such materials; upon receipbofsuch notice. FranchiSee must not use. any 
advertising or promotional materials that Franchisor has,^disapproved.
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(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. All 
contributions to the Advertising Cooperative shall be maintained and administered in accordance 
with.the documents governing the Advertising Cooperative. The Advcrti.siiig Coopcralivc shall be 
Operated solely for the purpose of collectibh and expenditure of the Advertising Cooperative’ s fees 
for the purpose set forth in this Article.

I
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(5) Franchisee shall contribute’to the Advertising Cooperative in the amounts as determined and 
required by the Advertising or, otherwise in accordance with those documents governing the 
operation of the Advertising Cooperative; provided, however, Franchisee’s contributions to the 
Advertising Cooperative, shall not exceed Franchisee’s local minimum marketing obligations set 
forth in Article 9.B. of this Agreement and Franchisee’s contributiOhs to the Advertising 
Cooperative shall Count toward satisfaction of Franchisee’s minimum local marketing obligations 
set forth in Article 9.B.;

(2) Franchisor may establish foundational and organizational requirements of the Advertising 
CooperatiYe iricluding voting pfpvirions that allows the Advertising Cooperative, to make decisions, 
based on the simple majority vote (one vote per franchisee Restaurant located within the designated 
area of the Advertising Cooperative) with a quorum constituting twenty-five percent of those 
franchisees within the. Advertising Cooperative;.

(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 and Franchisee shall 
becomea member of the Advertising Cooperative subject to the terms of those documents;

(1) If Franchi'sbr previously instituted or, in the future, institutes an Advertising Cooperative that 
includes, in whole or in part. Franchisee’s. Designated Territory or Franchisee’s Restaurant 
Location, Franchisee shall participate in and make; such on-going financial contributions to the 
Advertising Cooperative,, as determined by the Advertising Cooperative;

(3) Unless otherwise authorized and approved by Franchisor in writihg, each Advertising 
Cooperative:shall be organizedTor the exclus;ive purpo.se'of adminisfermg marketing programs.ahd 
the development of media (all subject to the review and approval of Franchisor) for use by 
members of the Advertising Cooperative, in local or regional marketing;

(7) No marketing materials, plans^ or media may be used by the Advertising Cooperative or its 
members, without the prior written approval of Franchisor;
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9.F, ADVERTISING COOPERATIVE
At all times. Franchisor, in Franchisof’s Reasbiiable Business .Judgrrieht, possesses the right to authorize^ 
establish, designate and de-authorize a local or regional advertising cpoperafi ve within those markets that 
Franchisor designates (the “Advertising Cooperative”~). Franchisecagrees that Franchisor possesses thcsole 
and exclusive right to designate any geographic area in which two or more Restaurant franchises.are located 
as a region for the-purpose; of establishing an Advertising Cooperative’. If Franchisee’s Restaurant or 
Designated Territory is located within the geographic area of a,n Advertising Cooperative,, frattchisee must 
participate in and contribute to the Advertising Cooperatiye, Franchisee agrees, to the following:
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ARTICLE 10
RELATIONSHIP QF THE PARTIES AND INDEMNIFlCATrON

Franchisee must conspicuously identify itself at the premises ofthe Franchised Business and, in all ,dealings 
with ciistorners, lessors; coritractors,.suppliers, public officialsand'others as theiowner of a Restaurant under 

,a franchise from Franchisor, and Franchisee must place other notices of independent ownership on signs, 
forms, .stationery, advertising and other materials as Franchisor requires.

(8) Restaurants owned by Franchisor and/'or Franchisor’s affiliates that are located within the 
geographic area of the designated Advertising Cooperative are not required to make contributions 
to the AdyertismgCpoperative; and

Franchisorand Franchisee shall hot make any express or implied,agreements, guaranties or representations, 
or i ncur any debt-,, in the.name, or on behalf, of the other. Franchisor and Franchisee shall not represent that 
then relationship IS anything other than franchisor and franchisee'. Franchisor and Franchisee shall not be 
obligated by, or have any liability under, any agreements or representations made by the othef that are not 
expressly authorized. Franchisor shall not be.obligated for any damages to any person or property directly.
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Franchisee must not employ any Licensed Mark in signing any contract, lease, mortgage, check, purchase 
agreement, negotiable instrument, or other legal obligation. Franchisee must not employ any Licensed 
Mark in a manner that is likely to result in liability of Franchisor for any indebtedness, action,, inaetidn, or 
obligation of Franchisee.

(9.) The Advertising Cooperative must comply with the rules and regulations established by 
Franchisor in the Operations Manual which may be modified by Franchisor from time to time.

Franchisee agrees that Franchisee is the sole employer of the employees ofthe Franchised Business. 
Franchisee has,the sole right to select, hire and discharge Franchisee’s'employees. Franchisee is,responsible 
for all decisions: regarding hiring, firing,, training, supervising, disciplining, scheduling and paying wages 
to, and withholding and paying taxes for Franchisee’s employees. Ftahchisee, each Owner, each Spouse,, 
and Franchisee’s officers, directors, rrianager, agents, representatives, independent contractors and 
employees shall not be construed; considered, or represented as Franchisor’s employees, representatives, 
or agents., Franchiseftagreesithat there is no joint employer relationship between Franchisor and Franchisee 
or Franchisee’s employees. Franchisee’s compliance with all federal, state and local labor laws rules and 
regulations shall be exclusively determined and managed by Franchisee. To the extent that the Operations 
Manual includes information,, specifications, procedures, criteria ahd/br requirements as to employees of 
the: Franchised Business,,,such requirements .shall be interpreted exclusively for the purpose of maintaining, 
brand .standards associated with the System, to protect the good will associated with the Systern, and to 
ensure System uniformity requirements and standards concerning the Approved Products and Services, and 
under no circumstance shall same relate to the employer-employee relafionship. As to the foregoing issue 
of “joint employer” and the'non-existence thereof, in the event of any ihconsistency or conflict between 

- this Agreement.'and ,the Operations Manual, the terms of this Agreement :shaU take precedence and govern.

10. A. INDEPENDENT CONTRACTORS
Franchisor and' Franchisee acknowledge and agree that this Agreement does not create a fiduciary 
relationship between Franchisor and Franchise, Franchisor and Franchisee are independent contractors, and 
nothing in this Agreement is intended to make either party a.generalor special :agent, legal representative, 
subsidiary,, joint venturer, partner, employee or servant of the other for any purpose. The parties’ 
relationship is strictly a frahehisof and franchise relationship.
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or indirectly arising out of the operation of the Franchised Business, whether or not caused by Franchi see's 
negligent,, willful act or failure to act:

Under no circumstances are the Franchisor Indemnified Parties required or obligated to: seek recovery from 
third parties or otherwise;mitigate their respective losses in order to maintain a claim against Franchisee or 
any Owner. Franchisee and each of fheOwners agreeithat.Franehispr's.failure to pursue recoveiy or mitigate 
loss in no-way reduces the amounts recoverable from Franchisee or any Owner.

i
I

Frahchisor sball have no liability for any sMes; use, excise^,gross receipts, property or other taxes, whether 
levied, upon Franchisee, the Franchi sed Business or its .assets, or upon Franchisor in connection with sales 
made, services performed or business conducted by Franchisee.

lO.C. INDEMNIFICATION BY FRANCHISOR
Franchisor shall indemnify., defend, andi hold hannless Franchisor and Franchisor’s officers, directors,, 
shWhbiders, members^ owners^ partners, agents, representatives, 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, hearings and/or damages 
solely arising out of, or 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 My such Foss, expense, liability dr 
damage provided Franchisee immediately notifies Franchisor of such claim, cause of action, lawsuit, 
demand, proceeding, investigation or hearing, and Franchisor shall pay all of the Franchisee Indemnified 
Parties’ reasonablejcbsts, feeSiand expenses of defending any such.claim, cause of action, lawsuit, demand, 
proceedings investigatiori, and/or hearing brought against any of the Franchisee Indemnified Parties or any 
such claim, cause of action, lawsuit,, demand, proceeding, investigation, and/or hearing, in 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; deppsitionfees, travel expenses and pther litigation 
expenses provided Franchisee immediately notifies Franchisor of such claim, cause of action-, lawsuit, 
demand, proceeding, investigatiori Or hearing. Franchisor agrees that the terms of this Article lO.C .shall 
survi ve, the. terrnination, expiration or Transfer of this. Agreement.
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lO B. INDEMNIFICATION BY FRANCHISEE
Franchisee and each Owner shall indemnify, defend through counsel acceptable to Franchisor, and, hold 
harmless Franchisor,. Franchisor’s affiliates, arid their, respective officers, directors^ shareholders, members, 
owners, partners, agents, representatives, iridepehdent contractors, ernployees, assigns and successors (the 
“Franchisor Indemnified Parties”! from all losses^ experises, clairris, causes of action, lawsuits, liabilities, 
taxes, costs, demands, proceedings, investigation, hearing, and/or damages arising out of, or relating, to. 
Franchisee’s Restaurant Facility, Franchisee’s Restaurant Location, and/or the Franchised Business 
(including,, without-limitation, the ownership and operation of the Franchised Busiri'ess), unless such loss, 
expense; claim, cause of action, lawsuit, liability, tax, cost, demand, proceeding, or darnage 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, in vestigation, and/or hearing, in which any of the: 
Franchisor Indemnified Parties is named as a party, including,, without limitation, reaspriable accountant 
fees, attorney fees, and expert’witness fees, court costs, deposition fees, travel expenses and other litigation 
expenses. At the expense and risk of FrariGhisee. and each Owner, 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 obligation of 
Franchisee and each Owner to,indemnify,:defend and hold harmlesS.Franchisor. Franchisee.and each Owner 
acknowledge and agree that the terms of this Article lO.B shall survive the teifriination, expiration or 
Transfer bf this Agreement.

1

'1
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ARTICLE 11
LICENSED MARKS AND SYSTEM; INNOVATIONS TO SYSTEM

11 .B. USE OF THE LICENSED MARKS
FraneBisee agrees that the; Licensed Marks shall be the sole identification of the Franchised Business. 
Franchisee must operate, advertise and market the Franchised Business only under the: Licensed Marks as 
designated and specified by Franchisor in Franchisor’s Reasonable Business Judgment. Franchisee shall 
not use the Licensed Marks as part of its corporate or other legal name, and Franchise shall hot use the 
Licensed Marks; yvjth modifying words, terms, designs, of symbols, of in any modified form. Franchisee 
shall comply with Franchisor's instructions in filing and maintaining their requisite trade name or fictitious 
name registrations as may be required by applicable.law.

11.A. OWNERSHIP AND goodwill
Franchisee agrees that Franchisor is the owner of all right, title and interest in and to the Licensed Marks, 
the System, Web Based Media, Published Content and the goodwill associated with the Licensed Marks 
and the System. Except as otherwise specifically provided in this. Agreement, Franchisee further agrees that 
Franchiseefpossesses no interest or right, whatsoever, in or to the Licensed Marks, the System, Web Based 
Media, Published Content and the goodwill associated with the Licensed Marks and the System, and 
Franchisee's right to. use, the Licensed Marks and the System is derived solely from this Agreement. Any 
unauthorized use of the Licensed Marks and/or the System by Franchisee or any of Franchisee’s affiliates 
shall constitute’an infringement ofthe'rights of Franchisor in: and to the 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 without granting any 
goodwill interests or rights to Franchisee, except for Franchisee’s non-exclusive interest and limited right 
to use the Licensed Marks and the System in the operation of the Franchised Business, subject to the tenn.s 
and conditions of this Agreement. Franchisee'shall not, at any tirne during the Term or after the expiration^ 
termination or Transfer of this Agreement, contest the validity of ownership of the Licensed Marks, the 
System, Web Based Media, Published Content, and/or the goodwill associated with the Licensed Marks 
and the System^ and at no time shall Franchisee, assist any other person in contesting the validity or 
ownership of the Licensed Marks, the System, Web Based Media, Published Content, and/or the goodwill 
assdeiated with the Licensed Marks, and the System. Franchisee and each Owner shall not take any action 
that, prejudices or interferes with the validity of Franchisor's rights with respect to Licensed Marks, the 
System, Web Based Media, Published Content, and/or the goodwill associated with the Licensed Marks 
and the System.

li e. NOTIFICATION OF INFRINGEMENT AND CLAIMS
Franchisee rnust notify Franchisor immediately in writing of any apparent infringement of, or challenge to. 
Franchisee's use of any Licensed Mark,and/of the System or of any claim ,by any person claiming any rights 
in any manner with respect to the Licensed Mark, the System,, or any similar trade name, trademark or 
service mark of which Franchisee becomes aware; Franchisee mustnot communicate with any person other 
than Franchisor and its counsel in connection with,any infringement, challenge, dr claim by any third party 
to the Licensed Marks and/dr the System. Franchisor and/or Franehispf’s licensor shall possess sole and 
complete discretion, in Franchisor’s Reasonable Business; Judgment, to take any action and/or to refrain 
from taking action; Franchisor and/or Franchisor’s, licensor deems appropriate; including, without 
limitation, the right to exclusively control any litigation or administrative 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 take all actioris as may be 
necessary or advisable to protect and maintain ftie interests ofFrahchisor antl/or' Franchisor’s, licensor in 
any litigation dr administrative proceeding or to dtherwise protect and maintain, as,;directed by Franchisor, 
the interests of Franchisor ,and/or Franchisor’s licensor in the Licensed Marks. Franchisor will reimburse
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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 pF Franchisor respecting 
any such litigation or administrative pfoceeding.

1

I

I

11.D. DISCONTINUANCE OF USE OF LICENSED MARKS
Franchisee agrees that at any time should Franchisor determine, in, Franchisor's sole discretion and based 
on Franchisor’s Reasonable Business Judgment, that it is advisable for Franchisor, the System, and/of 
Franchisee toTeplace, modify, substitute, and/ordiscontinue use of any of Licensed MarkSi then Franchisee: 
shall comply with Franchisor’s deterrnihation arid instructidris as to the replacement, modification, 
substitutions and/or discontinuance of such Licensed Mark(s), Franchi‘see:shalLeompiy within the'foregoing. 
requirements within a reasonable time period after notice: by Franchisor. If Franchisee is required to take 
action pursuant to instruction by Franchisor pursuant to this Article LLP or, if Franchisee: is otherwise 
required to/replace,, modify, substitute^ and/or discontinue, use'of any of Licensed Marks, the sole liability 
and obligation of Franchisor to 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 and all features.and/or 
components of the: Licensed Marks and/or the System; at any time.

I l.E. INDEMNIFICATION OF FRANCHISEE
If Franchisee is sued in a legal proceeding or is; threatened with legal action and/or a notice of infringement 
by a third party where the claims and/or causes of action directly relate to a third-party claiming trademark 
infringement, unfair competition, and/or trademark dilution as a result of Franchisee’s use of the Licensed 
Marks in accordance with the terms of this Agreement and the; System (the “IP Claim”'), then Franchisor 
shall indemnify Franchisee for the reasonable and direct costs incurred by Franchisee and/or a judgment 
entered against Franchisee, provided: (i): Franchisee immediately notified Franchisor of the IP Claim by a 
written notice sent to Franchisor via priority overnight courier; (ii) Franchisee provided and afforded 
Franchisor the. absolute opportunity and right to defend against the IP Claim and toiselect 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 tirne is of the essence with respect to 
notifying Franchisor of the: IP Claim in accordance With this Agreement, including this Article 11

I

ll.F. OWNERSHIP OF INNNOVATIONS,
IMPROVEMENTS AND CUSTOMER INFORMATION
Franchisee agrees that with regard to the Franchised Business,, all customer lists, including the contents, and 
information,contained in all customer lists, constitute Confidential Infqpnatiqn and an asset of Franchisor 
whether or not such information was supplied by Franchisor, During, the-Term,, and in connection with the 
developmeht, establishrnent, marketing, prbmbtioii arid pperatipfi of the. Franchised Busihe.ss, Franchisee 
shall disclose to Franchisor all of Franchisee’s ideaSi concepts, methods, and products conceived or 
developed by Franchisee, any Owner, and/or Franchisee’s affiliates, officers, directors, shareholders, 
partners^ agents, memberSj representatives, independent conftactors,, servants and employees relating; to the 
development and operation of Yang’s Braised Chicken Rice. Restaurants and the System. Franchisee hereby 
assigns to Franchisor,;and Franchisee agrees to procure an aSsignrhent of any Such ideas, concepts, recipes, 
methods, and products that Franchisee is required to disclose fo Franchisor under this Article 1LF from 
each Owner and Franchisee’s affiliates, officers, directors, shareholders, partners,, agents, members, 
representatives, independent contractors, servants and employees. Franchisor shall have no obligation to 
tender any lump sum payment, on-.going payments, 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,

44
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ARTICLE 13
INSPECTION AND AUDITS

ARTICLE 12
RECORDS AND REPORTS

FRANCHISOR’S RIGHT TO INSPECT FRANCHISEE’S RESTAURANT FACILITY 
AND restaurant LOCATION
Franchisor has the.right at,any time during business hours, and without prior notice to Franchisee, to inspect 
Franchisee’s Restaurant Facility. Franchisee shall fully cooperate with representatives of Franchisor

method, technique or product. Franchisee agrees that Franchisee shall not use, or allow any other person or 
entity to use, any such concept,.method, technique, or product without obtaining, Franchisor's prior written 
approval.

(3i) Franchisee shall provide to Franchisor, Franchisee’s annual federal, state and local fax returns 
as same are prepared and.submittedfo the applicable federal, stateand local entities. Said tax returns 
shall be submitted to Franchisor within forty-five (45) days of Franchisee or Franchisee’s agent 
filing such returns with the applicable federal, state and local entities; and

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

12.B REPORTING OBLIGATIONS.
Franchisee shall comply ■with the following reporting-dbligafions;

(1) Franchisee shall submit to Franchisor, in the fonn Franchisor reasonably prescribes, an 
unaudited monthly profit and toss statement and balance sheet for the Franchised Business within 
sixty (60)'days after the end of each month during the Term. If Franchisee fails to submit the profit 
and loss statement and balance sheet within the time; period specified in this Article 12, Franchisor 

, will assess a late fee; in the amount of $100 against Franchisee. Because Franchisor’s 
administrative, incidental and indirect costs, expenses and damages would be difficult, if not 
impossible to ascertain in the event such documentation is not timely tendered by Franchisee to 
Franchisor-, the. foregoing late charge was negotiated by the'parties as liquidated damages and not 
a penalty. Payment of such late, fee shall not constitute a cure of Franchisee’s reporting obligations 
under this Article 12.B, and such payment shall not relieve Franchisee of its reporting obligations 
under this Agreement;

(2) Franchisee .shall provide to. Franchisor annual financial statements for Franchisee reviewed by 
,an independent certified public accountant in accordance with GAAP within ninety (90) days after 
the end of Franchisee's fiscal year. Franchisor reserves the-right to require such financial statements 
to be audited by an independent certified public accountant satisfactory to Franchisor at 
Franchisees cost and expense. The annual finMcial statements of Franchisee must reconcile Gross 
Sales per GAAP to Gross Sales per this Agreement;

12.Ai MAINTENANCE AND PRESERVATION OF RECORDS.
Franchisee shall maintain during the Term and preserve for at least three (3) years ffOm the dates of their 
preparation, full, complete and accurate bobks; feeordsi and.accounts from the Franchised Business. Such, 
records shall be maintained and preserved in the form and manner by Franchisor in the Operations Manual 
or otherwise in writing.
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(;1) No ownership.interest of any Owner m Franchisee inay be Transfeired without the prior written 
consent of Eranchisprj

ARTICLE 14
TRANSFER OF INTEREST

fRainciusee may not transfer without franchisor approval 
Franchisee agrees, and, Franchisee represents and warrants that Franchisee’s Owners understand and agree, 
that theirights and duties .set forth jn this Agreement are personal to Franchisee; and each Owner. Therefore, 
Franchisee agrees that;

I

I

FRANCHISOR’S RIGHT TO EXAMINE BOOKS AND RECORDS
Franchisor has the right at any time during business hours, and without prior notice to Franchisee, to 
examine or audit, or cause to be examined or audited by a third party, the business records,, cash control 
devices, bookkeeping and accounting: records, bank statements, sales and income tax records and returns, 
and other books, statements, and records of the Franchised Business and. Franchisee, Franchisee shall 
maintain complete.and accurate copies all such books, statements, records and supporting documents, at all 
tim.es at Franchisee’s Restaurant Facility. Franchisee must fully cooperate with Franchisor, representatives 
of Franchisor and third parties hired by Franchisor to conduct any such examination or audit.

making any inspection and permit such representatives of Franchisor to take photographs, movies, or 
videotapes of Franchisee’s. Restaurant Facility and interview employees and customers of the Franchised 
Business, so long as Franchisee's ability to operate the Franchised Business is not materially and 
unreasonably impeded. Franchisee has the right to request and receive copies of all reports, transcripts, 
videotapes, recordings, photographs, and media made in the course of the inspection within ten (10) days 
after Franchisor’s Said request.

14.A. BY THE FRANeHlSOR
At all tiffies. Franchisor possesses and maintains the. sole, absolute and unilateral right to Transfer and/or 
assign 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 transaction as may be designated and/or elected by 
Franchisor, in Franchisor’s sole discretion) to any. person, entity. Corporate Entity and/or third-party 
without the consent of Franchisee and without the approval of Franchisee or. .any other party. Nothing 
contained in this Agreement shaft prevent, prohibit, restrictj hinder, enjoin .or otherwise restrain Franchisor 
from .selling, transferring, conveying, or assigning this Agreement and the Ancillary Agreements, and/pr 
.Frahchisof’s rights and obligations, under this Agreement and the Ancillary Agreements, to any person, 
entity. Corporate Entity or other third party. Franchisor has an unrestricted and unequivocal right to transfer’ 
and/or assign any of its rights or obligations under this Agreement and the Ancillary Agreements, in whole 
or in part, jh Franchisor’s.Sole discretion. In the event Frarichisof Transfers and/or assigns this Agreement 
and/or the Ancillary A^eemerits', ahd/or any or all of .Franchisor’s rights and obligations set forth in this 
Agreement ahd/or the; Anciftaiy Agreements, to a person, an entity. Corporate Entity, or other third party, 
this. Agreement and the Ancillary Agreements, shaft survive, remain in full force and effect,, and inure to 
the benefit of the purchaser, transferee, conveyee, and/br assignee of this Agreement and/or the Ancillary 
Agreements, and/or Franchisor’s rights and obligations under this Agreement and/br the Ancillary 
Agreements,

(2); No obligatibnSi rights or intereSt of Franchisee in (a) this Agreement, (b) the lease or ownership 
interests in Franchisee’s Restaurant Locatibn and Franchisee’s Restaurant Facility, (c) the 
Franchised. Business, or (d) aft or substantially all of the assets.of the Franchised BuSihess may be 
Transferred without the prior written Conseht Of FranChisort This restriction shall not prohibit 
Franchisee from granting a rnbrtgage, chafge,.lien; or security interest in the,assets of the.Franchised
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(4) Any purported Transfer without the written consent of Franchisor, or otherwise in yidlatidn of 
this Agreement including, but not limited to this Article: 14.6. shall constitute :a breach of this 
Agreernent and shall convey to the transferee ho rights or interests in this Agreement; and

Business or this Agreement for the exclusive purpose of securing financing for the initial 
development (pccurrihg prior to the Actual Business Commencement Date) of the Franchised 
Business;

(1) Franchisee must provide written notice to Franchisor of the proposed Transfer of this 
Agreement at least thirty (30) days prior to the Transfer, and Franchisee must have also satisfied 
the obligations set. forth in Article 14. Fbelow:

(2) All accrued monetary obligations of Franchisee and all other outstanding obligatioris to 
Franchisor and/or Franchisor’s affiliates under this Agreement and’the Ancillary Agreeirients.must 
be.satisfied in a.timely rhanner, and Franchisee must satisfy all trade, 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;

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

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

14.C. eONbiTiONS FOR APPROVAL OF TRANSFER
Provided Franchisee and each Owner and Spouse, respectively,, are in substantial compliance with this 
Agreement and the Ancillaiy Agreements, and Franchisor does hot elect to exercise Franchisor’s right of 
first refusal as set forth in Article 14.F belotv. Franchisor ishall not unreasonably withhold its approval of a. 
Transfer by Franchisee, or an Owner. The proposed trahsferee (including such assignee’s owner(s) and 
spouse(s) if the, proposed transferee, is.-a Corporate.Entity) must beof good moral character,, have sufficient 
business, experience, aptitude and financial resources to own and operate a Yang’s Braised Chicken Rice 
Restaurant, and otherwise meet Franchisor's^ then applicable standards for franchisees as determined by 
Franchisor in its solcj but reasonable discretion. Furthermore, the proposed transferee and the proposed 
transferee’s owners and spouses rnay not own dr 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, thceffective daterof the Transfer) of the. following:

(4) The transferee shall be bound by all terrhs .ahd 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 Agreement in the form attached to 
this Agreement as Exhibit 2 and such fiirther agreements designated by Franchisor whereby the 
proposed transferee assumes each and eVeiy obligation ,and responsibility of Franchisee asiset forth 
in this'Agreement;

(5) All obligations of Franchisee under this Agreement and the Ancillary Agreements shall be 
•47
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(11) Franchisee must pay the Transfer Fee to Franchisor;
I
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(T3.)Transfefee’s.emplpyeeSi directors^ officers, independent contractors, andiagents who will have 
access to Confidential Information shall execute the Confidentiality Agreement attached hereto as 
Exhibit 4;

ill

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

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

(8) Unless Franchisee has met the requirements of Article 3.E within the five (5) year period 
immediately precedingthe Transfer, the transferee, at its expense, must improve,.modify, refilrbish, 
renovate,, remodel, and/or otherwise upgrade Franchisee’s Yang’s Braised Chicken Rice Restaurant 
Facility to conform fpthe then-current standards and specifications of Franchisor;,and thetfarisferee 
must complete suchimprovements, modifications^ refiirbishments, renovations, remodeling, and/or 
upgrading within the time period Franchisor reasonably specifies;

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

(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 
Transfers which in .the aggregate Transfers substantially all of the assets of theiFranchised 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 (ahdZdr, upon Franchisee's 
request, shall cause all interested parties to execute) for a term ending on' the expiration date of the 
original Tenn of this Agreement, the then-current standard form franchise agreement offered to 
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 theh-Current ngreernents may differ from the terms in 
this Agreement^'provided that such agreements shall provide for tlie sarhe Royalty Fee,, Advertising 
Gontributidns, and. all other financial or mpnetafy obligations established in this Agreement;

assumed by the transferee, each individual owner of transferee, and their respective spouses in a 
manner satisfactory to Franchisor;

(6) Franchisee, each Ovraer, and each Spouse must execute the General Release attached to this 
Agreement as Exhibit 10 releasing Franchisor, Franchisor’s. Affiliates and Franchisor’s past and 
present officers, directors, shareholders,, members, partners, agents,, representatives, independent 
contractors, servants and, employees, of any and all claims against Franchisor for matters arising 
on, or before, the;eTfective;date of the Transfer;

I(

I
I

(14) Franchisee enterirtg'into an agreement with Franchisor agreeing to subordinate any obligations 
of transferee to make installment payments of the purchase price to Franchisee: to the transferees
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obligations to Franchisor, including, without limitation, transferee’s obligations with respect to 
Royalty Fees, Advertising Contributions;

(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 imconjunction with a Transfer of this Agreement, approved by Franchisor in,accordance 
with and subject to this Article 14 and the terms and eonditiphs of this Agreement; and

(19) Franchisor's consent to a Transfer of any interest that is subject to the restrictions of this 
Agreement shall not constitute a waiver ofanyclaims it may have against Franchisee or deemed a 
waiver of Franchisor's right to demand strict and exact compliance with this: Agreement by the 
transferee.

(15) Franchisee and transferee acknowledge, and agree that Franchisor’s approval of the Transfer 
indicates only that the transferee meets, or Franchisor wajved, the criteria established by Franchisor 
for franchisees as of the time of such transfer, and Franchi sor's approval thereof does not constitute 
a warranty or guaranty by Franchisor, express or implied, of the suitability of the terms of sale, 
successfu l operation, of profitability of the Franchised Business;

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

14.D. DEATH OR DISABILITY QF OWNER
(1) If Franchisee isan individual and not a Corporate Entity,,upon the death or pennanent 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 asian Operating Manager 
and attend and successfully complete the Training Program within sixty (60) days of the 
appoiritment. If Franchisee’ s: Restaurant is not being managed by a Franchisor approved Operating, 
Manager (as applicable) withinthirty (30) days after such.death or permanent disability,; Franchisor 
is authorized, but is not required, to iimnediately appoint a manager'to maintain the operations of 
Franchisee’s Restaurant for, and on behalf of. Franchisee at Franchisee’s sole costs until an 
approved Operating Manager is able to assume the management and operation of Franchisee’s, 
Restaurant. Franchisor's appointment of a manager for Franchisee’s Restaurant does not relieve 
Franchisee of its obligations under this Agreement, including this Article 14.D.. or constitute a 
waiver of Franchisor’s right to terminate this Agreement pursuant to Article 16. below, At all times, 
including while Franchisee’s Restaurant may be managed, by Franchisor’s-appointed manager, 
Franchisor shall not be liable for any debts, losses, costs, or expenses incurred in the operations of 
Franchisee’s Restaurant Of 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 services and may ceaseto provide management services at any time.

(2) If Franchisee .i.s a Corporate Entity, upon the death or permanent disability of Franchisee;’s 
Managing Owner, the remaining Owners within a reasonable time, which shall riot exceed thirty 
(30) days ffom the date of death or permanent disability must appoint a heW Managing Owrier that 
is approved by Frarichisor; Thefappoiftted Managing Owner must-attend and.successfiilly complete 
the Training.Program within sixty (60) days of the appointment. If Franchisee’s Restaurant is not
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Notwithstanding the foregoing, ifFranchisee 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 Franchisee is an individual, then in the event of the death dr pennanent disability of 
Franchisee, this Agreement may be Trarisfeifed to any designated person, heir or beneficiary 
without the-paymerit pf the Transfer Fee. Notwithstanding;the immediately foregoing sentence, the: 
Transfer of this Agreement to such.transferee of Franchisee shall be subjectto theiapplicable: terms 
and conditions of this. Article 14. and the Transfer shall, not be valid or effective until Franchisor 
has received the properly executed legal' documents, which Franchisor’s attorneys deem necessary 
to. properly and legally document such. Transfer of this Agreement, Furthermore, said transferee 
must agree to be unconditidnally bound by the terms and conditions of this. Agreement, personally 
guarantee'the performance of Franchisee’s obligations under this Agreement, and execute the 
Franchise Owner and Spouse Agreement and Guaranty attached to this Agreement as Exhibit 1 and 
the Joinder Agreement attached to this Agreement as Exhibit 2.

14.E. TRANSFER TO WHOLLY OWNED CORPORATE ENTITY
In the event Franchisee is an individualZare 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). 
Frarichisee (individually, 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 Agreement attachedtothis Agreement as Exhibit 2; (c) the Spouse of each Franchisee (individually,, 
jointly and severally as to each individual Spouse) sign arid be bound by the Franchise Owner arid Spouse 
Agreement and Guaranty attached to this Agreemeftt as Exhibit 1; (d) Franchisee has provided Franchisor 
with true: and accurate copies of corporate fonnation documents related to the Assignee Corporate Entity 
and theownership of the Assignee Corporate Entity and has further provided Franchisor withall additional, 
documentation as Franchise may request concerning the proposed assigriipent and,/or Assj^ee Corporate 
Entity; and (e) Franchisee: is otherwise iri compliance with the terms and conditions of this' Agreement and 
any Aricillary Agreements., Franchisee agrees that anrissi'gnirient to ari,Assignee Corporate Entity shall not 
relieve Franchisee of Franchisee’s individual obligations under this Agreement as such obligations existed 
between Francliisecand Franchisor prior to thedate of any assignmentto the Assigiiee Corporate Entity.

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 pot required, to 
immediately appoint a’manager to mairitairi the-operations of 'Frahchisee’s Restaurant for, arid on 
behalf of^ Franchisee at Franchisee’s sole costs until an, approved Managing Owner is. able to 
assume the management and operation of Franchisee’s; Restaurant. Franchisor's appointment of a 
manager for Franchisee’s Restaurant does not relieve Franchisee of its obligations under this 
Agreement, including this Article 14.D.. or constitute a waiver of Franchisor’s right to terminate 
this.Agreement pursuant to. Article 16. below. At;all times, including while Franchisee’s Restaurant 
may be managed by Franchisor’s appointed manager, Frarichispr shall not be liable for any debts, 
losses, costs, or'expenses incurred iri the operations of Franchisee’s Restaurant or to any creditor 
of Franchisee for any products, materiais, supplies or services purchased by Franchisee’s 
Restaurant; Franchisor has the right to charge ,a reasonable fee for such management services and 
may cease to provide management services; at any time.
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ARTICLE 15
RENEWAL OF FRANCHISE

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

(2) Franchisee rhaintains possession of Franchisee’s Restaurant Facility and Franchisee’s 
Restaurant Location and/or a substitute thereof that is approved by Franchisor and located within 
the Designated Territory;

I S A. FRANCHISEE’S RIGHT TO RENEW
Subject to Franchisee’s'satisfaction of the terms and conditions- of this Article 15, Franchisee: possesses the 
option to renew the franchise for Franchisee’s Restaurant for' one additional 10 year Renewal Term, 
provided that:

L

(3) Franchisee agrees tQ update the condition, appearance and, functionality of Franchisee’s 
■ Restaurant Facility and Franchisee’s Restaurant Location and to otherwise modify Franchisee’s 
Restaurant Facility and Franchisee’s Restaurant Location in compliance with specifications and 
standards then applicable for new Vang’s Braised Chicken Rice Restaurants;

(4) Franchisee pays the Renewal Fee; and

(5) Franchisee complies with the terms and conditions of Article 15,

14.F. FRANCHISOR’S RIGHT OF FIRST REFUSAL
If Franchisee or anOwner desires to engage, in. whole or in part, in a Transfer of FranchiseCithis Agreement, 
Franchisee’s Restaurant, Franchisee’s Restaurant Facility, and/or Franchisee’s Restaurant Location, then 
Franchisee or such Owner (as applicable) must obtain a bona fide, signed Written offer from the fully 
disclosed purchaser (the “Og^”) and submit an exact copy of the Offer to Franchisor. Franchisor shall 
have thirty (30) days after redfeipt of the Offer to decide whether Franchisor will purchase the interest in 
Franchisee, Franchisee’s Restaurant, Franchisee’s Restaurant Facility, and/or Franchisee’s Restaurant 
Location for the same price and upon the same terms contained in the Offer (however. Franchisor may 
substitute cash, for ,any form of payment proposed in the Offer). If Franchisor notifies Franchisee that 
Franchisor intends to purchase the interest within said thirty (30) day period. Franchisee or Owner (as 
applicable) must sell the interest to Franchisor. Frmchisbr wiH haye at least an additional sixty (60) days 
to prepare for closing. Franchisor shall be entitled to receive from Franchisee or Owner (as applicable) all 
Customary-representations and warranties given by Franchisee or Owner (as applicable) as the seller of the 
assets and/or the ownership interest or, at Franchisor’s election, the representations and warranties 
contained in the offer. If Franchisor does not exercise its right of first refusal. Franchisee or Ovmer (as 
applicable) may complete the Transfer to the purchaser pursuant.to and in accordance with the terms of the 
Offer, provided that separate arid apart from this Article 14.F right of first refusal. Franchisee complies with 
the terms of this Article 14. However-, if the sale to the purchaser is not completed within one hundred 
twenty (120) days>after delivery of the Offer to Franchisor, or there isi a material change in the terms Of the 
sale. Franchisor will again have the right of first refusal specified in this.Article 14.F. Frarichisor’s right of 
first refusal in this Article 14.F shall not apply to any Transfer pursuant to Article 14;E of this Agreement.

15.B. NOTICE OF RENEWAL AND NON-RENEWAL
Franchisee must give Franchisor written notice of Franchisee’s election to renew this Agreement not less 
than one hundred and eighty (180) days hefore the end' of the Tenn.

5:1
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ARTICLE 16
DEFAULTS AND REMEDIES

(1) Franchisee, each Ow;ner and each Spouse (as,app]icable) must not be in rnatefial default of any 
proyisipn of this Agreement, any amendment or successor- agreement, and any of the Ancillary 
Agreements; and Franchisee must have substantially and timely complied with all the terms and 
conditions of all agreements with Franchisor and Franchisor’s'affiliates;

15.D. CONDITIONS FOR RENEWAL
In addition to the conditions' and requirements stated aboye in this Article 15, each and every one of the 
following conditions! and requirements; must he satisfied' by Franchisee before, and at the time of renewal:

(2) Franchisee must have timely satisfied all monetary obligations owed by Franchisee to 
Franchisorand under this. Agreement, the Ancillary Agreements„ and any other agreement between 
Franchisee and any of Franchisor’s-affiliates;

(3) Franchisee! must present satisfactory, evidence: that Franchisee has the right to remain in 
possession of Franchisee’s Restaurant Facility and Ffanchisee’s Restaufanf Location or obtain 
Franchisor's approval for a new Restalurant Facility and Franchisee’s Restaurant Location within 
the Designated Territory (if any) for the operation of the Franchisee’s, Restaurant for the duration 
of the Renewal Term of this Agreement;

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

RENEWAL FRANCHISE AGREEMENT
Subject to the satisfaction of the conditi.bnS set forth* in this Article 15. to renew the franchise license and 
to obtain the right to continue to operate the Franchised Business (a) Franchisor and Franchisee execute 
and become parties to Franchisor’s then current franchise agreement and Franchisor’s,then current ancillary 
agreements that Franchisor then designates and customarily uses in the grant of franchises for Yang's 
Braised Chicken.Rice.RestaurantStatfhe time of renewal, and (b) each Owner and Spouse must:execute and 
become parties to an individual personal guarantee similar to the Franchise Owner and Spouse Agreement 
and Guaranty attached hereto, as Exhibit 1 and an agreement similar to the Joinder Agreement attached 
hereto as Exhibit 2. The terms of the ren.ewal franchise agreement and ancillary .agreements may differ from 
the terms of this Agreement and the Ancillary Agreements, including; without limitation, requiring, higher 
adveftisihg contributions and higher royalty fees. Franchisee, each Owner and each Spouse,may be required 
to execute further documents, instruments or agreements that Franchisor customarily requires'in the grant 
of franchises for Yang’s Braised Chicken Rice Restaurants 'a,t the time of renewal. Failure by Franchisee, 
each Owner, and/or each Spouse to execute, the foregoing documents, instruments- and agreements: within 
thirty (30) days after delivery to* Franchisee shall be deemed an election by Franchisee not to renew the 
franchise.

(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 coptractors, servants,, employees, successors; and assigns from 
any and all daims; includihg, without;limitation, claims arising under this Agreement,under federal, 
state or local laws, rules, regulations; or orders. If precluded by law from giving,a general release; 
Franchisee shall execute an estoppel statement.

‘I

I
I



(a) Franchisee becomes insolvent;

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

(e) Franchiseerfiles a voluntary petition in bankruptcy;

(f) Franchisee is adjudicated bankrupt.or insolvent;

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

I.
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(m) Franchisee initiates proceedings for a composition with creditors under any state or federal 
law or such a proceeding is initiated against Franchisee;

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

(b) Franchisee makes a general assignment for'the benefit of creditors or takesany other similar 
action for the protection or benefit-of creditors;

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

(h) Franchisee files any petition or answer' seeking any reorganization, arrangement, 
composition, readjustment, liquidation, dissolution or other similar relief .under any .applicable 
federal and/or state law relative to bankruptcy, insolvency or similar relief for debtors;

I,
I

16.A. TERMINATION BY FRANCHISOR
(.1) Automatic Termination - Franchisee shall be in default of this, Agreement, and Franchisee’s 
rights under this Agreement shall .be automatically and immediately terminated, without notice to 
Franchisee and without providing Franchisee any opportunity to cure, upon the' bccurrehce of any 
one or more of the following actions, inactions,-events, and/or circumstances;

(i) A court of competent jurisdiction enters an order, judgment or decree approving a petition 
filed against Franchisee seeking any relief described in Article 16.A(l )(h);.and (1) Franchisee 
acquiesces in the entry of such order, judgment or decree (the term "acquiesce" as used in this 
Article 16.A(l)(i.) shall include. Without limitation. Franchisee's failure to file a petition or 
motion to-vacate or discharge any order, judgment .or decree within sixty (60) days after entry 
of such order, judgment or decree), or (2) such, order, judgment or decree; shall remain for an 
aggregate of sixty (60) days, whether or not consecutive, from the date of entry thereof;

(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;

(n) This; Agreement or any of Franchisee’s rights under this Agreement, is levied upon under- 
53

(k) A bill in equity or Other proceeding for the.appoihtment of any trustee, receiver, conservator, 
custbdiari or liquidator of Franchisee for Franchisee's business or any assets of Franchisee is 
filed.andTranchisee consents to same;



any attachment or execution;

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

(q) Franchisee is dissolved;

I

(u) Upon termination by Franchisor pursuant to Article: 16. A(2), of this Agreement; and/or

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

'9 2030. THe'Jniemicola Law Firm.jP.C. Yang’s ’FDD'06.26.2020

i

1

(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 

. Franchisee’and not dismissed .within sixty (.60) days after thejsummoris is.served on Franchisee;

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

(p) A final judgment against, Franchisee remains of. record or unsatisfied for thirty (30) days or 
morCi unless an appeal and/or supersedeas bond is filed;

(a) Franchisee abandons^ surrenders and/Or fails to coiitihuously and actively operate 
Franchisee’s Restaurant, unless, prevented by casualty if such casualty is repaired or 
otherwise remedied in^accordance with Article 7..D;

(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;

(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 notice:

(b) Franchisee refuses to pay when : due the Royalty Fee,, Advertising C/ontribution, and/or any 
Other payment, fee, financial obligation, and/dr monetary obligation payable to; Franchisor 
pursuaritto this Agreement or. Franchisee fails to submit to: Franchisor any records, reports,, 
videotapes, recordings, books, accounts, 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 .or other 
information in accordance with this A.greennent;

(c) Franchisee refuses to pay when due the Royalty Fee,, Advertisihg Contribution, and/or any 
other payment, fee, financial obligation, and/pr monetary obligation payable to Franchisor 
pursuant to this Agreement or, Franehisee fails on moresthah three p) occasions during the 
Term to timely pay when due the Royalty Fee, Advertising Contributibn,.and/or any other 
payment, fee, financial obligation, and/or 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

54

!



55
Yang's FDD 06.26.2020■® 2020„The Iniemicola.Law Firm, R:C.

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

(k) Gonvictibn of Franchisee ahdZbr an Owner of a felony or Franchisee or an Owner pleading: 
guilty or nolo contendere to a felony;

(h) Franchisee fails or refuses on more than three (3) occasions to substantially comply with 
any of the requirements irripbsed by this Agreement or the Operations 'Manuals;

tj) Franchisee, an Owner, and/or a Spouse (as applicable) breaches, or is in default of, any of 
the Ancillary Agreements, including, without limitation, the Franchise Owner and Spouse 
Agreement and Guaranty attached hereto as Exhibit 1 and the Joinder Agreement attached 
hereto as Exhibit 2;

(f). Franchisee discloses, di vulges, ,and/or communicates to any unauthorized person or entity 
the: Operations Manual and/or any contents of, or any information, contained in, the 
Operations Manual;

(i) Franchisee materially breaches, or is in material default of, this Agreement or Franchisee 
engages in any other activity that injures, harms, damages, or otherwise has a material 
adverse effect on Franchisor, the System, the Licensed Marks, Yang’s Braised Chicken 
Rice Restaurants, Franchisee’s Restaurant, and the goodwill brand, and reputation 

. associated, therewith;

maintains records, reports, books, accounts,, statements, data, documentation or other 
infonnation in accordance with this Agreement that are with misleading, fraudulent or 
inaccurate, or Franchisee provides Franchisor with records, 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 Agreernent or any of 
Franchisee’s rights under this Agreement to a third party without Franchisor’s prior written 
consent and/or otherwise riot in ;accbrdanee with this Agreement;

(J) Franchisee: and/or an Owner engages in dishonest or unethical conduct that results, in 
Franchisor’s Reasonable Business Judgment, in embanassment to Franchisor, the Sy.stein, 
the Licensed Marks, Yang’s Braised Chicken Rice Restaurants, Franchisee’s Restaurant, 
and the goodwill, brand, and reputation associated therewith;

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

(n) Franchisee uses ingredients, products, supplies, and recipes not approved by Franchisor, 
iheludirigi without limitation, the System Ingredients, Equipment and Supplies and/or the 
Approved Products and Services;

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

(p) Franchisee engages in conduct which, in Franchisor’s Reasonable Business Judgment, may
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(q) An immediate threat dr danger to public health or safety resulting from the operation of 
Franchisee’s Restaurant;

adversely affect the goodwill of Franchisor, the System, the Licensed Marks, Yang’s, 
Braised Chicken Rice Restaurants and/or Franchisee’s Restaurant;

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

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

I
1
5

(v) Franchisee fails,;refuses, and/or is.unab'le4o pay the Royalty Fee, Advertising Contribution, 
and/or any other payment, fee, financial obligation, and/or monetary obligation payable to 
Franchisor pursuant to this Agreement within ten (10) calendar days following written 
notice, of same from Franchisor;

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

(t) Franchisee fails to: (I), immediately notify Franchisor of any known breach of the 
Confidentiality Agreement by any person or entity; (2) immediately notify Franchisor of 
facts and information that would cause a reasonable person to believe that a,person or entity 
violated the Confidentiality Agreement and/or is in the process of violating the 
Confidentiality Agreement; and/or (3) take reasonable, steps (including notice to Franchisor 
arid Franchisee’s consultation with Franchisee’s legal counsel) to prevent any person or 
entity from violating the terms of the Confidentiality Agreement;

(w) Franchisee and/or Franchisee’s affiliate fails,,refuses, and/or is unable to pay any payment, 
fee, financial obligation, and/or monetary obligation payable to Franchisor and/or 
Franchisor’s Affiliates pursuanf to this Agreement:and/or any other agreement between or 
arriorig Frarichisor, Franchisor’s Affiliate, FraricbiseeiandZbr Franchisee’s affiliate withiri 
ten (10) calendar days following written notice of sarrie from Franchisor and/or 
Franchisor’s Affiliate;

(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 of, 
operation of', ahd/or associated with. Franchisee’s Restaurarit, including, without 
limitation, the System Ingredients,. Equipment and .Supplies'and/or the Approved Products 
and Services or. Franchisee fails, without legal justification, on more than three (3) 
occasions to timely pay any supplier or vendor for any goods, products, supplies, 
equipment, materials and/or any other items for the use of, operation of, and/or associated 
with, Franchisee’s Restaurant, including, Without limitation, the: System Ingredients, 
Equipment and Supplies'arid/or the Approved Products and Services;,aftd/br

(y) Franchisee breaches a material, term or provision of this Agreement or, if, pursuant to the 
terms of this Agreement Franchisee is permitted to cure such breach. Franchisees breaches 
a material tenn or provision of this Agreement and Franchisee fails to timely cure such 
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(c) Franchisee fails to deyelop; 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 orcode;

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

(f);Franchisee failsor refuses to comply with any specification, standard or operatings procedure 
designated by Franchisor or Otherwise set forth in, the Operations Manual;

(h) Franchisee fails or refuses, within ninety (90) calendar days Of the Effective Date to obtain 
and securc a signed lease agreement or fee,simple Ownership interest in a restaurant location.in 
accordance with this Agreement,and, that is approved by Franchisor as Franchisee’s Restaurant 
Location; and/or

The; fOfegoihg events of default set forth, in this Article 16.A(3,) shall exclude events of defaultithat 
are Otherwise ,governed by and/or events of default under Article 16. Afl ) or Article 16.A(2). In (he 
event of any inconsistency or conflict between the provisions of this; Article L6.A(3) with Article 
16.A(1.). Article 16.Ad) shall take precedence and govern. In the event of any inconsistency or 
conflict'between the provisions of this Article I6.A(3) with Article i6.A(2). Article 16.A(2)shall 
take precedence arid govern.

(i) Franchisee' fails to timely satisfy and pay all vendors, suppliers and/or contractors in 
connection with the development and/or constructiori of the Restaurant.

(4) Additional Termination Rights - Franchisee agrees that Franchisee’s strict and exact compliance wfith,, 
and performance of, all the tenns and conditions of this Agreement is necessai^ for the proteetiori of 
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(b) Franchisee fails to develop, open, operate and maintain Franchisee’s Restaurant in 
accordance with this Agreement and throughout the Term;

(g) ,Franchisee fails or refuses; without legal justification, to pay any supplier or vendor for any 
goods, products. Supplies, equipment, materials and/or any other itemsTor the;use;of,.operation 
of and/or associated with, Franchisee’s Restaurant, including, without limitation,, the System 
Irigredients, Equipment and Suppliesjand/or the Approved 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 (specifying the default of this Agreement and/or the actions, inactions, failures, 
circumstances, and/or events that must be cured by Franchisee) to Franchisee (the “Notice Period”) 
upon, the occurrence; of any one or more of the followirig actioris, inaefionsi events, and/or 
circumstances with such terrriinatiori effective upon expiration of the. Notice Period, unless cured 
by Franchisee withiri the Notice Period:

(a) Franchisee fails or refuses to comply with any tenri; and.condition; of this Agreement or any 
other agreement between or among Franchisor, Franchisor’s Affiliates, Franchisee and/or 
Franchisee’s affiliates;,
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(1) Franchisor does .not,correct the material breach within thirty (30) days after Franchisor’s receipt 
of Franchisee’s written .notice of such rnaterial breach to Franchisor; or

I
I

,i

(2) In a case where Franchisor’s material breach cannot reasonably be Cured within thirty (30) days, 
within thirty (3.0) days, of Franchisor’s, receipt, of Franchisee’s, written notice^ of Franchisor’s 
material breach,, Franchisor shall be provided a reasonable time period to cure such material breach 
provided that Franchisor provides reasonable evidence to Franchisee of Franchisor’s current, 
continuing and/or planned, efforts to correct the material breach within a reasonable tirne.

16.C. FRANCHISOR’S OTHER REMEDIES
In the event of Franchisee’s breach of any provision of this Agieemeht or FraticHisee’s default under this, 
Agreement, Franchisor, at'Franchisor’s sole discretion, shall be entitled to the folldwing remedies.and rights 
ih addition to any other rights and remedies available to Franchisortsef forth in this Agreement, at law,, or 
iii equity; (i): void and tenninate this Agreement, and market, sell, transfer, convey arid assign the rights, 
granted to Franchisee under this Agreement to any other person or entity in Franchisor’s sole discretion; 
(ii) hold Franchisee liable for, and recover from Franchisee, all costs (including court costs, deposition 
costs, arid.all other costs of litigation), damages (subjecfto, the limitatioris set fdrth in Article 18.J below), 
losses fincluding 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

16.B. TERMINATION BY FRANCHISEE
If Franchisee, each Owners and Spouse (as applicable) are in full cdmpliarice with each and every term and 
provision of this Agreement, any ameridrnent dr successor agreement, arid any of the. Ancillary Agreernerits, 
arid Franchisor iriaterially breaches Ffarichisor’s, substantive and material obligations set forth in this 
Agreement, Franchisee’may terminate this Agreement ;in the-event of the following:

Franchisor, the System, the Licensed Marks; Yarig’s Braised Chicken Rice: Restaurants, Franchisee’s 
Restaurant, and the goodwill, brand, and reputation associated therewith. Franchisee agrees that 
Franchisee’s failure to strictly and exactly to comply and perform: in accordance with each of the terms and 
conditions of this Agreement shall constitute a default under,, and a material breach of, this Agreement. 
Accordingly, in addifidn to the actions, inactions, eveiits,, and/Or circumstances specified as a default iri 
Article 16.A(1) through Article l'6.AI3f above or elsewhere in this Agreerifierit, Franchisee’s failure tO 
perforfri arid Comply with each apd every term and condition set forth in this Agreeirient shall constitute a 
default under this Agreement and a material breach of this Agreement. In the event of a default or material 
breach not otherwise specified as a default in Article Ib.Ad l through Article 16.A(3yiabove or elsewhere 
in this Agreement (a “General Default”), then Franchisor shall.notily Franchisee in writing,of such General 
Default, arid 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 must,be cured by Franchisee. If Frarichisee 
fails to remedy or cure such default within thirty (30) days of such riotice, of such longer period time as 
may be reqtiired by law, then Frfariehisdr may tenriiriate Frariehisee’s fights under this,Agreement without 
further notice to Franchisee.

Iri either case. Franchisee’s termination of this Agreement shall not take: effect until expiration ofthe thirty 
(30) day period set forth,above and or such reasonablelime period as necessary to cure the material breach, 
and Franchisee' delivers to. Franchisor a separate written riotice of tenriination. The termination date must 
be at least ten (10) days after Franchisor’s receipt of Frariehisee’s notice of termination. Frariehisee’s 
terrninatiori of this Agreernent for any reason other than as set forth iri this .arid iri cdiripliarice with this 
Article 16. B.shall not constitute, thetenriinatidn of this Agreement and shall constitute a.material breach of 
this Agreement by Franchisee,
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resulting from Franchisee’s default or material breach; (iii) exercise all legal and equitable fights and 
remedies allowable by applicable law; (i'v) recover from Franchisee all costs (including court costs,, 
deposition costs, and .all other costs of litigation), damages (subject to the limitations ,set forth in Article 
18.J below), losses (including loss of royalties and loss of business); interest, fees (including, without 
limitation, reasonable attorney fees, accountant fees, expert witness fees, and consultant fees), expenses, 
and charges to reclaim the rights granted to Franchisee under this Agreement, and marketing, selling, 
transferring, conveying or assigning those rights to another person or entity; (v) enjoin, prohibit or otherwise 
prevent Franchisee from operating Franchisee’s Restaurant or exercising any rights granted to Franchisee 
under this Agreement pursuant to a court ordered restraining order, injunction or other means; (vi) recover 
from Franchisee all costs.(including court costs, deposition costs, and all other costsi of litigation),.damages 
(subject to the limitations set forth in Article 18.J below), losses (including loss of royalties and loss of 
business), interest, fees (including,, without Imitation,, reasonable attorney fees, accountant fees, expert 
witness fees, and consultant fees), expenses and charges resulting from, or associated with, enjoining, 
restraining, prohibiting, or otherwise preventing Franchisee from operating Franchisee’s Restaurant or 
exercising any rights granted to Franchisee under this'Agreement pursuant to a court ordered restraining 
Order, injunction Of other means; (vii) a declaratory judgment that this Agreement and all rights granted to 
Franchisee under this Agreement are terminated, null and void; (viii) recover from Franchisee all costs 
(including.court costs,, deposition costs, and al) other costs Of litigation), damagcs ,(subjcct 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 witnessfees, and consultant 
fees), expenses and Charges associated with enforcing this Agreement; (ix) recover from Franchisee all 
payments; fees,, moiiefafy Obligations, financial obligations, interest, and charges due and owing to 
Franchisor from Franchisee .pursuant to this Agreement, the Ancillary Agreements, and/or any other 
agreements between Franchisee and Franchisor, including, without limitatidh, payments of the Royalty Fee 
and Advertising Contributions; (x) recover from Franchisee all costs (including court costs, deposition 
costs, and all other costs of litigation), damages (subject to the 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, recovering from Franchisee all payments, fees, monetary Obligations', 
financial obligations, interest, and charges due and owing to Franchisor from Franchiseerthis. Agreement, 
the Ancillary Agreements, and/or any other agreements between Franchisee and Franchisor, including, 
without limitation, payments of the Royalty Fee and Advertising Contributions; (xi) temporarily of 
permanently suspend any existing credit arrangements or accommodations previously extended to 
Frarichisee and/or refrain from offering or making available to Franchisee any credit airangements or 
accommodations that,may be offered or made'available to other Systern franchisees; (xii) modify payment 
tenns for approved products, ,supplies. Or other merchandise purchased by Franchisee (which may include, 
without limitation, requiring cash on delivery);.(xiii) disqualify Franchisee from being eligible for, or frorn 
participafihg in, special, promotion programs,, rebates, and/or rebate sharing that may be offered or made 
available to other System franchisees; (xiv) refrain from providing or making available to Franchisee 
promotional materials or other materials developed by the Brand Development Fund and/Or Advertising 
Cooperative; (xv) require payinenj of the Noneompliance 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 
Noneompliance Fee, which shall be payable and due within fourteen (14) days Of the date of Ffanchisof’s 
invoice; (xvii) require payment of 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 termination of this 
Agreement, then Franchisor,, at Franchisor’s sole election,, may accelerate the due date fof all payments; 
fees; monetary Obligations, financial obligations, interest, and charges due and owing to Franchisor from 
Franchisee, includihg, without limitation, payments of the Royalty Fee and Advertising'Contributions. If 
Franchisor does not pursue termination of this Agreement in the event of a default Or'breach by Franchise,
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(1) Permanently cease to: be a franchise owner of the Restaurant that was the subject of this 
Agreement and cease to operate such Restaurant under the System;

ARTICLE 17
OBLIGATIONS UPON TERMINATION, EXPIRATION 

AND CONTINUING OBLIGATIONS

16.D. GUARANTY
The payment of all payments, amounts, fees,.eharges arid other financial obligations,payable by Franchisee 
to Franchisor pursuant to this Agreemeht, arid Franchisee’s observance and performance of all terms and 
conditions of this Agreement; areiguafanteed pureuantto The Franchise Owner and Spouse Agreement and 
Griararity attached tQ this Agreement as Exhibit 1.
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and/or Franchisor accepts any royalties, payments, contributions, funds, or other rnonetaiy sums from 
Franchisee, such actions'do riot constitute a waiver or .acceptance of Franchisee’s default or breach, and 
Franchisor reserves, the right to pursue any and all additional remedies set forth in this Agreement,, at law, 
or in, equity. Franchisor’s such rights and remedies are cumulative, and rio exercise or eriforcement by 
Franchisor of any such fight Or rernedy precludes the exercise or enforcement by Franchisor of any other 
right of remedy which Franchisor is entitled by law to enforce.

(2) Directly or indirectly, hold itself but to any person of entity, or represent itself, as, a present or 
fonrier Yang’s Braised Ghickeri Rice Restaurant franchisee;

r6.E. NOTICE OF LEGAL PROCEEDINGS AGAINST FRANCHISOR
Franchisee shall give Franchisor advance written notice of'Ffanchiseels intent to commence or otherwise 
institute any legal action or proceeding against Franehisbr, specifying the. basis for such proposed action, 
a;nd Franchisee shall grant Ffan'chisor-thirty (30.) days, from receipt of said notice to cure the alleged act 
upon which such legal action is to be based (hereinafter, the “30 Dav Cure; Notice”). Franchisee hereby 
expressly agrees that the 30 Day Cure Notice is a strict condition precedent to Franchisee cornrriencing, or 
otherwise: instituting, legal action or proceeding againsf Franchisor for any reason whatsbever.

(3) Perfrianently cease to use, in any manner; (a) the System including, without limitation, the 
Confidential Information, the Licensed Marks, the Business Mariagement System Data, and the 
Operations Manual; (b) :any methods,, procedures. Or techniques'assbeiated with the Systerri in 
which Franchisor pbssesses proprieta^ rights or coftstitute Franchisor’s trade secrets; (c) System 
Ingredients, Equipment and Supplies; includirig communicating with or ordering products from 
FranGhisor’s;desigriated;Suppliers and vendors of System.Ingredients, Equipment arid Supplies; (d) 
the Approved Products.and Services;.and (e) any other advertising, marketing, media, and any bther 
information, documents or things associated with Franchisor, the System, the Licensed Marks, 
Yang’s Braised Chicken Rice Restaurants', the Franchised Business, arid Franchisee’s former 
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17.A. PAYMENT OF AMOUNTS OWED TO FRANCHISOR
Without limitation as to any bthef Article or prbyisibn of this Agfeeinerit,. upon expiration or termination 
of this Agreement for any feasori, Frarichisee shall ifnmediately pay to Ffanchisor all sums and fees due 
fforfl Franchisee to Franchisor under theferms.of this Agreement including, but not .limited to Royalty Fees 
and Adveftising Contributions and all other sums and fees due from Franchisee to Franchisor and/or 
Franchisor affiliates, and/or suppliers for products and services includirig, but npt limited to. System 
Ingredients, Equipment and Supplies.

17.B. CEASE OPERATIONS, USE OF SYSTEM AND PROTECTION OF THE SYSTEM 
Upon expiration, tenniriatibn, of Trarisfer of this A.greemerit for any reason. Franchisee shall immediately:



Yang’s FDD 06.26 2020© 2020, The liilernitola Law Rrin. P.C.

(5) Permanently cease: accessing,, immediately disconnect from, and discontinue using any and all 
digital media, intra-nets, cloud based systetns, and/or servers that store, maintain, and/or provide 
access to the Operations Manualj Confidential Infonnation, and all other standards, specifications 
of Franchisor;

(7) Except in thc-event an authorized transferee continues to operate Franchisee’s former Restaurant 
at Franchisee’s Restaurant Location subsequent to a Transfer,, at Franchisee’s sole cost and 
expense: (a) modify and alter Franchisee’s' former Restaurant, Franchisee’s former Restaurant 
Facility, and Franchisee’s Restaurant Locatioh, 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 
confusion by the public, as to the continued existence of a Restaurant at the Restaurant Location; 
(b) remove from Franchisee’s Restaurant Facility and Franchisee’s Restaurant Location all 
distinctive physical and structural features identifying a Restaurant and all distinctive signs, trade 
dress and' emblems associated with the System including without limitation, signs, trade dress, and 
emblems bearing, the Licensed Marks; (c) make specific additional changes to Franchisee’s 
Restaurant.Faeility and Franchisee’s Restaurant Location as Franchisor reasonably requests for the 
purpose of completely de-identifying Franchisee’s fonner Restaurant. Franchisee shall 
immediately initiate the foregoing actions and complete such actions within the period of time 
designated by Franchisdr, and Franchisee agrees that Franchisor and/or Franchisor’s designated 
agents may enter the premises of Franchisee’s Restaurant 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.to timely make mpdificatibns and alterations to Franchisee’s 
Restaurant: Facility and Franchisee’s Restaurant Location will cause irreparable injury to 
Franchisor-,, and Franchisee consents to the entry, at. Franchisee's expense^ of any ex-partc order by 
any court of competent jufisdictionauthdrizing Franchisor or its agents to takeaction, if Franchisor 
seeks such an order;

(6) Immediately notify Franchisor, in writing, of any and all locations where Franchisee may have 
maintained and/or stored digital files and/or media containing all or parts of the Operations Manual, 
any Confidential Infonnation, and all other standards andspecificatiGhs of Franchisor, immediately 
turn over'such, digital files and media tb Franchisor, and follow Franchisor’s instructions as to the 
destruction of such digital files and media;

(4) Return to Franchisor the Operations Manual (including any and all parts, supplements, and 
copies of the Operations Manualjj 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 Franchisor'and 
all copies thereof provided, however, that Franchisee may retain Franchisee’s copies of this 
Agreement, correspondence between Franchisor and Franchisee, but not including Cbnfidential 
Information that may be contained in of attached thereto, and other documents that Franchisee 
needs to retain pursuant to applicable law;

Yang’s Braised Chicken Rice Restaurant, including, without limitation,, any confidential, 
proprietary methods, procedures, descriptions of products^ techniques, trade secrets, recipes, 
proprietary marks, distinctive forms, slogans, symbols, signs, stationary, advertising material, 
articles, logos, devices, items and all other things, tangible or intangible, associated with 
Franchisor, the System,, the Licensed Marks, and Yang’s Braised Chicken Rice Restaurants;:

(8) Take all actions necessary and/or reasonably required to cancel aft fictitious or assumed names 
or equivalent registrations relating to the Licensed Marks;,

6.1.
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ARTICLE 18
ENFORCEMENT AND CONSTRUCTION

I
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17.e. CONTINUING OBLIGATIONS
All obligations'of Franchisor and Franchisee under this Agfeemerit which expressly, or by their nature, 
survive, dr areintehded to survive, the expiration, termination, or Transfer of this Agreement, shall continue 
in full force and effect subsequent to, and notwithstanding, this Agreement’s termination, expiration, or 
Transfer until such obligations are satisfied in.full or, by the nature and/or terms, such obligation(s) expire..

Franchisee further agrees that in the event of a Transferof this Agreement by Franchisee,, whether or not 
such Transfer is authorized by Franchisor or made in violation of this Agreement, under nd circumstahee 
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 fd, or associated with, this Agreement, including, without limitation, the guarantees, agreements, 
and obligations set forth in. the Franchise Owner and Spouse Agreement and Guaranty attached to this 
Agreement as Exhibit 1 and the Joinder Agreement attached to. this Agreement as Exhibit -2. The 
immediately foregoing shall not be interpreted or otherwise construed as constituting consent td any 
Transfer of this Agreement without the express written consent, by Franchisdr and Franchisee’s compliance 
with this Agreement respecting any such Transfer:,

(9) At no cost to Franchisor, take such action as may be deterrriined by Franchisor td.; (i) provide 
and assign to Franchisor the Business Management System, the Business Management System 
Pata, and all customer lists, customer information, and customer data; (b) transfer;, disconnect, 
and/or otherwise ,assign, as directed by Franchisor, all telephone numbers, email addresses, yellow 
pages telephone directories, telephone directory type listings, Web Based Media listings, accdunts 
and log-in information used in connection with Franchisee’s fOrrner Restaurant :and/or"otherwiSe 
associated with the System tod/Or the Licensed Marks', cancel Franchisee’s interests, in same as 
:such cancellation may be directed by Franchisor, and effectuate, perform, honor, and comply with 
Franchisee’sidbligatidns underthe Assignment of Telephone Numbers and Digital.Media Accounts 
attached to this Agreement as Exhibit 9;

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

(11) Provide Franchisor, within thirty (30) days Of the expiration, termination; Or Transfer Of this 
Agreement, with written proof demOristratihg that Franchisee has: complied with the terms of this 
Article 17 and ,all other obligations,under this Agreement that Franchisee must perform, abide by,, 
and.comply with, subsequent to the termination, expiration, or Transfer of this Agreement.

18.A. SEVERABILITY AND SUBSTITUTION OF VALID PROVISIONS
(I) Except as expressly provided to the contrary in this Agreement, Franchisor and Franchisee 
acknowledge and agree that each tenn and condition of this Agreement shall be interpreted or 
otherwise construed to be independent of each other and severable. Although each tenn and 
oondition 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, agency,, or other governmental agency to be unenforceable aS Written or otherwise; 
then siich tefrrt arid coriditiOn shall be^inodifted, rewritten; interpreted. Or “blue-lined” to include as' 
much of its nature and scope,as will render it enforceable, if such tenn and condition cannotbe so 
modified, rewritten, interpreted, or “blue-lined” in any respect, then it, will not be given effect and 
severed from this Agreement, and the remainder of this Agreement shall be interpreted,, construed
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and enforced as if such term and conditibh was not included in this Agreement;
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18.C. FORCE M AJEUf^
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, catastrophic weather, power outage, acts of God, 
including, but not limited to, natural disaster, tornados, earthquakes, wildfires, and pandemics, and/or labor 
strikes unassociated with Franchisee or Franchisor (collectively, “Force Majeure”). then the time period for 
performing such obligation shall be extended by a period of time equal to the period of delay. 
Notwithstanding the immediately foregdihg sentence, any delay resulting from Force Majeure shall not 
excuse Franchisee’s payment of any fee, charge, amount, and/or any other monetary or financial obligation 
to Franchisor under this Agreement, including, without limitation, the payment of the Royalty Fee and
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.(2) If any applicable and binding law or rule requires a greater prior notice of the termination of 
this Agreement than: is required in this Agreement, or the taking of some other action not required' 
by this Agreement,, or if under any applicable! and binding law Or rule, any term and condition of 
this Agreement, or any specification, standard, or Operating procedure Franchisor prescribes is 
invalid of unenforceable, then the. greater prior notice and/or other action required by law or rule 
shall be substituted for the, comparable provisions, and Franchisor has the right, in its sole 
discretion,, to modify the invalid or unenforceable term and condition,, specification, standard, or 
operating, procedure, to the extent required to be valid and enforceable. Franchisee agrees to be 
bound fry any such substituted and/or modified tcnn and condition of this Agreement imposing the 
maximum duty perrhitted 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/br any specification, standard or operating procedure 
Franchisor prescribes, which may result from striking from any terms and conditions, 
specifications, standards, or operating procedures, and any portion or portions thereof, a court may 
hold to be unenforceable of from reducing the scope of any promise or covenant to the extent 
required to comply with a court order. Modifications to this! Agreement shall be effective only in 
those jurisdictions in which such terms and conditions, specifications, standards,, or operating, 
procedures are found to be unenforceable, unless Franchisor elects to give them greater 
applicabilityi in which case, this Agreement shall be enforced as originally made in all other 
jurisdictions.

18.B. WAIVER OF OBLIGATIONS
Ng delay, waiver, omission, or forbearance on the part of Franchisor to enforce any term and condition Of 
this Agreement or exerciseiany 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 
forbearancetshall constitute a waiver fry Eranehisor to subsequently enforce.; such tenn and condition ofthis 
Agreement or subsequently exercise .such right. Option, or power. Acceptance by Franchisor of any 
payments, lees, charges, or other amount.from Franchisee payable to Franchisor pursuant to this Agreement 
shall not,constitute a waiver or acceptance of Franchisee’s default Or breach of this Agreement or other^se 
a waiver of any term and condition of this Agreement, and Franchisor i.reserves the right to pursue any and 
all additional remedies set forth in this Agreerneht, at law, or in equity. Franchisor shall likewise not be 
deemed to have waived or irhpaired any term and condition, right, option or power set forth in this 
A^eement 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 speeifi.Cation, standard dr operating procedine; No waiver by 
Franchisor of any term and condition of this Agreement shall fre valid unless in writing and signed by 
Franchisor,
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Advertising Contributions, and the non-perfomiance of any obligation under this Agreement due to Force 
Majeufe shall not be extended or otherwise excused for more than six (6) months.

18.F. GOVERNING LAW
EXCEPT TO THE EXTENT GOVERNED BY THE UNITED STATES TRADEMARK ACT OF 1946 
(LANHAM ACT' 15 U.S.C. §§ 1051 ETSEQ.) OR OTHER FEDERAL LAW, THIS AGREEMENT AND 
THE relationship BETWEEN THE PARTIES HERETO SHALL BE GOVERNED BY AND 
CONSTRUED IN ACCORDANCE WITH THE INTBRNAL LAWS OF THE.STATE OF CALIFORNIA, 
EXCEPT THAT ITS CHOICE OF LAW AND CONFLICTS OF LAWS RULES SHALL NOT APPLY 
AND ANY FRANCHISE REGISTRATION, DISCLOSURE, RELATIONSHIP OR SIMILAR STATUTE 
WHICH MAY BE ADOPTED BY THE STATE OF CALIFORNIA SHALL NOT APPLY UNLESS ITS 
JURISDICTIONAL REQUIREMENTS ARE MET INDEPENDENTLY WITHOUT REFERENCE TO 
THIS PARAGRAPH.

!

I

I

))
1
I

rS.G. NQN-BINDING MEDIATION AND BINDING ARBITRATION
(1) Non-Binding Mediation - Franchisee and Franchisor agrec that before either 

party may bring any action, dispute and/or controversy arising from of related to 
this. Agreement.and/or the franchise relationship-between Franchisor and 
Franchisee in arbitration, the parties must first mediate the dispute through non­
binding mediation. Mediation.shall be non-binding and shall be conducted by the 
American Arbitration Asspciatibn, m accordance with the AAA’s then current 
rules for the mediation of commercial disputes. All mediatipn proceedings .shall 
be conducted in Industry, California or, if a mediator is not available in Industry, 
California thenjat a,.suitable location selected by the mediator that is located 
closest to Industry, California Mediation shall be conducted by one mediator and 
if.Franehisor and Franchise cannot agree on a rfiediator then the; mediator shall be 
selected by the, American Arbitration Association., Mediation shall be conducted 
within fGfty-fiyei (45) days of the American Arbitration Association’s; designation

18.D, SPECIEIC PERFORMANCE AND INJUNCTIVE RELIEF
Nothing in this Agreemeritbars Franchisor’s righttp obtain specifrC'perfortnance of the provisions of this 
Agreement and Injunctive relief under legal and/br equity rules against threatened Conduct that will cause 
darnages.or loss' to if, the. Licensed Marks or the System. Without limitation to the rights set forth in.Article 
6 of this Agreement Franchisee ag^eesthat Franchisormay obtain such injunctive relief. Franchisee-agrees 
that Franchisor will not be required to post a bond (other than as set forth in Article 6.H of this, A^eerrieht) 
to obtain injunctive relief and that Franchisee!s only remedy if an injunction is entered against Franchisee 
willbe the disSblution of that injunction, if warranted, upon hearing duly held; (all claitns for damages by 
reason of the wrongful Issuance of any such.injunctibn being expressly waived hereby). The remedies 

■ available to Franchisor under Article 6.H. are not exclusive of one; another and may be‘ combined with 
Others under this Agreement, or at law or in equity, including injunctiye relief, specific performance and; 
recovery of monetary damages. Without limitation to the foregoing Franchisee agrees that in, the event of a 
breach of this Agreement by Franchisee respecting and/br concerning the System and/or the Licensed 
Marks shall cause irreparable.harm tP Franchisor the Systern and the Licensed Marks. The fpregbihg shall 
not be; interpreted to invalidate the mediation and arbitration requirements set forth in Article 18.G. of this 
Agreement and shall be consistent with same.

18.Ei RIGHTS OF PARTIES ARE GUMULATIVE
the rights of Franchisor and Franchisee under this Agreement are cumulative! and no exercise: or 
enforcement by a party of any right or remedy precludes the exercise pr enforcement by that party of any 
other right or remedy which Franchisor or Franchisee Is entitled by law tb enforce.
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In connection with binding arbitration, Franchisor and Franchisee further agree that:;

(a).

(b)

(c)

Yahg’sjEDD 06:26:2020O 2020; Theiinjehiifcola Law, Fimi, P.C.

The arbitration hearing shall be-conducted within one hundred and eighty 
( J 80) daysiof the demand for arbitration;

Nptwithstariding the-preceding paragraph. Franchisor and Franchisee agree this Sub­
Article 18..G.( I ) .and, thereby^ the prerequisite requirement of non-binding mediation, 
shall not, at Franchisor’s election, apply to;: (a) any claims or disputes related to or 
concerning a breach of this^ Agreement by Frarichisee that, under the terms of this 
Agreement, may entitle Franchisor to the-award of injunctive relief including, but not 
limited to. Franchisee’s violation or purported violation of Article 6 of this Agreement; 
and/or (b) claims by either Franchisor or Franchisee under this Agreement that relates to 
either Franchisor’s or Franchisee’s failure to pay fees or other monetary obligations due 
under this Agreement.

All matters relating tb. arbitration,'will be govemed by the LInited States 
Federal Arbitration Act, except as expressly or otherwise set forth in this 
Agreement;

Except as may be otherwise required and/or prohibited by this 
Agreement including, but not limited to Articles 18.1.. f8.J., 18.^N, f8.O.-,
18.R', 18.T., and 18.X. of this Agreement, the arbitrator has; the fight to
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and/or acknowledgment of the selected mediator or such longer period as .may be 
agreed to between. Franchisor and Franchisee in writing and signed by each 
respective party: Franchisor and Franchisee shall each be responsible for their 
own costs associated with mediation and Franchisor and Franchisee’shall each be 
responsible for andshall each pay fifty (50%) percent, of the mediator’s fee and 
the American Arbitration Association’s mediation fees.

(2) Arbitration - Subject to the prerequisite requirements of non-binding mediation 
as set forth in Sub-Article 18,G.(.l), and, except, at Franchisor’s election, as to 
any claims or disputes related to or concerning a breach of this Agreement by 
Franchisee that; under the terms of this Agreement, may entitle Franchisor to the 
award of injunctive .relief including,, but not limited to. Franchisee’s violation or 
purported violation of Article 6 of this Agreement, Franchisor and Franchisee 
agree that all disputes, coritfoversi'es,,and claims; arising from and/or related to 
this Agreement^ the relationship between Franchisor and Franchisee, the System, 
and/or the’validity of this Agreement.and/or the Ancillary Agreements, shah be 
submitted, on demand of either Franchisor or Franchisee, to the American 
Arbitration Association for binding arbitration., Arbitration shall be conducted,by 
one (1) arbitrator in accordance with the American Arbitration Association’s then 
current rules for commercial disputes, except as may be otherwise required in 
this Article 18.G. All arbitration proceedings shall be conducted in Industry, 
California or, if suitable American Arbitration Association facilities are riot 
available in Industry, Califomia then at a suitable American Arbitratiori 
Association location selected by the arbitrator that is.loca:ted closest to Industry, 
California,.

The arbitrator shall render written findings, of fact and conclusions of 
law;
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Judgment upon the arbitrator’s award may be entered iri any court of 
competent jurisdiction;

They shall each be bound to the liinitations periods set forth in Article 
t8J. of this Agreement,and that, in .any arbitration proceeding, 
Franchisor and Franchisee rnust.each timely submit, within the same 
arbitration proceeding, any .claim that would, constitute a compulsory 
counterclaim as such claims, afefdefiiied and set forth under Rule: 13 of 
the: United .States Federal .Rules of Civil Procedure: Any claim that is not 
submitted or filed as required shall be forever barred;

award or include in his-or her award any relief that.he or she determines 
to be proper, including monetary damages, interest on unpaid sums, 
specific performance; injunctive relief, attorneys’ fees, and costs and 
expenses as allowable under this Agreement. Notwithstanding the 
foregoing, under rio, circumstance shall the Arbitrator be authorized to 
,award or declare the Licensed Marks to be generic or invalid;

Arbitration, and/or any .arbitration award must be conducted in 
accordance with theterms of this. Agreement'including, but not,limited 
to,,the.requirements,set forth in this Article 18.

5)

18.H. VARIANCES
franchisee: ACKNOWLEDGES THAT FRANCHISOR HAS AND MAT .AT DIFFERENT TIMES, 
IN FRANCHISOR’S ABSOLUTE AND SOLE DISCRETION, APPROVE EXGEPTIONS OR 
CHANGES FROM THE UN IFORM 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.

(3) Cdn'seht to Jurisdictibh and Venue - Subject to the non-binding mediation 
and arbitration provisions set forth in this Article 18.G, Franchisor and 
Franchisee,agree that any judicial action or legal proceeding must be 
brought in a court of competent jurisdiction located within Californiaand 
within Industry, California or the county closest to Industry, California. 
Franchisor and Franchisee do hereby irrevocably consent to and waive any 
objection to the such jurisdiction or venue. Without limitation to the 
foregoing and notwithstanding.same. Franchisor and Franchisee agree that 
Franchisor, at Franchisor’s election, may bring any legal action dr 
proceeding seeking a temporary restraining order, preliminary injunction; 
or any action seeking Franchisor’s enforcement of an arbitration award or 
any judicial decision in the federal or state court-located in the county and 
state where eitherlhe Franchised Business was located or Where Franchisee 
resides.
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18.L. BINDING EFFECT
This Agreement is binding upon the parties of this Agreement and their respective executors, 
administrators, heirs, assigns and successors in interest, and shall not be modified except by written 
agreement signed by both Franchisee and Franchisor.

18.M. COMPLETE AGREEMENT
This Agreement, the documents 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, the disclosure 
document (as registered with certain states, required by federal law or otherwise and provided to Franchisee 
or its representative) shall not be deemed to constitute a part of this Agreement nor as a Separate, binding 
agreement concerning the subject matter hereof. Nothing in the Agreement is intended to disclaim the 
representations/we made in the franchise disclosure'document that Franchisor and/or Franchisor’s agents
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i8.L LIMITATIONS OF CLAIMS
EXCEPT FOR CLAIMS BROUGHT BY FRANCHISOR WITH REGARD TO FRANCHISEE’S 
OBLIGATIONS TO MAKE PAYMENTS TO FRANCHISOR PURSUANT TO THIS AGREEMENT, 
FRANCHISOR’S enforcement OF THE RESTRICTIVE COVENANTS SET FORTH,IN ARTICLE 
6 OF THIS agreement, AND FRANCHISEE’S OBLIGATION TO INDEMNIFY FRANCHISOR IN 
ACCORDANCE WITH THIS AGREEMENT, ANY AND ALL CLAIMS AND/OR CAUSES OF 
ACTIONS ARISING OUT OF, OR RELATING TO, THIS; AGREEMENT, OR THE RELATIONSHIP 
BETWEEN FRANCHISEE AND FRANCHISOR RESULTING FROM THIS AGREEMENT, SHALL 
BE BARRED UNLESS SUCH CLAIM AND/OR GAUSE 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, GF THE FACTS GIVING RISE TO SUCH CLAIM AND/OR CAUSE OF ACTION, 
whichever occurs first in time.
18J. 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 
FRANCHISEEE-OR ATTORNEY’S FEES OR COSTS AND EXPENSES UNDER THIS AGREEMENT; 
AND/OR (B) FOR LOST’PRQFITS 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.
T8.K. WAIVER OF JURY TRIAL
FRANCHISOR AND FRANCHISEE IRREVOCABLY WAIVE TRIAL BY JURY IN ANY ACTION, 
PROCEEDING, OR COUNTERCLAIM, WHETHER AT LAW OR IN EQUITY, BROUGHT BY 
EITHER OF THEM AGAINST THE OTHER, WHETHER A LEGAL ACTION, IN MEDIATION,, OR 
IN ARBITRATION.
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furnished to Franchisee and/or ■Franchisee’s Owners.
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18.0. WAIVER OF CLASS-ACTION:
INDIVIDUAL DISPUTE RESOLUTION AND NO MULTI-PARTY ACTIONS
FRANCHISOR AND FRANCHISEE AGREE THAT ALL PROCEEDINGS AND/OR LEGAL 
ACTIONS ARISING OUT OF OR RELATED TO THIS AGREEMENT AND/OR THE. OFFER AND 
SALE OF the [FRANCHISE NAME] FRANCHISE FROM FRANCHISOR TO FRANCHISEE, WILL 
BE CONDUCTED ON AN INDIVIDUAL BASIS AND NOT A CLASS-WIDE BASIS, AND, THAT 
ANY PROCEEDING BETWEEN FRANCHISEE, FRANCHTSEE’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.

I

i

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

18.Q. OPPORTUNITY FOR REVIEW BY FRANCHISEE’S ADVISORS
Franchisee acknowledge? and fepfesents that prior to the signing of this Agreement that Franchisor 
recommended and that Franchisee had the opportunity to have.this Agreement and'the Franchise Disclosure 
Document reviewed by Franchisee’s lawyer, accountant and other business advisors.

18.R. NO PERSONAL LIABILITY BY FRANCHISOR’S
EMPLOYEES, OFFICERS AND/OR AUTHORIZED AGENTS
Franchisee agrees that the fulfillrnent of any of Franchisor’s obligations written in this Agreement or based 
on any Ural communications ,ruled to be binding in a court of law shall be Franchisor’s sole obligation and 
none of Franchisor’s employees, officers and/or authorized agents shall be personally liable to Franchisee 
for any reason. In addition to the foregoing. Franchisor and Franehisee 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 I8.M of this Agreement, this written Agreement represents the sole 
Agreement between Franchisor and Franchisee,

18.S, NON-UNIFORM AGREEMENTS
Franchisee, acknowledges that Franchisor makes no representations or warranties that all other agreerhents 
with Yang Ming Yu Braised Chicken USA Group franchisees entered into before or after the Effective Date 
do or will contain terms substantially similar to those contained in this' Agreement. Franchisee agrees that 
Franchisor may waive or modify comparable provisions' of other franchise agreements to. other System 
franchisees in a noh-uniform manner.
18.T NO RIGHT TO OFFSET.
Franchisee shall not, on grounds of the alleged nonperformance, materialbreach, 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
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18.N. ATTORNEY FEES AND EXPENSES
Franchisee agrees that in the event that an arbitrator in any arbitration proceeding and/or, a court 
of competent jurisdiction shall issue an award, judgment, decision and/or order finding, holding 
and/or declaring Franchisee’ s breach of this Agreement than Franchisor shall also be entitled to 
the recovery of all reasonable, attorney fees, costs and expenses associated with and/or related to 
such arbitration and/or litigation. Said fees, costs and expenses shall include, but not be limited 
to, attorney fees, arbitration fees, arbitrator fees, deposition expenses, expert witness fees and filing 
fees.
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In.all cases where Franchisor’s prior approval is required and no other method.or timing for obtaining such 
approval is prescribed, Franchisee shall request such approval in writing, unless: otherwise expressly 
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18.W, COUNTERPARTS; ELECTRONIC SIGNATURES; MULTIPLE COPIES.
This Agfeement rhay 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 originals.,

18.x. JOINT AND SEVERAL LIABILITY.
if Franchisee;consists of more than one. person or entity,, then their liability under this Agreement shall be 
deemed joint and several.

18.Y. RECITALS.
The parties agree that the recitals and representations contained on the first page of this Agreement 
constitute a part of this Agreement and are hereby fully incorporated into the tentis of this Agreement.

18.U. HEADINGS.
The headings iand, subheadings in this Agreement are strictly for convenience and reference only, and they 
shall not limit, expand, dr otherwise affect the. interpretation and construction of the'terms and conditions 
of this Agreernent.

Agreement, including, without limitation, the payment of the Royalty Fee and Advertising Gdritributidns, 
or any other payment obligation by Franchisee to Franchisor. Franchisee shall not have the right to offset 
or withhold any liquidated or unliquidated amount allegedly due. to Franchisee from Franchisor against any 
payment, fee, drany other amount payable to Franchisor pursuant to this Agreement or any other payment 
dbligation by Franchisee to Franchisor.

18.V. AUTHORITY TO EXECUTE AND BIND.
Each party acknowledges, warrants and represents that it has .all requisite pdwer and authority to enter into 
this A^eemeht., The execution, delivery, and perforrnance of this. Agreement has been duly and lawfully 
authorized by all necessary actions of each party, and the signatory to: this Agreement for each party has 
been duly and lawfully authorized to execute this Agreement fdnand on behalf of the party for whom each 
signatory has signed.

ARTICLE 19
NOTICES

All written notices and reports permitted or required to be delivered by this Agreement or the Operations 
Manual shall be deemed.so delivered„ at the .time delivered by hand, one (1) business day after being placed 
in the hands of a national commercial courier service for overnight delivery (properly addressed and with 
tracking confirmation), or three: (3) business days after placed in the U.S. mail by registered of certified 
Mail, postage prepaid, and addressed to the party to be notified at its most current principal business address 
of which the. notifying party has been notified. Reports' requiring delivery shall be delivered by certified 
U.S. mail and/or electronically, as designated by Franchisor. The addresses for the parties set forth in the 
ihitial paragraph of this. Agreement shalTbe used unless and until a.different address has been designated 
by written notice to the other party. Any notice required under thisAgreement shall notbe deemed effective 
or given by Franchisee to Franchisor unless given in strict compliance with this Agreement. 
Notwithstanding the foregoing,, the Operations Manual and modifications to the Operations Manual may 
be delivered and/or noticed to Franchisee by such means selected.by Franchisdri including electronic notice 
and email.
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proscribed in this Agreement, and Franchisor shall respond within ten (10) business days after receiving 
Franchisee’s written request and all supporting documentation, provided if Franchisor does not respond, 
such request shall be deemed unapproved. Franchisor’s consent to, dr approval of, any act dr request by 
Franchisee shall be effective; drily to the extent specifically stated, arid Franchisor’s consent or approval 
shall not be deemed to. waive, or render unnecessary, consent or approval' of any other subsequent similar 
act or request.

I

I



Franchisee:

Signature

Name and Title, Name (please print)

Signature

Name:(please print)
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Franchisor:
Yang Ming Yu Braised Chicken USA Group

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

By:____
Signature
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[For this Schedule to be Effective this Schedule Must be Coinplcted-and Signed by Franchisor]
!

!■

1

Franchisee;

Signature

Name and Title Name (please print)

Signature

Name (please print)
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Franchisee selected the proposed Restaurant Location and, based on negotiations initiated by Franchisee 
and benefitting Franchisee, Ffanchispr has approved the: proposed Restaurant Location as Franchisee’s 
Restaurant Location.

1
I

Yang’s Braised Chicken Rice Restaurant Franchise Agreement 
SCHEDULE 1

■ Restaurant Location ACKNoyyLEDGMENT

Franchisor:
Yang Wing Yu Braised Chicken USA Group

By:____
Signature

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 
Arficies 1 and 2.Aof the Franchise Agreement, is identified, as follows;

I



Franchisee:

Signature

Name (please print)Name and Title

Signature

Name (please print)
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By:____
Signature

Frahchisdr:
Yang M'hg Yu Braised Chicken USA Group

[For this Schedule'to be Effective this Schedule Must be Completed and Signed by Franchisor. If left 
incomplete or unknown at time of executing this Agreement, Franchisee acknowledges that 

Franchisee’s Franchised Business must be located within the Site Selection Area]

Yang’s Braised Chicken Rice Restaurant Franchise Agreement 
2^ SCHEDULE 2
W DESIGNATED TERRJTORY ACKNOWLEDGMENT

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

Franchisee acknowledges and represents that the foregoing determination as to Fraiichisee’s Designated 
Territory was based on negotiations initiated by Franchisee and,for Ffarichisee’s benefit.
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Name £)wpership Interest PercentageAddress
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2. The following Owner is hereby also designated by Franchisee as the “Mariagihg Owner”;i I

Name

r

Franchisee:

Signature

Name ;(pleaseprint>Nameand Title

Signature

Name (please print)
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Franchisor:
Yang Ming Yu Braised Chicken USA Group

1. The Following is alist of each Owner of Franchisee“and, among other things, all shareholders, partners,, 
members, and other investors in Franchisee, including all investors’ who own of hold a direct of indirect 
financial and/or equity’interest in Franchisee:

6 Yang’s Braised Chicken Rice Restaurant Franchise Agreement 
SCHEDULE 3
Statement of Franchisee’s Owners^

By:
Signature

If Franchisee is a Corporate Entity, Ffanchisee does hereby affirm and.acknow ledge that, as of the Effective 
Date;
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Yang’s Braised .Chicken Rice Restaurant Franchise Agreemerit 
EXHIBIT 1
Franchis&Qwner.and Spouse Agreement and GuarantyBraind CM«fe«a RIm.



FRANCHISE Owner AND Srquse Agreement andiGuarantV

Recitals,and Representations

WHEREAS, Franchisee is [ ] (.“Franchisee”):

[

I
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WHEREAS, you represent to usThat 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 in.any coiporate entity that 
maintains an ownership interest in Franchisee and/or otherwise meet the definition of an “Owner” as set 
forth in this Agreement; and/or that,you are (b) the “Spouse”'of ah Owner of Franchi'see;

whereas, we have recommended that you thoroughly review the Franchise Agreemeht, this Agreement 
and all exhibits and schedules to the Franchise Agreemeht with: a lawyer selected and hired by you;

WHEREAS, Franchisee has entered into a Yang’s Braised Chicken Rice Restaurant Franchise Agreement 
(the “Franchise Agreement”) for the ownership, development and operation of a Yang’s Braised Chicken 
Rice Restaurant (the “FraKchised Business”);

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

BniMd CbiokM BIM n

WHEREAS, you acknowledge and agree that we have developed a distinctive^and proprietary system (the 
“System”) for the, establishment,, development and.operation.of a fast casual restauranffeaturing,and serving 
a specialized rrtenu comprised of authentic Chinese braised chicken and rice prepared with our signature 
broth and sauces^ and other menu items that the Franchisor authorizes (the “Approved Products and 
Services”) underthe Licensed Marks (defined below) (each, a “Yang’s Braised Chicken Rice Restaurant”);

WHEREAS, you acknowledge that this Agreement personally pbligates you tp guarantee Franchisee’s 
obligations to us and obligates you to brand protection,,confideptiality and.non-cOmpetition restrictionstand 
Covenants and that you enter into this Agreement to induce us to enter into the Franchise Agreement with 
Franchisee;.

This, Franchise Ownerand Spouse Agreement and Individual Guaranty, (the “Agreement”) is individually 
entered into by you as either an owner of Franehiseet(identified below), or the spouse of the owner of 
franchisee and is given and signed by ,you in favor of Yang Ming Yu Braised Cbicken USA Group, 
franchisor of the Yang’s Braised Chicken . Rice franchise system and .in favof of Yang Ming Yu Braised 
Chickeh USA Group’s successors and assigns^ upon the terms and cohditionsaet forth in this Agreement.

r
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whereas^ you acknowledge frat this Agreemeht will apply to you iridividuallyi jointly and severally 
with all others who sign this Agreement (including if this Agreement is signed in counterparts or 
electronically among other Owners and Spouses);

In this. Agreement Yang Ming Yu Braised Chicken USA Group is refened to as “us”, “our” or “we”, and 
each individual that signs this Agreement is referred to as “you”!”

0 YMqe's



1. Recitals and Representations.

2. Definitions.

Supplementing the terms and definitions contained in the Recitals .and.Representations:

2,
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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.

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 sufficiency 
of which you acknowledge; you agree as follows:

“Copyrights” refers to and means all works and materials for which we or any affiliate of ours has 
secured common law or registered copyright protection and We utilize and/or allow Yang’s Braised

“Business Management System” refers to and means the software, internet, web based and/or cloud 
based system or systems, point of sale system or systems and customer relationship management system 
or systems as same may be individually or collectively designated by us, in our Reasonable Business 
Judgment, as being required for use by the Franchised Business, including, but,not. limited to, the day to 
day sales, ordering, operations and management of the Franchised Business.

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

“Confidential Information” refers to and means.all of bur 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,.modified and supplemented in, the future, constituting and comprising: (a) 
methods, specifications, standards, policies, procedures, information, concepts, programs and,systems 
relating to the development, establishment, marketing, promotion and operation of Yang’s Braised 
Chicken Rice Restaurants; (b) infonnation concerning consumer preferences for services, products,, 
materials, and supplies used or sold by, and specifications for and knowledge of suppliers of certain 
materials, equipment, products, supplies and procedures used of sold by Yang’s Braised Chicken Rice, 
Restaurants; (c) information concerning customers, customer lists, email lists, database lists,, product 
sales,,operating results, financial performance and other financial data of Yang’s Braised Chicken Rice 
Restaurants; (d)icustomer lists and infonnation related to Yang’s Braised Chicken Rice Restaurants and 
the Franchised Business; (e) Business Management System Data; (f) recipes (g) current and future 
information contained in the Operations Manual; and (h) Know-How.

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

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



3.
Yang's FDD 06.26.2020•S 2020. The Irilerriicola.Law Firm. P.C.

“Immediate Eainilv” refers to arid means the spouse of:a person and any other member’of the household 
of sueh person, including, without limitation, children of such person.

“Franchisee’s Restaurant Facility” refers to and means,the Restaurant Facility from which Franchisee 
establishes, operates sand manages the Franchised Business.

“Intellectual Property” refers to and means, individually and collectively. Our Licensed Marks, 
Copyrights, Know-How, and System..

“Franchisee’s Restaurant Location” refers to and means the location of Franchisee’s Restaurant 
Facility,, from which Pfanchtsee’s:operates*the* Franchised Business.

’1
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“Know-How” refers to means our trade secrets and proprietary information relating to;the>development„ 
establishment, marketing, promotion and/or operation of a Yang’s Braised Chicken Rice Restaurant 
including, but.not limited to, methods, techniques, recipes, specifications, food preparation, procedures, 
policies, marketing strategies and ihfonnation reflected in, included in, comprising and/or constituting 
a part of the System. Without limitation to the foregoing, Know-How shall further include information 
contained in the Operations Manual and the Confidential Information.

Chicken Rice Restaurant franchisees to use, sell or display in connection with the development, 
marketing and/or operation of a Yang’s Braised, Chicken Rice Restaurant, whether as of the Effective 
Date or any time in the future.

“Corporate Entity” refers to arid means; a Corporation, lintited liability company, partnership or other 
corporate legal entity that is not an individual person..

“Digital Media” refers to arid means any interactive or static electronic document, application or media 
that is connected to ahd/or in a network of computers, servers and/or other devices linked by 
communications software, part of the world wide web (including, but.not limited to websites), linked by 
the internet or part of a web based application, software application, smart phone based application or 
social media platform including, but not limited to social media platforms and applications such as 
Facebook, Lirikedin, Twitter,, Pinterest, Instagram, Snap Chat, YouTube, and Godgle+, and world wide 
web and internet based directories and Ideal directories that refers, references, identifies, reviews, 
promotes and/or relates, in any way, to Yang’s Braised Chicken Rice Restaurants, the Franchised 
Business, the Licensed Marks, the System and/or us. Digital Media further includes the System Website, 
web pages and website subdomains (including those related to, associated with and/or a part of the 
System Website) associated with and/or related todhe FranchisedBusiness and all web pages, blog posts, 
videos, articles, social media accounts and pages, website directory pages, infdrtnation, sub-dofriains 
and all other media and/or publications relafirig to the System that is displayed and/or trarismitted 
digitally.

“Effective.Date” refers to the “Effective Date” ofthe Ffarichise Agreement as’the tenh “Effective Date’’ 
is set forth and defined in the Franchise Agreement. If for any reason, the Effective Date cannot be 
determiHed by reference to the Franchise; Agreement, the Effective Date shall be the date that you sign 
this.Agreerrient.

“Franchised Business” refers to and means the Yang’s Braised Chicken Rice Restaurant to be 
developed, owned and bperafed by Franchisee pursuant to the terms of the Franchise Agreement.

“Franchisee’s Designated Territory” refers to and njeans the “Designated Territory” as such terrri is; 
set forth and,defined in the Franchise Agreement.
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“Owner” refers to and means collectively, individually, jointly and, as of the Effective Date: (a) the 
officers and directors of Franchisee (including the officers and directors of any general partner of 
Franchisee) who hold an ownership interest in Franchisee and/or in any corporate, entity that maintains 
an ownership interest in Franchisee; (b) the managing member or manager of Franchisee, if franchisee, 
is a limited liability company, (c) all holders of a 5% or more direct or indirect ownership interest in 
Franchisee and/or of any entity directly or indirectly controlling, Franchisee- and (d) the Managing 
O.wner(s).

“Licensed Marks” refers to and means: the trademarks, service marks, emblems and indicia of origin, 
including the “Yang’s Braised Chicken Rice” trademark, the Vang’s Braised Chicken Rice logo. Trade 
Dress, and Other trade names, service marks, trademarks, logos, slbgaris and designs authorized by us in 
cphnecfion with the identification of Yang’s Braised Chicken Rice Restaurants and the Approved 
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.

“Reasonable Business Judgment” refers to our business judgment and means and relates to-any and all 
decisions, actions and choices, made by us concerning or relating to this Agreement, the Franchise 
Agreement, the System, Yang’s Braised Chicken Rice Restaurants, Franchisee’s Restaurant Location, 
and/or the Franchised Business where we undertake or make such decision with the intention of 
benefitting or acting in a way that could benefit the System including, as examples and without 
1 imitation, enhancing the value of the Licensed Marks, increasing Customer satisfaction, minimizing 
potential customer confusion as to. the Licensed Marks, determining designated territory markets, 
minimizing potential customer confusion as to the location of Yang’s Braised Chicken Rice Restaurants, 
expanding, brand awareness of the Licensed Marks, implementing, marketing and accounting control
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“Operations Manual” refers to and means, individually and collectively, the manual(s) designated by 
us and relating, to the development and/dr operations of Yang’s. Braised Chicken Rice Restaurants 
including, but not limited to, the policies, procedures and requirements for the development and 
operation of Yang’s Braised Chicken Rice Restaurants. The Operations Manual may consist of one of 
more volumes, handbooks, manuals, written materials, videos,, electronic: media files, cloud/intemet 
based list-service, intranet, internet ba,sed and accessed databases, computer media, erhail, webinars and 
other materials as may be modified, added .fq, replaced dr 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 modification from time to time and based on 
our Reasonable Business Judgment, the Operations Manual shall, among other things, designate the 
Approved Products and Services that must be offered and sold by the Franchised Business and the 
Restaurant Ingredients and Supplied that must be.exclusively utilized by the Franchised Business. Only 
Approved Products andl 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.

“Prohibited Activities” refers to and means any 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 cornpany 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/or (d) inducing, any customer or client of burs (or of one.of our 
affiliates .or franchisees) Or of Franchisee to any other person business that is not a Vang’s Braised 
Chicken Rice Restaurant.
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“Restaurant Location(s)” refers to and means the location(s) from which Yang’s Braised Chicken Rice 
Restaurants are established, operated and managed.

“Restaurant Facility” refers to and means’ the fixed comfnefeial restaurant facilities including, the 
fixtures and improvements,, from which Yang’s Braised Chicken Rice Restaurants are established, 
operated and managed.

I

“Restricted Period” refers to and means the twenty-four (24) month period after the earliest to occur of 
the following: (a) the expiration of the Franchise Agreement; (b) the termination of the Franchise 
Agfeeraent; (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 pot and your Spouse 
does not own or hold, in. the assignee, any direct or indirect ownership and/or equity interest whether 
legal, equitable or otherwise; (d) if you 'sie an Owner of Franchisee^ the date on which you cease to be 
an Owner of Franchisee; or (e) if you are the Spouse of an Owner of Franchisee, the date on which your 
Spouse ceases to be an Owner of Franchisee. Provided however, that i’f a court of competent jurisdiction 
determines that this period of time is too long to be enforceable, then the “Restricted Period” means the 
eighteen (18) month after the earliest to occur of the following: (a) the: expiration of the Franchise 
Agreement; (b) the termination of the Franchise Agreement;, (c) the date bn which Franchisee assigns 
the Franchise Agreement to another person (other than you br your Spouse br an Immediate Family 
Member) provided that you dofnot and your Spouse dbes not own or hold, in the assignee, any direct or 
indirect ownership and/or equity interest whether legal, equitable or otherwise; (d) if you are an Owner 
of Franchisee, the date oh which you cease to be an Owner of Franchisee; or (e) if you are the Spouse 
of an Owner of Franchisee.

systems, approving'products, services, supplies and equipment. Franchisee agrees that*when a decision, 
determinatioh, action and/or choice is made by us in our Reasonable Business Judgment that such 
decision, determination, action or choice made by us shall take precedence and prevail, even, if other 
alternatives, determinations, actions and/or choices are reasonable or arguably available and/or 
preferable. Franchisee agrees that .in connection With any decisibh, determinatioh, actibn ahd/or choice 
made by us in our Reasonable Business Judgment that: (a) we possess a legitimate interest in seeking to 
maximize our profits; (b) \ve shall not be requited to consider Franchisee’s individual economic: or 
business interests as compared to theioverall System; and (c) should we economically benefit from such 
decision, detefmihation, action and/br choice that such economic: benefit to us shall not be relevant to 
demonstrating 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 heither 
Franchisee: and/or any third party, including, but not limited to, any third party acting as a trier bf fact, 
shall substitute Franchisee’s or such third party’s judgment for oUr Reasonable Business Judgment. 
Franchisee further agrees that, should Franchisee challenge our Reasonable Business Judgment in any 
legal proceeding that Franchisee shall possess the burden of demonstrating,, by clear and eonvincihg 
evidence^ that we failed to exercise our Reasonable Business .Judgment.

“Restricted Territory” refers to and means the gebgraphie area within;, (a) Franchisee’s Designated 
TeiTitory; (b) a twenty-five (25) mile radius surrounding Franchisee’s Desigiiated Territory (dr, if 
Franchisee is nbt granted or designated a designated territory, then a twenty-five (25) mile radius 
sufrbiindihg Frahehisee’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; and (d) a twelve (f2:) mile; radius surrounding the Restaurant Locations fbr-all 
other Yang’s Braised Chicken Rice Restaurants that are in operatibn br under develbpmetit during all or 
any part of the Restricted-Peribd; provided, however^ that if a court of competent jurisdictiondetermines 
that the foregoing Restricted Tenitbiy is too broad to be, enfCrceable, then the “Restricted Territory” 
means the geographic,area within Franchisee’s Designated Territory plus a twenty-five (25) mile radius

5



“Spouse” refers to and means, as of the Effective Date, the legal spouse of an Owner,
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“Transfer” refers to and means a transfer, sale and/or assignment whether legally, equitably or 
otherwise.

“Trade Dress” refers to ,and means the Restaurant designs, images, marketing materials, packaging, 
branding and/or branding images which we; authorize and require Franchisee to use in connection w:ith 
the operation of the Franchised Business and as may be revised .and further developed by us from time 
to time.

surrounding Franchisee’s Designated Territory (or, if Franchisee is not granted or designated a 
designated territory, then a twenty-five: (25) mile radius surrounding Franchisee’s Restaurant Location). 
If Franchisee; is not granted or designated a Designated Territory, then, for the purpose of defining the 
Restricted Territory^ Franchise’s.Designated Territory shall,be Franchisee’s Restaurant Location.

‘-System Website” refers to and means the. web,page and/or pages located on the world wide web at the 
www.ymyusa.com URL (uniform resource locator) and shall further include all webpages and 
subdomains (including those that are franchisee and/or geography specific) that are a part of 
www.ymyusa.com, or as designated.by us as being associated with the URL of www.ymyusa.c6m and/or 
Yang’s Braised Chicken Rice Restaurants.

“Approved 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 Approved Products and Services and we, in our. Reasonable Business Judgment, may 
change, modify,, reduce or supplement the Approved Products, arid Services that must be, offered and 
sold by the Franchised Business and those products and services that may not be sold by the. Franchised 
Busiftess. The Operations Manual, subject to changes that we may make from time, to time and our right 
to change and modify the Approved Products and Services,, shall designate the Approved Products arid 
Services that.must be offered and sold by the Franchised Business. The Franchised, Business may drily 
offer and sell the Approved Products and Services.,

“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 
Approved Products, and Services), supplies and equipment including, but not limited to, branded 
packaging, paper goods, maferials, uniforms,,displays,. menu boards and merchandise, designated by us 
in the Operations Manual and as may be modified and supplemented by us from time to time in our 
Reasonable. Business Judgment,

‘‘System” refers to and means our system for the development, establishment arid operation of Yang’s 
Braised Chicken Rice Restaurants ihcluding,.but/npfljmitedito: (a) the Approved Products and Services, 
System Ihgredients, Equiprnent 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 iri 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. AH deterrninations as to the system 
including componenfs to. the system and modifications and replacements thereto shall be determined by 
us in our Reasonable Business Judgment.
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3. Additional Acknowledgments by You.

as of the Effecti ve Date you are .an Owner'and/or Spouse;(a)

(b)

I

(ii)

.(e).

4.

(a)
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you acknowledge that we need to protect the System and Intellectual property and that to 
do so we require, that you, in your individual capacity, to agree to the brand protection,, non­
competition and other covenants and restrictions contained in this Agreement arid that you 
personally guarantee the financial and, other obligations Of Franchisee to us; and

In addition to the representations and acknowledgments contained in the Recitals and Representations, 
above, and.incorporated into this Agreement, you acknowledge and represent that;

(c) i. . ... . .
that yOu have and will be gaining access to, among other things, the System and Intellectual 
Property;

[

iI

!
I

you acknowledge that all of the'components and aspects of the. System arid Intellectual 
Property (both individually and as they relate to one another collectively) ate critical to our success; 
as the franchisor of the System ;ahd to the overall System;

“Yang’s Braised Chicken Rice Restaurant(s)” shall have the meaning defined in the Recitals .and 
Representations section of this Agreement and, without limitation to the Recitals and Representations 
section of this Agreement, the definition of “Yang’s Braised Chicken Rice: Restaurants”, shall further 
include; refer to and mean; eveiy business.and all businesses.owned and/or operated by us. Our affiliates 
and/or our authorized franchisee(s) that utilize and/or is/are required to utilize the System and/or 
Licensed Marks ihcluding, but not limited to, the Franchised Business.

Kjiow-How. You agree that; (i) you will not use the Know-How in ariy business or capacity 
other than the Franchised Business; (it), you will maintain the; confidentiality of the Know-How at 
all times; (iii) you w;il 1 not make unauthorized copies of documents containing any Know-How; 
(iv) you will take such reasonable steps as we may ask of you from time to time to prevent 
unauthorized use or disclosure of the Know-How; and (v) you will stop using the Know-How 
immediately if you are no longcran Owner of Franchisee or your Spouse is ho. longer an Owner of 
Franchisee, as applicable. You will ndf use the Intellectual Property for any purpose other than the 
development and operation of the Franchised Business pursuant to the terms of the Franchise 
Agreement and Operations Manual. You agree to assign to us or our designee, without charge, all 
rights to any Improvement developed byyou, including, the rightto grant sublicenses., If applicable 
law precludes you from assigning ownership of atty Improvement to us; then such Improvement 
Shallbe perpetually licensed by you,to us free Of charge, with fulfrights to usCi cbmmefeializei and 
sublicense the same.

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

that you are: signing this A,greement in your individual capacity and that you are bound to 
the terms and conditions, of this Agreement and irrespective of any change in your status as; an 
Owner and/or Spouse;

in your capacity as an Owner of Franchisee or as the Spouse of an Owner of Franchisee



(b)

(d)

(e)

(0
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(c) Non-Competition 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 Prohibitcd Activity relating lo having an interest in a Competitive .Business'will 
only apply with respect to a Competitive Business that is located within or provides competitive 
goods or services to customers/clients who are located within the Restricted Territoiy. If you 
engage in any Prohibited Activities during the Re;stricted 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 
impair any of our rights or remedies relating to your breach). You acknowledge and agree that this 
restriction is fair and reasonable and that if you did engage in a Prohibited Activity that such actions 
would constitute acts of unfair competition and will irreparably harm us and the System.

Non-Competition During Franchise Relationship. Subject to the terns and conditions of 
Article 5 of this Agreement, below, you represent and agree that while you are an Owner of 
Franchisee or while, your Spouse is an Owner of Franchisee (as applicable) that you will not engage 
in any Prohibited Activities. You acknowledge and,agree that this restriction is fair and reasonable 
and that if you did engage in a Prohibited Activity thatsuch .actions would constitute acts of unfair 
competition and.will irreparably, harm us and the System.

Reasonableness of Covenants and Restrictions. You acknowledge and agree that: (i) the 
teims of this Agreement are reasonable both in tune and in scope of geographic area; .and (ii) you

Confidentiality Restrictions. You represent, acknowledge and agree that, at alTtimes you: 
(i) shall not usedhe Confidential Information in any business pt capacity other than the Franchised 
Business; (ii) Shall maintain the cohfidehtiality of the Confidential Information; (iii) shall.not make 
unauthorized copies of documents containing any Confidential Infonnation; (iv) shall take such 
reasonable steps as we may ask of you andZor Franchisee from time to time to pre.'yent unauthorized 
use or disclosure of the’Cohfidential Information; (v) shall. immediately and permanently stop using 
the Confidential Information upon the expiration or teirnination of the Franchise Agreement;: (vi) 
shall immediately and permanently stop using the Confidential Information if ypu:^e no longer:an 
Owner of Franchisee and/Or the Spouse 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 Cpnfidential Information to any third party except.in a legal proceeding 
pursuant to an order of a court of competent jurisdiction and after affording us no less than 15 
business;days prior notice,and,an opportunity for us, at our election, to appear in such action,

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 farnily 
member (i.e., parent, sibling, child, or grandchild) we will and the System will be irreparably 
harmed. You acknowledge that if you did disclose the Know-How to an immediate family rnember 
and your immediate farnily 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 
hanned., You agree that as between you and us that you are in a better position to know if you 
permitted and/or provide-an immediate family member with access to the Know-How. Therefore, 
you agree that you will be, presumed to have violated the terms of this Agreement if any member 
of your inunediate family (i) engages in any Prohibited Activities during any period, of time dtirihg 
which you are prohibited from engaging in the Prohibited Activities or (ii) uses or discloses the 
Know-How., However, you may rebut this presumption by providing evidence conclusively 
demonstrating that you did hot disclose the Know-How nor permit disclosure of the Know-How to 
the family member.
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5.. Transfer Restrictions and Non-Gompetition Covenants and Restrictions.
:1

. t

(a)

I

(b)

<0 2020. flWiIniemicola.Law Firm. P.C: Yang's FDD:06.26j2020

1
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 
FranGhisee (which we may either reject onapprove, intaccordance with the terms and conditions of the 
Franchise. Agreement), you shall remain subject to the non^competition covenants contained in Article 
4(b) of this Agreement and irrespective of any purported and/or actual Transfer in violation of the, 
terms and conditions of the Franchise Agreernent;

Breach. You agree that failure to comply with these Article 4 Intellectual. Property. Brand 
Protection and Non-Competition Gpvenants and Restrictions will Cause irreparable; harm to us 
and/or other Restaurant ftainchisees for which there is no adequate remedy at law. Therefore, you 
agree, that any yidlatibn 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 Oflier 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 patties' agree that the amount of the bond shall not exceed ,$ 1,0.00. None of the 
remedies available to Its under this Article are exclusive of any other, but may be combined with 
others under this: Agreement, or at law or inequity, including, injunctive.relief, specific performance 
and recovery of monetary damages.

if you are a Spouse, should Franchisee fail to properly and timely notify us in writing of the 
proposed Transfer of your Spouse’s equity and/or ownership interests in Franchisee and/or should 
Franchisees fail to obthih our consent to the proposed Transfer of your Spouse’s equity and/or 
ownership interests in Franchisee (which we mayeither reject:or approve, in accprdanCe with the terms 
and conditions of the Franchise Agreement), you shall remain subject to the non-coinpetition 
covenants contained in Article 4(b) of this Agreement and irrespective of any purported and/or actual 
Transfer in violation of the terms and conditidns of the'Franchise Agreement;

9

Notwithstanding anything contained in this Agreement to the contrary, you expressly acknowledge and agree that 
if you are an Owner, and/or the Spouse of an Owner, that, prior to Trart'sfernng ah Owner’s equity artd/br 
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 Franchise Agreement that prior to Franchisee’s 
Transfer of the Franchise Agreement, among other things. Franchisee must notify us and obtain our written 
consent. For our protection and to prevent the subversion of the non-competition covenants contained in Article 
4(b) of this Agreement and, to ihduceus to enter into, the Franchise Agreement with Franchisee, you agree, that;

have sufficient resources, and business experience and opportunities to earn an adequate living 
while complying with theferms of this Agreement. You WAIVE,ANY RIGHT TO CHALLENGE THE 
TERMS OF THIS AGREEMENT AS BEING OVERLY BROAD, UNREASONABLE OR OTHERWISE 
unenforceable. Although you and we both believe that the covenants: in this Agreement are 
reasonable in terins of scope; duration and geographic are; we may at any time unilaterally modify 
fhe tertns:of this.Article 4 (Intellectual Property. Brand Protection and Non-Competition Covenants 
and Restrictions), by limiting the scope of the Prohibited Activities, narrowing the (iefinifion of a 
Competitive Business, shortening the duration of the Restricted Period, reducing the geogfapHic 
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 terrhs and covenants are enforceable under applicable 
law.



(c)

•(4)
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(f) do, at all'tirries,, hereby personally guarantee payment of each and every fee, payinent and monetary 
obligation due or that may become due from Franchisee to us pursuant to the terms of the Ancillary 
Agreements.

(c) agree, at all times, to be personally bound by and personally liable for each and every fee, payment 
and monetary obligation due from Franchisee to us pursuanfto the terms 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);

(d)'agrec, at all times, to be personally bound by and personally liable for each and every fee, payment . 
and monetary obligation due from Franchisee to us and/or our affiliates under the Ancillary 
Agreements;

6. Personal G.iiaranty of Franchise Agreement and Financial Obligations.

To secure Franchisee’s financial dbligationssunder the Franchise Agreement and all ancillary agreements executed 
by Franchisee in connection with the Franchise Agreement, including, but not limited to, any agreement for the 
purchase of :goods or services from; us; or an affiliate of ours (collectively the “Ancillary Agreements”) you 
individually, jointly and severally, and personally and unconditionally:

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

if,you are an Owner, should Franchisee fail to properly and tirhely notify us in writing of the 
proposed Transfer ofthe Franchise Agreement to a third party and/or should Franchisee; fail to obtain 
our consent tothe proposed Transfer of the Franchise Agreement to a third party (which we may either 
reject or approve, in.accordance with the terns and conditions of thetFranchise Agreement), you shall 
remain subject to the non-competition covenants contained in Article 4(b) of this Agreement and 
irrespective; of any purported and/or actual Transfer in violation of the terms and cohditidris of the 
Franchise Agreement;: and

if you' are; the. Spouse of an Owner, should Franchisee fail to properly and timely notify us in 
writing ofthe proposed Transfer ofthe Franchise Agreement to.a third party and/or should Franchisee; 
fai l 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 terms and conditions of the Franchise 
Agreement), you shall remain subject to the non-cornpetition covenants contained in Article 4(b) of 
this Agreement and irrespecti ve of any purported and/dr ;actual Transfer in violation of the terms and 
conditions .ofthe Franchise Agreement.

(b) guarantee to us and our successor and assigns; that Franchisee shall punctually satisfy and pay all 
Of Franchisee’s payment,and other obligations under the Ancillary Agreements;

(e) do, at all times, hereby personally guarantee payment ofeach.and every fee, payment and monetaiy 
obligation due or that- may become due from Franchisee to us pursuant to the tenns of the Franchise 
Agreement including, but hot limited tp, the fee ob ligations 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

You waive; (a) acceptance and notice of acceptance by us of the foregoing undertakings; (b) notice of demand 
for payment of any indebtedness guaranteed; (c) protest and notice of default to any party with respect to the 
indebtedness guaranteed; (d) any right you rnay have to require that an action be brought against Frahchisee or 
any other person as a condition of liability; and (e) the defense ofthe statute of limitations in any action hereunder

10
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or for the collection :of any indebtedness hereby guaranteed.

II

In connection with binding arbitration, you agree that:

(>)

(ii)

I(iii) The arbitrator shall render written findings of fact and conclusions of la;w";

(iv)

11
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I'

All matters relating to arbitration, will be governed by the United States Federal. 
Arbitration Act, except as expressly or .otherwise set forth in this. Agreement;

Except as mtiy be otherwise, required and/or prohibited by this Agreement, the; 
arbitrator has the right to award or include in his or her award any relief that he or she

The arbitration hearing shall be conducted within one hundred and eighty (180) 
days of the‘demand for arbitration;

il

!|

You agree that: (a) your direct and immediate liability under this guaranty shall be joint -and. several with 
Franchisee and all other signatories to this Agreement; (b) you will render any payment required under the 
Franchise Agreement and the Artcillary Agreernents upon demand if Franchisee fails or refuses punctually to do 
so; (e).your liability shall not be Contingent or conditibned upon pursuit by us?of any remedies against Franchisee 
or any other person; and (d) liability .shall riot 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 clairns, none of which shall in any 
way modify or amend this guarantee, which shall be continuing, and irrevocable during the term of each of the 
Franchise Agreement and the Ancillary A^eements’and follo^yirig the terminatiori, expiration or Tfarisfer of each 
of the, Franchise Agreement and the Aricillary. Agreements to the extent ariy financial obligations under any such 

• Frarichise Agreement and Aricillaty AgreenieritS survive Such tenriination, expiration or Transfer. This guaranty 
will .c.bntiriue unchanged by the oceurrence of any bankruptcy with respect to Franchisee' or any assignee or 
successor of Franchisee or by any abandonment of one or more of the Franchise Agreement and/or and Ancillaiy 
Agreements by a.trustee of Franchisee. Neither your obligation, to make payment jn accordance with the terms of 
this undertakingmor any remedy for enforcement shall.be impaired, modified, changed, released or limited in any 
manner whatsoever by any irnpaitrrient, .rftbdificatibn, chatige, release or limitation 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 
pfbvisibri of the U.S. Bankruptcy Act or other statute, or from the. decision of any court oriagency.

.1

{

(a) Arbifration - Except, at our option, as tb-.any claims or disputes.related to or concerning, a 
breach of this Agreement by you'that may entitle us to theiawardsof injunctive relief, you;agree that 
any and alldisputes, controversies,,and.claims, arising from and/or. related to this Agreement, shall, 
be submitted to the American Arbitration Association for binding arbitration. Arbitration shall be 
conducted by one (f) arbitrator in acCprdarice with the Airierican Arbitfation Association’s then 
current rules for corrimefcial disputes,,except as,iriay be otherwise required.in this Agreement. All 
arbitration proceedings shall be conducted in Industry, Galifomia or, if suitable American 
Arbitration Association facilities are not available in Industry, California then at a suitable; 
American Arbitration. Association location iseleeted fry the arbitrator that is located closest to 
Industry, California .

7. Arbitration, Consent to Jurisdiction and Venue, and Cross-Default
Any dispute between the. parties relating to this Agreement shall be brought in accordance with the 
dispute resolution procedures set forth in the Franchise, Agreement. Notwithstanding the foregoing, if 
any of the dispute resolution procedures set forth in the Franchise Agreement conflict with any of the 
terms of this,Agreement,‘the terms of this Agreemerit shall prevail. Without limitation fothe foregbirig, 
you agree that:



(iw)

(b)

(c)

8. Miscellaneous.

Owner / Spouse: Owner / Spouse:

Yang's;EPD‘06.-26.2d20® 2020. The'ilnl'emicola Law Firm. P.C.

Judgment upon the arbitrator’s award may be entered in arty court of competent 
jurisdiction.

IN WITNESS WHEREOF, each of the undersigned has executed this Agreement.as of the date or dates set forth 
below.

determines to be proper, including monetary damages^ interest ort unpaid sums, specific 
performance,, injunctive relief, attorneys’ fees, and costs and,expenses as allowable under 
this A^eement. Notwithstanding the foregoing, under no circumstance shall the. Arbitrator 
bc-authonzed to,award or declare the Licensed Marks to be generic or invalid; and

(b) Consent to Jurisdiction and Veniie - You agree that any judicial action or legal 
proceeding must be brought in a court: of competent jurisdiction located within California 
and within Industry or the county closest to Industry. You do hereby irrevocably consent to 
and waive any objection to the such jurisdiction or venue. Without limitation to the foregoing 
and notwithstanding same, you agree that we, at our election, may bring any legal action or 
proceeding seeking a temporary restraining order, preliminary injunction, or any action 
seeking, our enforcement of an arbitration award or any judicial decision in the federal or 
state court located in the county and state where you reside.

Acknowledgment as to Cross-Defaiilt You acknowledge and agree that a breach' of this 
Agreement by you shall constitute a material event of default under the Franchise Agreement, permitting, 
uSj among othefthings, to termirtate the Franchise Agreement in accordance with the:terrns thereof,

(a) If either party hires an attorney or files suit against the other party in relating to and alleging,a breach 
of this Agreement, thedosing party agrees topay the prevailingparty’s reasonable attorneys’ fees and costs 
inturred in connection with such breach,

(b) This Agreement will be governed by, construed and enforced under the laws of California and the 
courts in that state shall have jurisdiction over any legal proceedings arising out of this Agreernent.

(c) Any claim, defense or cause of action that you may have against us or against Frartchisee, 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 portion thereof, is severable. In the 
event that any section, subsectidn or portion of this Agreement is unenforceable, it shall not affect the 
enforceability of any other section, subsection or portion; and each party to this Agreement agrees that the 
court may impose such limitations on the terms of this, Agreement as it deems in its discretion rtecessary 
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 satne manner and tO the same address listed in the notice provisions of the Franchise 
Agreement and any such delivep'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 mamter and to the address listed in the Franchise Agreement.

12



Signature of Owner / Spouse Signature of Owner / Spouse

Name (please print) Name (please print)

Date Date 

Signature^ of Owner / Spouse Signature of Owner / Spouse

Name (please print) Name (please print)

Dated Dated 

1-3
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Yang’s Braised Chicken.RiCe Restaurant Franehise Agreement 
EXHIBIT 2
JOINDER Agreement

A



Signature Signature

Name (please print)Name (please print)

Dated Dated 

©2020, The Inlernicola'.Law EiriTi. R.C^ Yang’s FDD 06;26:2020

I)

1

In the'event of any conflict between the terms of this Joinder agreement and the “Franchise Owner and 
Spouse Agreement-and Guaranty” agreement, the terms of the “Franchise. Owner and Spbuse Agreement 

,and Guaranty” agreement shall take precedence and .govern.

Joinder Agreement

Without limitation to the’“Franchise Owner and Spouse Agreement and Guaranty” executed simultaneously 
hereto, and to induce Yang Ming Yu Braised Chicken USA Group, to enter into the Yang’s Braised Chicken 
Rice Restaurant Franchise Agreernent with , as Franchi$ee (the “Franchise 
Agreement”'), the undersigned individuals do hereby agree to be individually, jointly ;and severally, bound 
by and to. each and every term, provision, covenant and obligation set forth in the Franchise- Agreement.

s
J
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Yang’s Braised Chicken Rice Restaurant Franchise Agreement 
EXHIBIT 3
Franchisee Disclosure Questionnaire
AND Representations’ Statement
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Franchisee Disclosure Questionnaire and Representations

[As TO THE QUESTIONS BELOW PLEASE RESPOND “YES^’ OR IN RESPONSE TO THE QUESTlONl

Yes/No 1.

Yes/No, 2.

Yes/No, 3.

Yes/No 4.,

Yes/No^ 5.

i

Yes/No 6.

Yes/No 7..

ll

Yes/No' 

© 2020. Theilnlemicola Law,Firm, P.G. Yang:sFPP’06:26.2020.

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

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

Do you understand that you must satisfactorily complete the initial training 
before we will allow to open your Yang’s Braised Chicken Rice Business?

1)

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

Do you understand that the success or failure of your Yang’ s Braised,Chicken 
Rice Business will depend, in large measure, on yOur skills, abilities and 
efforts and those of the persons' you emplpy as well as many other factors 
beyond your control such as competition^ cash How, interest rates, the 
economy, inflatibri, labor arid supply costs and other relevant factors?

Do you agree, that no employee or other person speaking, on our behalf made 
any statement or promises to you as to the costs that you may incur in 
establishing, operating, or runnirig your Yang’s Braised Chicken Rite 
Busiriess, except as to the specific information disclosed in writing iri the 
Yang’s Braised Chicken Rice Franchise Disclosure Docurrierit?

Did you sign a receipt for the Franchise Disclosure Document iridicating the 
date you received it?

Xa Bratad CUskra Rifle!

Do, you agree that no erhployee or other person speaking on out behalf made 
any statements or promises to you about how much,income, money, profits or 
return Ori irivestment that your Yang’s Braised Chicken Rice Business may or

You,, (hereinafter referred to as “you”) the undersigned individual who,, individually or on behalf of a 
corporate entity,, is about to sign, a Yang’s Braised Chicken Rice Franchise Agreement or has signed a 
Yang’s,Braised Chickeri RiCe Franchise Agreerrierit, represerit to us, Yang.Mirig Yu Braised Chicken USA 
Group the franchisor of the Yang’s Braised Chickeri Rice fraricHise system (hereinafter referred to as “we” 
or “us”) that your respotise to. the questions contained this document are true and represent accurate 
representations on your behalf. You acknowledge and represerit that we are relying on your responses and 
the information provided by you.

f
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could potentially earn?
i

Yes/No 9.

Yes/No IQ.

11.Yes/No 

Signature of FranchiseSignature of Franchise

Name {please print) Name (please print)

Dated Dated 

Yang\s FDD 06.-26.2020e 2020. The InleniicdlaiUaw Firm. R:C.,

YOU ACKNOWLEDGE AND AGREE THAT WE ARE RELYING ON YOUR ANSWERS TO THIS 
ouestionnaire and you Represent that each response is true and 
ACCURATE

Do you agree that no employee or other person speaking on our behalf made 
any statement or promise regarding the actual, average or projected/profits or 
earnings of a Yang’s Braised Chicken Rice Business?

Do you understand that the Franchise Agreement and the schedules and 
exhibits attached to the Franchise Agreement contain the entire agreement 
between us* and that you are not relying on any oral promises or 
representations that are not explicitly stated in the Franchise Agreement.

Do you agree that nd employee or other person speaking on our behalf made 
any statement or promise* regarding the likelihood of success, of your Yang’s 
Braised Chicken Rice Business or theamount of money you may earn?
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[THIS EXHIBIT IS FOR REFERENCE.PURPOSES ONLY AS A SAMPLE FORM 
CONFIDENTIALITY AGREEMENT THAT FRANCHISOR MAY APPROVE FOR USE BY 

FRANCHISEE - BEFORE USING WITH AN EMPLOYEE OR CONTRACTOR FRANCHISEE 
SHOULD AYE THIS AGREEMENT REVIEWED AND APPROVED BY AN INDEPENDENT 

LOCAL ATTORNEY HIRED BY FRANCHISEE]
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Yang’s Braised Chieken Rice Restaurant Franchise Agreement 
EXHIBIT 4
Confidentiality ,Agreemen.t'(Sa'Mple Only)
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Confidentiality Agreement (Sample ’Only)

This Agreement (the “Agreement”) is entered into by the undersigned, (“you”) in favor of:

(hereinafter referred to as “us”, “our” or “we”)

Recitals and Representations

NOW THEREFORE, you acknowledge and agree as follows;

Yang's FDD 06 26.2020.0 2020, Tlie Iniernicola'Law Firm.T.C.

[Insert On the Line Below Name of Franchisee that Owns and Operates the Yang’s Braised Chicken Rice 
Franchised Business]

Recitals and Representations. You agree that the foregoing, Recitals and Representations are; true and 
accurate and shall constitute; a part, of this Agreement and are hereby incorporated into the main body of 
this Agreement.

WHEREAS, you are or are about to be an employee, independent contractor,, officer and/or director of a 
Yang’s Braised Chicken Rice Business that is independently owned and operated by us;

" Business Manasement System " refers.to; and means the software and/or internet dr cloud based system 
and/or systems, point of sale system or systerns and customer relationship management system or 
systems as used in connectidn with the,operations of the Yang’s Braised Chicken Rice Business.

WHREAS, this Agreement is not an employment agreement and is only a confidentiality agreement in 
connection with information, materials and access that may be provided to you in connection with the 
Yang’s Braised Chicken Rice, Business.

"Confidential Information " refers to and means: (a) non-public methods, specifications, standards, 
policies, procedures, information, concepts, programs' and systems relating to the development, 
establishmehb matketing; promotion and operation of the Yang’s Braised Chicken Rice Business; (b) 
information concerning customers, customer lists, email lists, database lists, product sales, operating

"Business Manasement System Data " refers to and means the forms, data, tools, customer information, 
inventory and sales information, and other information that is entered into and/or maintained on the 
Business Management System of the Yang’s Braised Chicken'Rice Business.

WHEREAS, our franchisor, Yang Ming, Yu Braised Chicken. USA Group is not a party to this agreerhent 
and does not own or manage the Vang’s Braised Chicken Rice Business but is an intended third-party 
beneficiary of this Agreement; arid

WHEREAS, we are the owners of a licensed Yang’s Braised Chicken Rice Business (hereinafter referred 
to as the;“Yang’s.Braised Chicken Rice Business”) that we independently own and operate as.a franchisee;

WHEREAS, in the course of your employment, independent contractor relationship .and/or association with, 
us, you may gain access to Confidential Information (defined below in this; Agreement) and you understand 
that it is necessary to protect the Confidential Information and for. the Confidential Infonnation to remain 
confidential;

2, Definitions. For purposes of this Agfeemerit, the following terms have the meanings given to them 
beldwi
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5. Reasonableness of Covenants and Restrictions. You agree that:: (i) the terms of this Agreement are 
reasonable and fair and that you have sufficient resources and business expenence.and opportunitiesito earn 
an adequate living while complying with the terms of this Agreement.. You hereby waive any right to 
challenge the terms of this Agreement as being Overly broad, unreasonable or otherwise 
unenforceable.

I
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‘-Operations Manual” refers to and means the confidential operations manual made available to the 
Yang’s Braised Chicken Rice Business by our franchisor or as otherwise'designated by us. The 
Operations Manual: may consist of one of more volumes, handbooks, manual's, written materials, video, 
electronic:media files, cloud/intemet based list-service, intra-net, internet based and accessed databases, 
computer media, webinars and other rhaterials as may be modified, added to, replaced or supplemented.

3. Your Access to Confidential Information, In addition to the representations and acknowledgments 
contained in the Recitals and Representations, above, you acknowledge and represent that in your capacity 
as an employee, independent contractor, officer and/or director of the Yang’s Braised Chicken Rice 
Business that you will be. gaining access to, among: other things, the Confidential Information. You 
acknowledge that the tenns of this Agreement are fair and reasonable.

results^ financial performance and other financial data of the Yang’ s Braised Chicken Rice Business; 
(c) customer lists and information related to the Yang’s Braised Chicken Rice Business; (d) Business 
Management System Data; (e) cunent and future infonnation contained 'in the Yang’s Braised Chicken 
Rice Operations Manual made available to the Yang’s Braised Chicken Rice Business by Yang Ming 
Yu Braised Chicken USA Group; and (0 recipes, production, cooking, and service procedures that are 
not disclosed to the public, but used by the Yang’s Braised Chicken Rice Business.

‘■LicensedMarks” refers to and.means the word marks, trademarks, service marks,.and logos now or 
hereafter utilized in the operation of a Yang’s Braised Chicken Rice. Business; including, but notlimited 
to, the “Yaing’s Braised Chicken Rice ’’ word mark, associated logos, and any other trademarks, service 
marks or trade names that We designate for use in a Yang’s Braised Chicken Rice Business.

“DieitaUiiedia"T^eK to and means any interactive or static electronic document, application or media 
including, but not limited to, www.greenhomesaustralia.com.au, social media platforms and 
applications such as Facebook, Linkedln, Twitter,, Pinterest, Instagram, Snap Chat, YouTube, and 
world wide web and internet based directories and local directories that refers, references, identifies, 
reviews, promotes and/or relates, in any way, to the Yang’s Braised Chicken Rice Business or other 
Yang’s Braised Chicken Rice Business,

4. Protection of the Confidential Information. You agree that: (i) you will not use the Confidential 
Information in any business or capacity other than the Yang’s Braised Chicken Rice Business; (ii) you will 
maintain the confidentiality of the Confidential Inforrnatibn at all tiines? (iii) you will not make 
unauthorized copies of documents containing the Confidential Infonnation; (iv) you will take such 
reasonable steps as the we may :ask of you from time to timetto prevent:unauthorized usc'or disclosure of 
the Confidential Information; and (v) you will stop using the Confidential Information immediately at our 
request Or demand. You will not use the Confidential Information for any purpose other than for the 
performance of your duties on behalf of us and in accordance with the scope-of your work with us.

“Trade Dress” refers to and means the Yang’s Braised Chicken Rice designs, images, marketing 
materials, packaging, branding and/or branding images used in cohnection, with the operation of the 
Yang’s Braised Chicken Rice, Business.
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7. Miscellaneous.

(c) YOU ACKNOWLEDGE THAT THIS IS NOT AN EMPLOYMENT AGREEMENT.

Individual Signature of Restricted Party Individual Signature of Restricted Party

Name (please print) Name (please print)

Date; Date; 

3
D 2020, The Inlemicola Law Firm. R:C; Yangis FDD:06.26.2b20

fN WITNESS WHEREOF, each of the undersigned has executed this Agreement as of the dafe>of dates;set forth 
below.

(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 and costs that we incur.

(d) YOU ACKNOWLEDGE AND AGREE THAT OUR FRANCHISOR, YANG MING YU 
BiRAISED chicken USA GROUP, IS NOT A PARTY TO THIS AGREEMENT BUT IS AN 
INTENDED THIRD-PARTY BENEFICIARY OF THIS AGREEMENT.

(b) Each section of this Agreement, including each subsection and portion thereof; is severable. In the 
event that any section; Subsection or portion of this Agreement is uneriforceable, ft shall not affect the 
enforceability ofany other section, subsection or portion; and each party to this Agreement agrees that the 
court may impose such limitations on the terms of this Agreement as it deems in its discretion necessary 
to make such terrhs reasonable in scope, duration and,geographic area.

6. Breach. You agree that failure tocomply with the terms; of this Agreement will cause irreparable hann 
to. us,land to our franchisor Yang;Ming Yu Braised Chicken USA Group, andiother Yang’s Braised.Chicken 
Rice' franchisees for which there is no adequate remedy’ at law. Therefore, you agree that any violation of 
thesexovenants wiRentitle us dr dur Franchisor Yang Ming Yu Braised Chicken USA Group to injunctive 
relief. Ydu agree that We and/orour Franchisor Yang Ming Yu Braised Chicken USA Group may apply for 
such injunetiye relief, without bond, but upon due notice, in addition to such further and other relief as may 
be;available at equity or law, and the sole remedy of yours, in the event of the entry of Such injunction, will 
be.the dissolution of such injunction,, if warranted, upon hearing duly held (all claims fordamages by reason 
of the wrongful issuance of any such injuhctidn being expressly waiyed hereby); If a court requires the 
filihg Of a bond-notwithstanding the preceding sentence; the youagree 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,, buf rnay 
be- combined with others under this Agreement, or at law or in equity, including, injunctive relief, specific 
performance and recovery of monetary damages.
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[To be Effective this Schedule Must be Completed and Signed by Franchisor]

[To be Effective this Schedule Must be Completed and Signed by Franchisor]

Franchisee:

By:
Franchiseesignature

Title Name (please print)

Yang's FDD 06'26:2<)20tSi;2020. Tliejnlemicola Law Finn; P.C.

Franchisee’s Yang’s Braised/Chicken Rice Restaurant Location 
AND Designated Territory Acknowledgment

Franchisor:
Yang Ming Yu Braised Chicken USA Group

In the event of any conflict between this Franchisee’s Yang’s Braised Chicken Rice Restaurant Location 
and Designated Territory Acknowledgment and the Franchise Agreement, the terms and provisions of the 
Franchise Agreement shall take precedence and govern.

Xa CtUehM Blew

Pursuant to. the terms of the Franchise Agreement dated by and between Yang Ming Yu 
Braised Chicken USA Group, as Franchisor,, and. , as Franchisee,, 
Franchisee has selected the following proposed Restaurant Location and Franchisor, pursuant to the terms 
and conditions of the Franchise Agreement, approves the proposed Restaurant Location as Franchisee’s^ 
Restaurant Location.

Franchisor and Franchisee agree, that the location set forth above constitutes Ffanchisee’s Restaurant 
Location as such term is defined in the Franchise A^eement. Franchisor; in Franchisor’s sole discretion, 
does hereby designate Franchisee’s “Designated Territory’’, as such tenn is defined in the Franchise 
Agreement, including, but,not limited to Articles 1 and 2.A of the Franchise Agreement, as follows:
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YANG’S Braised-Chicken Rice Restaurant Site Selection Acknowledgment

Date of this Acknowledgment: (the “Site Selection Acknowledgment Date”!

Site Selection Area: [Must be completed by Franchisor]

By:

Title

'5 2020, Thefiniemicola Law Firm,.P.C. Yang's FDD 06:26:2020

(THIS DOCUMENT DOES NOT CONSTITUTE THE APPROVAL OF A RESTAURANT LOCATION, 
DOES NOT GRANT OR DESIGNATE AN OPERATING TERRITORY AND DOES NOT GRANT ANY 
TERRITORIAL RIGHTS)

Franchisor:
Yang Ming Yu Braised Chicken USA Group

Brtftad ChleUeo BIm

The terms contained in this Site Selection Acknowledgment shall have the meaning set forth in the 
Franchise Agreement including, but not limited to Article 1 and Article 2 of the Franchise Agreement. In 
the event of any inconsistency or conflict between this Site Selection Acknowledgment and the terms of 
the Franchise Agreement, the terms of the Franchise Agreement shall take precedence and goverti. If 
Franchisor does not complete the Site; Selection Acknowledgment Date and sign this Site Selection 
Acknowledgment then this Site Select Addendum shall not be effective and there shall be no Site Selection 
Area. As set forth in the Franchise Agreement, among other things; A SITE SELECTION AREA IS NOT 
AN OPERATING TERRITORY, DOES NOT CONSTITUTE THE APPROVAL AS TO ANY 
RESTAURANT LOCATION AND DOES NOT AFFORD FRANCHISEE ANY TERRITORIAL 
RIGHTS.

PiirsLiant to and subject to the terms of the Franchise Agreement dated by and between 
Yang Ming Yu Braised Chicken USA Group, as Franchisor, and as 
Franchisee (the “Franchise Agreement”),, Franchisee has identified a potential area in which Franchisee 
may seek to identiiy a potential restaurant location for Franchisee’s Yang’s Braised Chicken Rice 
Restaurant.. Based oh Ffanchisee’s request. Franchisor agrees that during the limited period of time that, 
commences oh the Site Selection Acknowledgment Date and automatically expires sixty (60.) calendar days 
after the Site Selection Acknowledgment Date, that Franchisor shall not^grant to any third-party the license 
or right to establish a, Yang,’s Braised Chicken Rice Restaurant Location within the following geographic 
area constituting the Site Selection Area, aS such term is defined in the Franchise Agreement:;

Y4H6’S
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WHEREAS,, the lease relates to the following commercial premises (the “Leased Premises”):

NOW THEREFORE, Landlord and Tenant acknowledge and agree to the following;

1.

■B 2020. The Inlernicbla Law Firni.J.C. Yang:s. FDD 06.26.2020

WHEREAS, Franchisor’s mailing and notice address (the “Notice Address”) is 989,1 Irvine Dr., 
Suite 180, Irvine^ CA 92618.

This Rider supplements and amends the Lease, In the event of any inconsistency Or conflict 
betwe^en the terras of this Rider and the Lease, the terms of this Rider shall prevail. Landlord and 
Tenant acknowledge'that the fights'set forth in this Rider may not be reduced, modified or altered 
without the express written consent of Franchisor.

WHEREAS, Yang Miiig Yu Braised Chicken USA Group (the ‘Tranchisor”) is the franchisor of 
the Yang’s Braised Chicken Rice ffanehise system (the “Yang’s Braised Chicken Rice Franchise 
System”):

WHEREAS, Tenant is a franchisee of Franchisor pursuant to the terms of a franchise agreement 
entered into between Franchisor and Tenant (the “Franchise Agreement”) and the Leased Premises 
is to be used and operated by Tenant for the .purpose of developing, establishing and operating a 
Yang’s Braised Chicken Rice Restaurant in accordance with the Yang’s Braised Chicken Rice 
ffanehise system;

WHEREAS, The Yang’s Braised Chicken Rice Ffanehise System relates to and includes a 
Restaurant under the “Yang’s Braised Chicken Rice” harhe and marks (the “Intended Use”):

WHEREAS, Franchisor and Ffanchisor’s successors and assigns (collectively referred to as 
“Franchisor”) is/are an intended third party beneficiaries of this Rider.

This Rider to Lease (“Rider”) does hereby supplement,.modify and amend the terms of the lease 
agreement .(the “Lease”) dated. by and between a  _ with a 
principal place of business located at (the “Landlord”) and  

■with a principal place of business located at (the “Tenant”).

Um

Yang’s Braised Chicken Rice Lease Agreement Rider 
(forthe benefit of Yang; Ming Yu Braised Chicken USA Group and its assigns).

0Y4H6’S
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Landlord and Tenant both agree that Tenant shall not be permitted to transfer, Sublease,

3.

I

4.

•£ 2020; Thellriieniicpia.Law Firni; P;C, Yangls FDD 06.;26,2020

Upon the occurrence of (a) the termination^ for any reason, of the Franchise Agreements 
(b) the expiration, without renewal, of the. Franchise Agreement; (c) Franchisor’s exercise of 
Franchisor’s Right of First Refusal granted.to Franchisor in the Franchise Agreement; (d) Tenant’s 
default under the terms of the Lease; and/br (c) Tenant’s failure to exercise an option period under 
the terms of the Lease, Tenant and Landlord acknowledge and agree; that:

I

Landlord must provide; Franchisor, at the same time: that Landlord provides Tenant, with a 
copy of all lease aihendments and assignments; and a copy of all letters and notices that Landlord 
sends to Tenant
relating to the Lease or the Premises, Subject to the rights set forth in Section “3” of this Rider, 
Landlord agrees to notify Franchisor by nationally recognized overnight courier at the Notice 
Address of any default by Tenant under the Lease. Landlord agrees that such notice shall afford 
Franchisor the option for Franchisor to invoke a cure, period whereby Franchisor, upon 
Franchisor’s sole election, shall be granted, an additional fifteen (15) day period to cure any 
monetary default by Tenant under the Lease and an additional thirty (30) day period to cure any 
non-monctary default by Tenant.under the Lease. In the event that the non-monetary default cannot 
reasonably be cured within such period and if diligent efforts to cure promptly cbmmencej then

2. Landlord and Tenant both agree that Tenant shall not be permitted to transfer, sublease, 
encumber and/or otherwise assign Tenant’s interests in the; Lease and/or the Leased Premises 
without the prior written consent of Franchisor. Without limitation to the foregoing, among; other 
things. 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 consent of Franchisor. If Tenant 
requests Landlord’s consent to Tenant’s amendment,, transfer and/or assignment, of Tenant’s 
interests in the Lease arid/or the Leased Premises arid if Landlord is inclined tb’approve of such 
amendment, transfer qnd/pr assignment that Landlord shall condition Landlord’s approval upon 
Tenant also obtaining written consent from Franchisor.

Franchisor will have the option, but not the obligation, to assume or renew the Lease 
. and the occupancy of the Leased Preniises, including the right to sublease to another 

Franchisee of the Yang’s Braised Chicken Rice Franchise System, for all or any part 
of the remaining term of the Lease and, in connection with said assumption. 
Franchisor will not be obligated to pay to Landlord more than two (2) months past 
due rent, real estate taxes and common area, maintenance charges. In the event 
franchisor assumes 'l’cnant’s leasehold interest in the Lease pursuantlo the terms of 
this Agreement and subsequently assigns the Lease and its leasehold interest to a 
Yang’s Braised Chicken Rice franchisee approved by Landlbfd, Franchisor shall not 
be responsible for any bbligations, debts, liabilities or payments arising and/or 
accruing,under the Lease after the effcctive.date of such assignment. Landlord agrees 
that any assignment of the Lease and Tenant’s leasehold, interests in the Lease by 
Tenant to Franehisbr and/or assumptibn by Franchisor bf the Lease and such 
leasehold interests shall
not require Landlord consent and shall not require any payment of any assignment 
fee: of similar charge br result in any increase in rent or other fees as a result of such 
assignment and/or assumptibn.

I

j
I

II

I

II
I

:■

i



5.

6.

1.

Landlord: Tenant:

Signature Signature

Name and Title (please print) Name and Title (please print)

Dated Dated 

Yang’siFDD 06,26:2020® 2020. TheJnlemicola Law Finn„P.C.

Upon request of Franchisor, the Landlord will subordinate any lien and/or security interest 
in Tenant’s property to the security interest of Franchisor;

Upon expiration and noh-renewal or termination of the Lease or the Franchise Agreement, 
Franchisor shall have the right, upon notice to Landlord^ to enter the Premises and remove any 

. interior and exterior signs containing Franchisor’s trademarks and trade fixtures. Landlord further 
agrees that Franchisor’s rights to any such signs or fixtures shall be superior to any rights Landlord 
inay have to siich signs or fixtures (by lien or otherwise) set forth in the Lease or otherwise.

the cure period shall continue as long as such diligent efforts to cure continue, but not beyond one 
hundred and eighty (180) days from the date: notice is provided.

Landlord and Tenant aclgioxvtedge and agree that Franchisor is an intended third party 
beneficiary of this Rider and that Franchisor may bring an action to enforce Franehisof’s: rights 
uhdef this Rider and in and to the Lease and the Leased Premises. Franchisor makes no 
representations or warranties regarding this Rider dr in connection with the Lease and Franchisor’s 
approval of Tenant’s Lease only .indicates that the proposed Lease meets Franchisor’s minimum 
criteria, and the parties agree that Franchisor’s approval or disapproval of the Lease will not impose 
any ITabilily dr obligation on Franchisor. Tenant must have a competent real estate attorney review 
the Lease, at Tenant’s; expense.
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Yang'siFDD06;-2’6.2d20© 2020, The',Inierriicola Law Firm, P C.

Assignor represents that Assignor possesses full power and authority to enter into this Assignment and that 
at no time prior to executingithis Assignment has Assignor assigned and/or transferred Assignor’s interests 
and/or rights in or to the Lease and/or the Leased Premises.

S'

This Assignment is' for collateral purposes only and except as may be otherwise expressly stated and 
specified herein under no circumstance shall Assignee have any liability dr obligation under the Lease 
and/or Leased Premises, unless: (a) Assignee provides ah express written statement that is addressed to 
Assignor arid 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.

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’s, right, title and interest in and to the Lease in the .event of: fa) a default by Assignor under the 
terms of the Lease arid Assignpf’s failure to timely cure such default, assuming that such default is capable 
of curing; .(b) a default by Assignor (in Assignor’s capacity as a Yang’s Braised Chicken Rice Restaurant 
franchisee) under the terms and conditions of the Yang’s Braised Chicken Rice Restaurant franchise 
agreement,between Assignor, as franchisee, and Assignee, as franchisor (the “Franchise Agreement”), and 
Assignor’s failure to timely cure such default, assuming that such default is capable of curing; (c) upon 
default of any agreement supporting or guaranteeing the Franchise Agreemeht; or (d) the expiration or 
termination of the Franchise Agreement.

Assignor acknowledges and agrees that Assignor will not and shall not permit, grant or suffer any 
termination, suFferider or modification of the Lease without the prior written consent of Assignee. 
Throughout the term of the Franchise AgreemciU, Assignor shall elect and exercise all options to extend

For Value Received, The undersigned (“Assignor”) hereby assigns and transfers to Yang Ming Yu 
Braised Chicken USA Group (“Assignee”), all of Assignor’s right, title and iriterest as tenant iri, to arid 
under a certain lease, a copy of which is attached hereto as Exhibit “A” (the “Lease”) for the following 
premises (the'“Leased Premises”):

Collateral Assignmen.t of Lease
(for the benefit of Yang Ming Yu Braised Chicken USA Group and its, assigns)

I Chlslun aiae
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Releasor:

Signature

Name (please,print)

Date 

N.oWry Signature and Seal

t.

'5) 2020,.TlieJnlemicola Law Firm. P.C. Yang's FDD:06.26.2020

the terms of the or renewal of the Lease not less than 120 days prior to the last day that the option must.be 
exercised unless.Assignee otherwise agrees in; writing. Should Assignor fail to comply with the foregoing, 
Assignor does hereby appoint Assignee (subject to; Assignees acceptance and invocation of such right) to 
act on behalf of Assizor for the purpose of effectuating extensions and renewals of the Lease.

t

NOTARY Signature, seal and information: Oh before me,, the 
undersigned, perspnally appeared 'personally known to me or 
proven to .me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to 
the within instrument and acknowledged to me that he/she/they executed the same in his/her/their 
capacity/capacities, andthatby his/her/their signature(s) on the'instrument,the individuals),, or the person upon 
behalf of which the individual(s) acted, executed the instrument.
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(a)

© 2020. The• Internicola Law; Firm, P.C. Vang’s-FDD 06;26.2020

WHEREAS, Assignor, as francRisee, and Assignee^" as ftanchisor, are parties to a Yang’s Braised Chicken 
Rice Restaurant Franchise Agreement (the “Franchise Agreement”)

NQW THEREFORE, Assignor, in exchange for good, and valuable consideration, provided and paid by 
Assignee (receipt of which is hereby acknowledged)^ agrees:

I
3

WHEREAS, In connection with . Assignor’s establishment and operation of a Yang’s . Braised Chicken Rice 
Restaurant, Assignor will be utilizing accounts, information, phone numbers and Digital Media subject to 
strict fequirements ;set forth in the Franchise agreement.

I

WHEREAS, Assignee is the franchisor of the Yang’s Braised Chicken RiCe Restaurant'franchise system 
(the “Yang’s Braised Chicken Rice Restaurant Franchise System”):

All phone numbers, facsimile numbers and listings that are currently,, or in the future, 
associated with Assignor’s Yang’s Braised Chicken Rice Restaurant;

This Assignment of Telephone Numbers: and Digital Media Ac.gdunts; Assignment 
(“Assignment”) is entered into between (the “Assignor”) and Yang Ming Yu 
Braised Chicken USA Group and its successors and assigns (the “Assignee”).

1
(
J

Assignment OfTelephone.numbers and digitai. media AggouRits 
(for the benefit of Vang Ming Yu BraisedChicken ITS A Group andfits assigns)

L.. That Assignor does hereby'assign to assigrieeAll fe]ephdnemumbers„facsimile numbers; listings, doinairi 
names and Digital Media that is associated with Assignor’s Yang’s' Braised Chicken Rice Restaurant 
including, the following (all co'Hectivelyreferred to as the. “Media’-’.):

WHEREAS, the term “DigitarMedia”ishall refer to and mean “any interactive or staticelectroriic document, 
application or media that is connected to and/or in 'a network of computers,, servers and/pr other devices 
linked by communications software, part of the xyprld wide web (including, but. riot limited to websites), 
linked by the internet or part of a web based applieatidri, software application; smart phorie based 
application or social media platform including, but not limited to social media platforms.and applications 
such as Facebook, Linkedin, Twitter, Pinterest,. Instagram, Snap Chat, YouTube, and Google+, and world 
wide web arid 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 Chicken 
Rice Restaurants, Assignor’s Yartg’s Braised Chicken Rice Restaurant arid/Or trademarks associated with 
the Vang’s Braised Chicken Rice Restaurant Franchise. System arid/or Assignees Digital Media further 
includes the Yang’s Braised Chicken Rice Restaurant website, web pages and website, subdomains 
(including, those related to, associated with and/or a part of the Yang’s Braised Chicken Rice Restaurant 
Franchise System) associated with and/or related to Assignor’s Yang’s Braised Chicken Rice Restaurant 
and all web pages; blog posts, video's,, articles, information, sub-domains, and .all other media arid/br 
publications relating Ip the Yang’s Braised Chicken Rice Restaurant Franchise System that is displayed 
and/pr transmitted digitally;” and



The foilowing,telephone and.facsitriile numbers:(b)

 ; and

All Digital Media, all Digital Media accounts, and all Digital Media log-in iiiforrnation.(e)'

'l

Assignee: Yang Ming Yu Braised Chicken USA,

Signature Signature

Name and Title ,(please;print) Name and Title (please print)

Dated Dated 

10.2020. Thejhlerriicola Law Finn, P.C. Yang's FDD 06.26.2020

Assignor:
Group

UTILrZATION OF THIS ASSIGNMENT SHALL EXIST AT THE SOLE DISCRETION OF 
assignee AND FOR THE SOLE BENEFIT OF ASSIGNEE

The. foregoing shall not be construed and/or interpreted as Assignees ackno-wledginent and/or agreement 
that Assignor owns and/or possesses any ownership interests in the foregoing telephone numbers, accounts 
and/or Digital Media. Any and all fights 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 art instrument that ,may 
be relied upon by all third parties to authorize: and perrnit the assignments and transfers set forth in this 
Assignment and. to facilitate the transfer of accounts and media to within' the control of Assignee. Nothing 
contained in this Assignment shall be used to construe nor imply that Assignor possesses any ownership 
interests of rights, 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 arid govern.

' 2. This, Assignment will become effectiye;autorriatically upon the termination, or expiration'of the Franchise
Agreement for any reason,. As to all third parties proof of the' expiration or termination of the Franchise 
Agreementshall exist exclusively uponthe written declaration of Assignee andAssignee’s declaration shall 
be dispositive and not subject to challenge. Assignor acknowledges that all third parties may rely on this. 
Assignment for the purpose oftaking.any and. all actions to ensure that access to'and control of the Media 
is.,maintained by Assignee.
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General Release

TO ALL TO WHOM THESE PRESENTS SHALL COME OR MAY CONCERN, KNOW THAT;

 , as RELEASOR, in consideration ofgood and valuable consideration,received from:.1..

Releasor:

Signature

Narne (please print)

Date 

Notary Signature and Seal

© 2020. The lniemicola Law.Firm. R'C. Yangis FDD 06.26.2020

VANG MING YU BRAISED CHICKEN USA GROUP, as ^RELEASEE, receipt of which is hereby 
acknowledged, releases and discharges the RELEASEE, RELEASEE’S heirs, officers, members, agents,, 
executors, administrators, successors and assigns, from all claims, .actions, causes of action, suits, debts, dues,, 
sums of money-, accounts, reckonings, bonds,, bills, specialties, covenants, contracts, controversies,agreements, 
contracts, promises, variances, trespasses, damages, judgments, extents, executions, claims, and demands 
whatsoever, in law, admiralty or equity which against the RELEASEE, the RELEASOR RELEASORS!, heirs, 
executors,, administrators, successors and assigns eVer had, now have-or hereafter can, shall or may, have for, 
upon, or by reason of any matter, cause dr thing whatsoever from the beginning of the world to theday of the 
date ofthis RELEASE. T^e words “RELEASOR” and “RELEASEE” include all releasors and releasees under 
this Release. This Release may not be changed orally.

NOTARY SIGNATURE, SEAL AND INFORMATION:; On. before me, the 
undersigned,, personally appeared  personally known to me or 
proven to me on thebaSis of satisfactory evidence to be the individual(s) whose name(s) is .(are)isubscribed to 
the within instrument and .acknowledged to me that he/she/they executed the sarne in his/her/their 
capacity/capacifies, and that by his/her/their signature(s) on theinstrument, the individuals), or the person upon 
behalf of which the individual(s) acted, executed the instrument.

IN WITNESS whereof, the RELEASOR has hereunto set RELEASORS' had and seal on.the date set forth 
below.
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AUTOMATED CLEARING HOUSE PAYMENT AUTHORIZATION FQRM

Francliiisee Information:'
Franchisee Name Business No;

Francliisee;Phone No.Franchisee Mailing Address (street)

Franchisee Mailing-Address (city, state, zip)

Contact Name, Address and Phone Number (if different ffornjaSove)

Franchisee Fax.No. Franchisee Email-Address

Baiik Account Information:
Bank Narne^

Bank Mailing Address (street, city, state, zip)

Bank Routing No.Baiik Account No.

Bank Phone, No.

Date: ■Signature: 

Federal Tax TD No.: Name: 

Its: 

NOTE: FRANCHISEE,MUST ATTACH A VOIDED CHEeK:RELATING tO THE BANK ACCOUNT

Yang’.s FDD'06.26.2020® 2020, The Iniemicola Law Firm,,P,C.

[ ] Checking [ ];Savings 
(check; one)

Authorization:
Franchisee hereby authorizes Yang.'Ming Yu Braised Chicken USA Group (“Franchisor”) to initiate debit entries to.Franchisee’s 
account with the Bank listed above, and Franchisee authorizes the Bank fo accept arid to debit the amount-of such entries to 
Franchisee’s account. Each debit shall be rnade from time to time 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 
Frarichisbr or any affiliate of Franchisor: Franchisee agrees to be bound by the National Automated Glearing.House Association 
(NACHA) rules in the administration of these debit entries. Debit entries; will be. initiated only as authorized above. This 
authorization is to rernain ipTull force and effect until Franchisor has received written notification fromFranchisee of its termination 
in such time and in^suctrmanner as:to afford Franchisor and'the Bank a reasonable opportunity to,act on it. Franchisee shall notify 
Franchisor of any changes to any of the information contained in this authorization form at least 30 days, before such change 
becornes effective.
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A
Yang Ming Yu Braised Chicken USA Group
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SECTION 1
DEFINITIONS

WHEREAS, Franchisee acknowledges that adherence to the terms of this Agreement, each and every 
Restaurant individual unit Franchise Agreement, Franchisor’s dperatibns manual, and Franchisor’s System 
standards and specifications, are essential tb the operatipn of all Yang’s Braised Chicken Rice Restaurants 
arid the Systerri as a whole.

WHEREAS, the System arid,, 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 time;

“Abandonment” refers found means the conduct of the’Franchisee, including,acts of omission as well 
as commission, indicating the willingness, desire or intent of the Franchisee to discontinue the 
development and/or operation of the Yang’s Braised Chickeri Rice Restaurants iri the Development 
Area in accordance with the terms of this Agreerrient.

j1

I
i,

WHEREAS, Franchisee, has requested the righfto develop and operate multiple Restaurants to be located 
with, a defined geographical area, (the “Development Area”) in accordancc with adevelopirierit schcdule that 
must be strictly’adhered to, with each Restaurant within the Development Area being Opened and operating: 
utilizing the Marks and System pursuant to the terms’,and conditions,setforth iri a separate form of Franchisor’s 
then-current franchise agreeinefit for Yarig’s Braised Chicken Rice Restaurants (each, a “Franchise 
Agreement”'): and

i

WHEREAS, Simultaneous or prior to the execution of this Agreement, Franchisdf and FfariChisee have 
entered info a Restaurant franchise agreement for, among other things. Franchisee’s establishment, 
development and operation of aiRestaurant to be located within,a tenitory located within the Development 
Area,(defined below);

NOW THEREFORE, the parties, in consideration of the mutual undertakings and commitments of each 
party set forth herein, agree; as follows:

For purposes of this Agreemerit, arid supplemeritirig the definitions contained in the Recitals, above, the 
following tehris; will have the meaning as defined below:

WHEREAS, Franchisor has developed a distinctive and proprietary systerri (the “System”) for the 
establishment, development and operatipn of a fast Casual restaurarit featuring and serving a specialized 
rrienu comprised of authentic’ Chinese, braised chicken and rice prepared with our signature broth and 
sauces, .and,other menu items (each, a “Franchised Business”. “Yang’s Braised Chicken Rice Restaurant’', 
or “Restaurant”):

This Development Agreement (the “Agreement”) is made and entered into on _______ , 2O._
(“Effective Date”), by and between Vang Ming Yu Braised Chicken USA Group; a California corporation 
with a principal place Of business located at 9891 Irvine, Center Dr., Suite 180, Irvine CA 92618, (the 
“Franchisof”)^aftd (the “Franchisee”).



“Development Area” shall havethe meariihg defined and set forth in Section .2.1 of this Agreement.
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“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 tirhe to time.

“Marks” means such service marks, trademarks, trade dress, trade names, logos, commercial symbols 
and all configurations and derivations thereof, as may presently exist, or which may be modified, 

, changed, or acquired by Franchisor or Franchisor’s Affiliates, in conneetidn With the operation of 
Restaurants.

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

“Development Period” shall, respectively, have the: meaning defined and set forth in Section 4.4 of 
this: Agreement.

“Affiliates” means individually or collectively, any and all entities controlling, controlled by, dr under 
common ownership with Franchisor.

“Yang’s Braised Chicken Rice Restaurantfs)” shall have the meaning defined in the Recitals section 
of this, Agreement and, without limitation to the Recitals section definition of “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/are required to utilize the System, and/or Licensed: Marks including, but.not limited to, the Franchised 
Business.

“Effective Date” shall be the date set forth, defined arid referred to in the first paragraph of this 
Agreement.

“Development Schedule” shall have the meaning defined and set forth in Sectiori 4.4 of this 
Agreement.

“Development Restauranf’ shall have the meaning, defined and set forth in Section 2.1 of this 
Agreement.

“Operations Manual” refers to and means, individually and collectively, the manual(s) designated by 
Franchisor and relating to the development and/or operations of Yang’s Braised Chicken Rice ■ 
Restaurants including„but not limitedto, the; policies, procedures and requirements for the development 
and operation of Yang’s Braised: Chicken.Rice Restaurants. The Operations Manual may consist of one 
of more volumes,, handbooks, manuals, written materials, videos, electronic media fileSj cloud/intemet 
based list-service; intranet, internet based and accessed databases, computer media, email, webinars 
arid other materials as may be modified, added to, replaced or supplemented b/ Franchisor from time 
to time in Franchisor’s Reasonable Business. Judgment, whether by way of supplements, replacement 
pages,, franchise bulletins, or other official pronouncements or means. Subject to Franchisor’s 
modification from time to time and based on Franchisor’s Reasonable Business Judgment, the 
Operations.Manual shall, ampng other things, designate the Approved Products.and;Services that inust 
be offered and provided by the Franchised Business and the Restaurant Ingredients and Supplies that 
must be exclusively utilized by the Yang’s Braised Chicken Rice Restaurant.
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-‘Term” refers to and means; the period of time set forth and defined in.Section 3.1 of this. Agreement.,
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“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, or licensed or franchised by us or 
any Affiliate.

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

SECTION 2
DEVELOPMENT RIGHTS

I

I

I

‘‘System” means Franchisor’s distinct and proprietary business format for the operation of a restaurant 
of a featuring and serving, a specialized menu of Chinese braised chicken and rice and related menu 
items, products: and services: including the methods, proprietary products, recipes, and procedures, 
signs,.designs, layouts,.equipment, standards and specificafions,;.ahd the. Marks, Franchisor’s .operations 
manual, rnarketing and advertising methods, customers and vendor lists, trade secrets and confidential 
information aS the same may be modified, amended or replaced from time, to time hereafter.

“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 fr.ar!ichisee is a limited liability company, and. (c) all holders 
of a 5% or more direct or indirect ownership interest in Franchisee as of the Effective Date and/or of 
any entity directly or indirectly controlling Franchisee;

2.1 DEVELOPMENT GRANT AND DEVELOPMENT OBLIGATIONS.
Franchisor grants to Franchisee the right, and Franchisee accepts the right and yhdeftakes the obligation to 
develop and operate Yang’s Braised Chicken Rice Restaurants, each to, be developed, opened and operated 
by Franchisee within the Developifterit Area; provided that Franchisee develops^ opens and operates-such 
Restaurants (each, a “Development Restaurant”) in strict accordance with the Development Schedule set 
forth in. this Agreement, the terms and provisions of this Agreement, and, accordance with the terms and 
provisions of each respective Franchise- Agreement. The Development Area is and shall constitute the 
following geographic area;;

“Transfer” refers to and means'and shall include, without limitation, the following, whether voluntary 
Or involuntary, conditional or uncoriditiphah and/or direct or indirect; (a) an assignment, sale, gift, 
transfer; pledge or sub-franchise;: (b) the.grant of amortgage, charge, lienor security interest, including, 
withoutlimitation, thegrant of a collateral assignment;, (c) a merger, consolidation, exchangeof shares 
or other ownership interests, issuance of additional ownership interests or securities representing or 
potentially representing ownership interests, or redemption of ownership interests; and (d) a sale .Or 
exchange of voting interests or securities convertible to voting interests, or an agreerrient granting the 
right to exercise or control the exercise of the ypting rights of'any holder of ownership interests or to. 
control the operations or-affairs of Franchisee.
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[Enter geographic description of Development Area - If nothing is ehtered there isino 
Development Areal

SECTION 3
TERM AND TERMINATION

Franchisee agrees that Franchise must: (a) open arid commence the operations of each new Development 
Restaurant in accofdaftce with the Development,Schedule for each respective Development Period; and (b) 
rriaintain iri operation the minimum cumulative number of Development Restaurants in accordance with 
the Development Schedule for each respective Development Period. Franchisee agrees that ‘‘time is of the 
essence ” with;respect to Franchisee’s development,obligatidris under this Agreement, and that Franchisee’s 
failure to comply with the Development Schedule is grounds for immediate termination of this Agreement 
arid, any fiiture development rights granted under this Agreement.

During theTerm of this Agreement, provided that Franchisee is in compliance with the termsiand provisions 
of this Agreement iricludirigj but not limited to,the Development Schedule, and each respective Franchise 
Agreement, Franchisor will not open, operate, or license any third party the right to open.or operate Yang’s 
Braised Chicken Rice Restaurants within the Development Area. Franchisee agrees that the designated 
territory for each Development Restaurant shall be: determined by the Franchise Agreement for each 
respective Development Restaurants and that, in aggregate; the operating territories for Franchisee’s: 
Development Restaurants may be smaller than the Development: Area.

2.2 LIMITED EXCLUSIVITY AND RESERVED RIGHTS.
Except as provided in Section 2.1 of this Agreement, Franchisor and Franchisee acknowledge and agree 
that the fights,granted in this Agreement,are non-exclusive and that Franchisor,.on Franchisor’s own behalf 
and on behalf of Franchisor’s affiliates, successors and: assigns, reserves all other rights not expressly 
granted to Franchisee in this Agreement.

2.3 PERSONAL RIGHTS.
Franchisee .agrees that Franchisee does not and shall not.have or possess,the right to franchise, subfranchise,, 
license, sublicertse and/br otherwise Transfer Franchisee’s rights: under this Agreement. The rights and 
privileges .granted and conveyed to the Franchisee in this Agreement may not be Transferred, and, among 
other things, relate only to, Development Area arid subject to the tenns and conditions of each respective 
Franchise Agreement for each Development Restaurant;

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 earlier of (a) the last day of the.calendar month that the final 
Restaurant is required to be' opened and operating under the Development Schedule, or (b) the day the, 
final Restaurant is-open (the “Term”). Upon expiratibn or termination of this Agreement for any reason. 
Franchisee Will .riot have arty rights within the Develbpmertt Area other than territorial rights,that may have 
been granted to Franchisee and maintained by Franchisee pursuant to the temis of any and/or each 
respective, Franchise Agreement; The Term may not be renewed or extended.
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SECTION 4
DEVELOPMENT AREA FEE,

INITIAL FEES AND DEVELOPMENT SCHEDULE

Franchisee agrees that.the Development Area,Fee,is not a franchise fee and, that at the time of signing each 
respective Franchise Agreement, Franchisee shall pay to Franchisor an initial franchise fee and all .other 
fees in accordance with, the terms and conditions of each respective Franchise Agreement, except that the 
initial franchise fee shall conform to the amounts set forth in Section 4.2 of this Agreement. If the then- 
current standard Franchise Agreement to,be signed by the Franchisee respecting a Development Restaurant 
to'be estabiished and operated by Franchisee specifics an initial franchise fee that is greater than or different 
from- therinitial franchise fee specified -in Section 4.2. belpw', then theiarnpunt of the initial franchise fee as 
specified in Section 4,2 shall .govern,. However, all other tenns and provisions of each respective Franchise 
Agreement, as to each Respective Development Restaurahtj shall take precedenceand.govem.

I

S35sO6Q^ payable and due upon execution of the. applicable Franchise Agreement for Franchisee’s 
first Development Restaurant. This initial franchise fee is.separate from and in addition to the 
Development Area Fee set forth in Section 4.1 of this Agreement.

4.2 INITIAL FRANCHISE FEES.
The initial franchise’ fee for each Development Restaurant, to be developed.and operated pursuant to the 
terms .arid conditions of each respective Franchise Agreement, shall be comprised of the following fixed 
sum:

3.2 TERMINATION BY FRANCHISOR.
Franchisor wilfhave the right, at Franchisor’s option, to terminate this Agreement and all rights granted to 
Franchisee hereunder, without affording Franchisee with, any opportunity to cure such default, effective 
upon written notice to Franchisee, or automatically upon the occurrence, Of any of the following, events; 
(a) if’Franchisee Abandons. Franchisee’s obligations under this Agreement; (b) if Franchisee for four (4) 
cdrisecutiye months, or any shorter period that indicates, an, intent by Franchisee to discontinue Franchisee’s 
development of Restaurants within the Development Area; (c) if Franchisee becomes insolvent or is 
adjudicated bankrupt, or if any action is taken: by Franchisee, or by others against the Ffartchisee, under 
any insolvency, bankruptcy or reorganization act; or if Franchisee rnakes an assignm'erit for the benefit or 
creditors or a receiver is appointed by the Frarichisee; (d) if Franchisee fails to meet its development 
obligations Under the Development schedule for any Single Development Period.including, but not limited 
to, Franchisee’s failure to establish, open arid/or maintain the cumulative number of Yang’s Braised 
Chicken Rice Restaurants in accordance with Development Schedule; and/or (e) in the event that any one 
Franchise Agreement, is terminated respecting any Development Restaurant and/or any other franchise 
agreement between Franchisor and Franchisee.

4.1 DEVELOPMENT AREA FEE.
In exchange for the rights set forth and granted pursuant to the terrris of this Agreeitierit, upon execution of 
this Agreement, Franchisee shall pay to Franchisor a Development Area fee of ($_ ) 
Dollars (the “Development Area Fee”). The Development Area Fee is not refundable, under any 
cifeumstance;

I
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Restaurants that must be owned by 
Franchise,, open and continuously 
operating (in accordance with each

4.4 DEVELOPMENT 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 

. development, schedule and requirements as to the number of Development Restaurants that must be 
developed and established by Franchisee within the Development Area and in accordance with each 
respective Development period (the “Development Schedule”):

Number of 
Development
Restaurants to be

6

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 terms of the Franchise Agreement for 
Franchisee’s first Development Restaurant. The applicable initial franchise fees, if any, as may be .set forth 
iniSection'4t2.ofthis Agreement for allpther Development Restaurants authorized by this Agreement, shall 
be: paid in such amounts' as set forth in Section 4,2 of this Agreement at the time of signing the franchise 
agreement'for each respective Development Restaurant.

Provided that Franchisee is not in default of the terms-Of ,this Agreement (including but not limited 
to the Development schedule set'forth below) and that Franchisee is not in default of any Franchise 
Agreement or other agreement between Franchisor and Franchisee, the initial franchise; fee for all 
other Development Restaurants, shall be.,$ 1.000 for each Development Restaurant, payable at the 
time of sighing the Franchise Agreement for each 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 Developinent Restaurants thereafter, respectively, are to be developed and operated by Franchisee 
pursuant to the tertns and conditions of Franchisor’s, then current Franchise Agreement which Franchisee 
rhiist sign, 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 Developrnent 
Restaurant; (b) The date Franchisee (subject to Franchisor’s approval of the Restaurant Location) enters 
into a purchase agreement for the real estate: for the Restaurant Location for each respective Development 
Restaurant; or (c) Six months prior to the date that each respective Development Restaurant must be open 
arid in operation pursuant to the Development Schedule.

______________Aggregate Number of Development’ Restaurants to be' Developed.

[[Enter number or Development Restaur an ts| I
Aggregate;number of Development Restaurants that must be established, opened and operating,by 
Franchisee in the Develbprrient Area pursuant to the terms of this Agreement and each respective 
Franchise Agreement.
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Development Period 1 (Expires 
[ J Months from Effective, Date)

Development Period 2 Expires 
[ J Months from Effective, Date

Development Period 3 (Expires 
[ J Months from Effective; Date)

Development Period 4 (Empires 
[ ] Months from Effective Date)

Development. Period 10'(Expires 
[ ] Months from Effective Date)

Development Period 9 (Expires 
[ ] Months front Effective Date)

respective Franchise Agreement) 
within the Deyelppment Area during 
and within each respective 
Development Period as of the last day 
of the calendar month for the 
respective Development Period:

Development Period 5 (Expires 
[ ] Months from Effective Date)

Development Period 7 (Expires 
[ 1 Months from Effective Date).

Development, Period 6 (Expires 
L ] Months from Effective; Date)

Development Period 8 (Expires 
[ ] Months from Effective Date).

established, developed 
and opened by 
Franchisee within the 
Development Area for 
each respective
Development Period;

I1
5
I

4.5 REASONABLENESS OF 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 Chicken 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 de.scribed in the Development Schedule will 
constitute a material breach of this Agreement with' time being of the essence.

11 
I
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SECTION 5
OTHER OBLIGATIONS OF FRANCHISEE

5.5 SITE SELECTION.
Franchisee will be solely'responsible for selecting the site(s). fdr 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 sufficient 
■experience in locating Restaurant sites to locate, acquire, purchase or lease the site for the Franchisee’s 
Development Restaurants. Accordingly, no provision ofthis Agreement will be construed or interpreted to 
impose any obligation,upOii Franchisor to locate a site for the Development Restaurants, to assist Franchisee 
in the selection of ,a suitable site for the Development Restaurants, or to provide any assistance to the 
Franchisee in the purchase-or lease of the site for the Development Restaurants.

5.4 COMPLIANGE WITH FRANCHISE AGREEMENTS.
Franchisee will operate the Development Restaurants' and all cither Yang’s Braised Chicken Rice 
Restaurants in strict compliance the terms and conditions of each respective Franchise Agreement.

5.3 MODIFICATIONS to FRANCHISE AGREEMENT.
Franchisee agrees that what constitutes Franchisor’s then-current Franchise Agreement shall be determined 
by Franchisor, in Franchisor’s exclusive discretion and that, among other things, the Franchise Agreement 
may be modified from time to time by Franchisor and that reasonable modification andamendrnents to the 
Franchise Agreernent will riot alter Franchisee’s obligatibns uhdefthis Agreement.

5.1 Execution of franchise agreements.
For each; Yang’s Braised Chicken Rice Restaurant owned, developed and opened for business by the 
Franchisee in the Development Area, Franchisee must execute Franchisor’sthen-current standard Franchise 
Agreement. A then current standard Franchise Agreernent.niust be executed by the Franchisee for each and 
each Development Restaurant on or before the earlier of (a): the date Franchisee (subject to Franchisor’s 
approval of the Restaurant Location), executes a lease for the Restaurant Location for each respective 
Development Restaurant; (b) the date Franchisee (subject to Franchisor’s approval of the Restaurant 
Location) enters into a purchase agreement for the real estate for the Restaurant Location for each respecti ve 
Development Restaurant; .or (c) Six months prior to the date; that each respective Developrnent Restaurant 
must be open and in operation pursuant to the Development Schedule.

5.2 ROYALTY FEES AND OTHER FRANCHISE AGREEMENT FEES ACKNOWLEDGMENT. 
Franchisee agrees that pursuant to the terms of each respective Franchise Agreement respecting and/or 
concerning the Development Area and/or this Agreement, that nothing contained in this Agreement shall 
dbviate and/or reduce Franchisees obligations as set forth in each respective Franchise Agreement 
includifig, '^yjfhout limitation. 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 and right contained in the Franchise 
A.greementthat is modified by this Agreement is the fixed one-time initial franchise fee paid by Franchisee 
to Franchisor at the time of signing the Franchise Agreement, as such initial franchise fee is set forth and 
defined in Section 4.2, ofthis Agreement as to the Development Restaurants.

5.6 SITE SELECTION CRITERIA.
Franchisee will not lease^ purchase or otherwise acquire a Restaurant Locations fdr the Development 
Restaurants until such .infoimation 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
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SECTION 7
ENEORCEMENt AND CONSTRUCTION

6.2 BV FRANCHISEE
Franchisee shall not Transfer and/or assign this Agreement without the express written consent of 
Franchisor which Franchisor rhay withhold in Franchisor’s .sole discretion and Franchisor’s Reasonable. 
Business Judgment, If Ffahchisee is a Corporate Entijy the Owners of Ffanchisee. shall not Transfer their 
oWership and/or equity interests in Franchisee without the express written consent of Franchisor which 
Franchisor may withhold in Franchisof’sssoleidiscretion 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 termination of this Agreernent.,

I
1
i

i
I

I
I

6.1 BY FRANCHISOR
At all times, Franchisor possesses and maintains the sole and absolute right to transfer and/of assign 
Franchisor’s rights and obligations Under’this Agreement, in whole and/or in part (for any purpose and in 
any form of transaction ast may be designated and/drelected 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.

SEVERABILITY AND SUBSTITUTION OF VALID PROVISIONS
(1) Except as expressly provided to the contrary in this Agreement, Franchisor and Franchisee 
acknowledge and agree that each term and condition of this Agreement shall be interpreted or 
otherwise construed to be independent of each other and severable. Although each term and 
condition of this Agreement are considered by the parties to be reasonable artd intended to be 
enforceable, if any such term and condition, of this Agreernent is, found by a court of competent 
jurisdiction, agency, or other gdvemrpental agency to be Unenforceable as, written or otherwise, 
then such term and condition shall be .modified, rewritten, interpreted, or “blue-lined” to include as 
much of its* nature and scope as will render it enforceable. If such term and condition cannot be so 
modified, rewritten, interpreted, or “blue-lined” in any respect;, then it will not.be given effect and 
severed from this Agreement, and the remaihdet of this Agreement shall be interpreted, construed 
and enforced as if such term and condition was not included in this Agreement.

(2) If any applicable and binding law or rule requires a greater prior notice of the termination of 
thisiAgreement than is required in this Agreement, or tho taking of some other action not required 
by this Agreement, of if under any’applicable and binding law or rule, any term and condition of 
this Agreement, Or any specificatipn, standard,, or operating procedure' Franchisor prescribes is 
invalid dr unenforceable, then the greater prior notice and/or o.ther action-required by law or rule 
shall be substituted for the comparable provisions, and Franchisor has the right, in its sole 
discretion, to. rnddify the invalid or unenforceable'term and condition, specification, standard,, or 
operating procedure to the extent required to be valid and enforceable. Franchisee agrees to be 
bound by any such substituted and/or modified tenn and condition Of this Agreement imposing the

9

SEGTION 6
TRANSFER OF INTEREST

may include, without limitation, information regarding,the proposed Restaurant Location as to accessibility, 
visibility, potential traffic flows, lease terms and other demographic information. Franchisee shall not enter 
into any lease or purchase agreement with respect to any proposed Restaurant,Location until Franchisor has 
approved the site.

)
1,
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73 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/or equity rules against threatened conduct-that will cause 
damages.or loss to it, the Licensed Marks or the System.

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.

7.2 WAIVER OF OBLIGATIONS
No delay-, wqiver, bmission, 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 Agreernent or exercise .any of 
Franchisor’s other rights, options, or powers under this Agreement. No such delay, waiver, omission, or 
forbearance shall constitute a waiver by Franchisor to subsequently enforce such term and condition of this 
Agreement of subsequently exercise such right, option, or power. Acceptance by Franchisor of any 
payments; fees, charges, or other, amount from Franchisee-payable to Franchisor pursuantto this Agreement 
shall not constitute a waiver or acceptance of Franchisee’s default.or breach of this .Agreement or otherwise 
a waiver of any tenn and condition of this Agreement, and Franchisor reserves the right to pursue any and 
all additional remedies set forth in this Agreement, at law;, or in equity. Franchisor shall likewise not be 
deemed to have waived of 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 Agreernerit or Franchisor’s insistence upon Franchisee’s strict compliance with Franchisee’s 
obligations, including any mandatory specification, standard or operating procedure. No waiver by 
Franchisor of any term and condition of this Agreement shall be valid unless in writing and signed by 
Franchisor.

maximum duty penniited by law that is prescribed within the terms of any provision of this 
Agreement as though it were originally and separately articulated in, and rhade a part of, this 
Agreement as of the- Effective Date and/or any specification, standard or operating procedure 
Franchisor prescribes, which may result from striking from any terms and conditions, 
specifications, standards, or operating procedures, and any portion or portions thereof, a,court may 
hold to be- unenforceable or from reducing, the scope of any promise or cpveriaht to, the extent 
required to comply with a court order. Modifications to this Agreement .shall be effective only in 
those jurisdictions in which such terms and conditions,, specifications, standards, or operating 
procedures are found to be unenforceable; unless Franchisor elects to give them greater 
applicability, in which case, this Agreement shall be enforced as originally made in ah other 
jurisdictions.

7.4 RIGHTS OF PARTIES ARE CUMULATIVE
The rights of Franchisor and Franchisee under this. Agreement are cumulative and no exercise or 
enforcement by a party of any right or remedy precludes the exercise or enforcement by that party of any 
other right or remedy which Franchisor or Franchisee is entitled by law to; enforce.
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In connection with binding arbitration,.Franchisor and Franchisee further agree that:

(h)
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GHOTCE OF LAW, NON-BINDING MEDIATION,
BINDING ARBITRATION, AND CONSENT TO JURISDICTION

I

All matters relating to arbitration, will be governed by the United States Federal 
Arbitration Act, except as expressly or-otherwise-set forth in this Agreerrtent;

11

I
I

Notwithstanding the preceding paragraph,, Franchisor and Franchiseei agree this Sub-Section 
7.6(1) and, thereby, the prerequisite requirement of non-binding mediation, shall not,, at 
Franchisor’s election, apply to: (a) any claims or disputes related to or concerning a breach of 
this . Agreement by Franchisee that, under the terinS of this Agreement, may entitle Franchisor 
to the award of injunctive reliefj ,and/or (b) claims by either Frahchisor of Franchisee under this 
Agreement that relates to either Franchisor’s or Franchisee’s failure to pay fees or other 
monetary obligations due under this Agreement..

(1) Non-Binding Mediation - Franchisee MdiFranchisor agree that;befpre either party may bring 
any action, dispute and/pt controversy arising from pr related tP this Aj^eement and/or the 
franchise relationship, between Franchisof and Franchisee in arbitration, the parties: must first 
mediate the dispute through non-binding, mediation. Mediation shall be non-binding and ishall 
be conducted by the American Arbitration Association in accordance with the AAA’s then 
current rules for the mediation of commercial disputes. All mediation proceedings shall be 
conducted in Industry, California or, if a mediator is.not available in Industry, California then 
at a suitable location selected by the mediator that is located cl'Psest to Industry, California. 
Mediation shall be conducted by One rnediatpr and if Franchisor and Franchise cannot agree 
on a. mediator then the mediator .shall be selected by the American Arbitrafipn Association. 
Mediation shall be conducted within forty-five (45) days of the; American Arbitration 
Association’s designation and/or acknowledgment of the’selected mediator or such longer period 
as may be agreed to between Franchisor and Franchisee in writing signed by each respective 
party. Franchisor and Franchisee shall each be resp.bnsible for their own costs associated with 
mediation and Franchispr and Franchisee shall each be respphsible fpr and shall each pay fifty 
(5,0®/o) percefit of the: mediator’s fee and the American Arbitration Association’s mediation fees.

(2) Arbitration - Subject to the prerequisite requirements pf non-binding rnediation as set forth 
in SubTSectiph 7.6(1), and, except, at Franchisor’s election, as to any claims pt disputes felafed 
to or concerning a breach of this Agreement by Franchisee that, under the tenns of this 
Agreement, may entitle Franchisor to the award of injunctive relief. Franchisor and Franchisee 
agree that all disputes, controversies, and.claims, arising;ffom,and/or related to this Agreement, 
the; relationship between Franchispr and .Franchisee, the System, and/Or the validity Pf this 
Agreetneht ,ahd/or the Ancillary A8’‘eemefils, shall be submitted, on demand of either 
Franchisof or Ffanehisee, tp the American Arbitration Association for binding arbitration. 
Arbitration, shall be conducted by one (1) arbitrator in accordance with the American 
Arbitration; Association’s then current rules for commercial disputes, except as may be 
otherwise required in this Article 18.G. All arbitration proceedings shall be: conducted in 
Industry, California pr, if suitable American Arbitration Association, facilities are not ayailable 
in industry, California then at a suitable Amerieari Arbitration Asspciatipn location selected by 
the arbitrator that is Ipcated closest to Industry, California.

)
i
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The arbitrator shall render written findings of fact and conclusions of law;(j.)

(k)

(1)

(m)

(h)

l.'l
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Judgment upon the arbitrator’s'award may be entered in any court of competent 
.jurisdiction;

Arbitration and/or any afbitratidn,.award .must be conducted in accordance with the 
terms of this, Agreementincluding, but not limited to, the requirements set forth,in 
this Section 1.

The arbitration hearing shall be conducted within one hundred and eighty (j 80) 
days of the demand for arbitration;'

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

12

I

'I

(1) Consent to Jurisdiction and Venue - Subject to the non-binding mediation and arbitration 
provisions set forth in this Section 7.6, Franchisor and Franchisee agree; that .any judicial action 
or legal proceeding must be brought i'n a court of competent jurisdiction located within 
Cajiforhia and within Industry or the county closest to Industry. Franchisor and Franchisee dp 
hereby irrevocably consent to and waive any objection to the such jurisdiction or venue; 
Without limitation to the foregoing and notwithstanding same, Franchisor and Franchisee agree 
that Franchisor, at Franchisor’s election, may bring any legal action or proceeding seeking a 
teiTiporary restraining order, preliminary injunction, or any action seeking Franchisor’s 
enforcement of an arbitration awardtor any judicial decision in the federal or state court located 
in the county and state where either the Franchised Business was located or where Franchisee 
resides.

They shall each be bound to the limitations periods set forth in Section 7.8 of this 
Agreement and that, in any arbitration proceeding, Franchisor and'Franchisee must 
each timely subrnit, within the same arbitration proceeding, any claim that woukl 
constitute a compulsory counterclaim as such claims are defined and set forth 
under Rille 13 of the United States Federal Rules of Civil Procedure. Any claim 
that is not submitted or filed as required shall be forever barred;

Except as may be otherwise required and/pr prohibited by this Agreement 
including, but not limited tp Sections 7;8, L9, ,2J3, 7.14. 7.17, and 7.23. of this 
Agreement,, the arbitrator has the right to award or include in his or her award any 
relief that he or she determines to be proper, including monetary damages, interest 
on unpaid sums, specific performance, injunctive relief, attorneys’ fees, and costs 
and expenses as allowable under this Agreement, Notwithstanding the: foregoing, 
under no circumstance shall the Arbitrator be: authorized to- award or declare the 
Licensed Marks to be ,generic or invalid;

I-

I
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MAY OPERATE UNDER DIFFERENT FORMS OF AGREEMENTS AND THAT THE RIGHTS AND 
OBLIGATIONS GF EXISTING FRANCHISEES MAY DIFFER MATERIALLY FROM THIS 
AGREEMENT.

I
I

s
I

7.8 LIMITATIONS OF CLAIMS
AN Y AND ALL CLAIMS AND/OR GAUSES OF ACTIONS ARISING OUT OF, OR RELATING TO, 
THIS AGREEMENT, OR THE RELATIONSHIP BETWEEN FRANCHISEE AND FRANCHISOR 
RESULTING FROM THIS AGREEMENT, SHALL BE BARRED UNLESS SUCH CLAIM AND/OR 
CAUSE OF ACTION IS COMMENCED WITHIN TWO (2) YEARS FROM THE DATE ON WHICH 
THE ACT OR EVENT GIVING RISE TO THE CLAIM OCCURRED OR ONE ,(1) YEAR FROM THE 
DATE ON WHICH FRANCHISEE OR FRANCHISOR KNEW, OR SHOULD HAVE KNOWN, IN THE 
EXERCISE OF REASONABLE DILIGENCE, OF THE FACTS GIVING RISE TO SUCH CLAIM 
AND/OR CAUSE OF ACTION, WHICHEVER OCCURS FIRST IN TIME.

7.11 BINDING EFFECT
This Agreement is binding upon, the; parties of this Agreement and their respective executors, 
administrators, heirs, assigns and successors in interest, and shall not be modified except by written 
agreement signed by both Franchisee and Franchisor.

WAIVER OF PUNITIVE DAMAGES
FRANCHISOR AND FRANCHISEE HEREBY WAIVE TO THEFULLEST EXTENT PERMITTED BY 
LAW, ANY RIGHT TO OR CLAIM FOR ANY PUNITIVE, EXEMPLARY, CONSEQUENTIAL OR 
SPECULATIVE DAMAGES AGAINST THE OTHER AND AGREE’ THAT IN THE EVENT OF A 
dispute: BETWEEN THEM, EXCEPT AS OTHERWISE PROVIDED HEREIN, EACH SHALL BE 
LIMITED TO THE RECOVERY OF ACTUAL DAMAGES SUSTAINED BY IT; PROVIDED THAT 
SUCH WAIVER SHALL NOT APPLY TO ANY CLAIM (A) ALLOWED BY FRANCHISOR OR 
FRANCHISEE FOR ATTORNEY’S FEES OR COSTS AND EXPENSES UNDER THIS AGREEMENT; 
AND/OR (B) FOR LOST PROFITS! BY FRANCHISOR OR FRANCHISEE AND THE OWNERS UPON 
OR ARISING OUT OF THE TERMINATION OF THIS AGREEMENT. NGTWITHSTANDING 
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:

7.10 WAI VER OF JURY TRIAL
FRANCHISOR AND FRANCHISEE IRREVOCABLY WAIVE TRIAL BY JURY IN ANY ACTION, 
PROCEEDING, OR COUNTERCLAIM, WHETHER AT LAW OR IN EQUITY, BROUGHT BY 
EITHER OF THEM AGAINST THE OTHER, .WHETHER A LEGAL ACTION, IN MEDIATION, QR 
IN ARBITRATION.

7.12 COMPLETE AGREEMENT
This Agreement, the do.cuments refened to in this Agreenierit constitutes 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, 
the disclosure document (as regiistered with certain stateSj required by federal law or otherwiseiand provided 
to Franchisee or its representative) shall not be deemed to constitute a part, of this Agreement nor as a 
separate, binding agreement concerning the subject'mattenhereOf. Nothing in the Agreement;is intended to 
disclaim the representations we made in the fi-ariehise disclosure documeht that we furnished to you.
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7.15 ACCEPTANCE BY FRANCHISOR
This Agreement will not be binding on Franchisor unless and until an authorized officer of Franchisor has 
signed it.

7,17 NO PERSONAL LIABILITY BY FRANCHISOR’S EMPLOYEES, OFFICERS AND/OR 
AUTHORIZED AGENTS
Franchisee agrees that the. fulfillment of any of Franchisor’s ,obligations written in this Agreement or based 
on any oral communicatidns ruled to be binding in a court;of law shall.be Franchisor’s sole obligation and 
none of Franchisor’s employees, officers and/or authorized agents shall be personally liable to Franchisee, 
for any reason. In addition to the foregoing, Franchisor and Franchisee are not joint employers.

7.18 NON-UNIFORM AGREEMENTS
Ffanchisee ackriowledges that Franchisor makes, no representations-or warranties that all other agreements 
with Yaiig Ming Yu Braised Chicken USA Group franchisees entered into before or after the Effective Date 
do or will contain terms substantially similar to those contained in this Agreement.. Franchisee agrees that 
Franchisor may waive or inodify comparable provisions of other franchise agreements to other System 
franchisees in a npn-unifonn manner;

7.13 ATTORNEY FEES AND EXPENSES
Franchisee agrees that in the event that an arbitrator in any arbitration proceeding and/or, a court of 
competent jurisdiction shall issue an award, judgment, decision and/br order finding, holding and/or 
declaring.Franchisee’s breach of this Agreement than Franchisor shall also be entitled to the recovery of all 
reasonable attorney fees, costs and expenses associated with and/or related to such arbitration and/or 
litigation. Said fees, costs and expenses shall include,, but not be limited to,, attorney fees, arbitration fees, 
arbitrator fees,.deposition expenses, expert witness fees and filing fees.

7,19 NO RIGHT TO OFFSET.
Franchisee shall not,, on grounds of the alleged nonperformance, rnaterial breach,, or default by Franchisor 
of this Agreement, any other agreement between Franchisor and Ffarichisee, of for any other reason, 
withhold any payment, fee, or any other amount payable by Franchise to Franchisor pursuant to this 
Agreement, including, without limitation, the payment of the Royalty Fee and Advertising, Contributions, 
or any other payment obligation by Franchisee to Franchisor. Franchisee shall not have the right to offset 
or withhold any liquidated or unliquidated amount allegedly due to Franchisee from Franchisor against any

14

7.14 WAIVER OF CLASS-ACTION:
individual dispute resolution and no MULTI-PARTY ACTIONS
FRANCHISOR AND FRANCHISEE AGREE THAT ALL PROCEEDINGS AND/OR LEGAL 
ACTIONS ARISING OUT OF OR RELATED TO THIS AGREEMENT AND/OR THE OFFER AND 
SALE OF THE YANG’S BRAISED CHICKEN RICE RESTAURANT FRANCHISE FROM 
FRANCHISOR TO FRANCHISEE, WILL BE CONDUCTED ON AN INDIVIDUAL BASIS AND NOT 
A CLASS-WIDE BASIS, AND, THAT ANY PROCEEDING BETWEEN FRANCHISEE, 
franchisee's Owners, spouses and/or guarantors and franchisor and/or 
FRANCHISOR’S AFFILIATES, OFFICERS, DIRECTORS AND/OR EMPLOYEES MAY NOT BE 
CONSOLIDATED WITH ANY OTHER PROCEEDING BETWEEN FRANCHISOR AND ANY 
OTHER THIRD PARTY.

7.16 OPPORTUNITY FOR REVIEW BY FRANCHISEE’S ADVISORS
Franchisee acknowledges and repfesents that pribr to the signing of this Agreement that Franchisor 
recommendfed and that Franchisee had the opportunity to have this Agreement and the Franchise Disclosure 
Document reviewed by Franchisee’s lawyer, accountant and other business advisors'.



s.

I

;•

1

1

15
Yang's FDD 06.26,2()20

*£i 2020. TheiInierriicola,Law Firm. p.C^

II

)

SECTIONS
NOTICES

payment, fee, or any other amount payable to Franchisor pursuant to this Agreement or any other payment 
obligation by Franchisee to Franchisor.

In all cases where Franchisor’s prior approval is required and no other method or timing for obtaining such 
approval is prescribed. Franchisee shall request such approval in writing, and Franchisor shall respphd 
within ten.(10) business days after receiving Franchisee’s written request and all supporting documentatidh, 
provided if Franchisor does not respond, such, requesf 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 waives or fender unnecessary, consent or 
approval of any other subsequent similar act or request.

7.22 COUNTERPARTS; ELECTRONIC SIGNATURES; MULTIPLE COPIES.
This Agreement may be executed in counterparts, all of which counterparts, shall be deemed originals and 
taken together shall constitute a single agreement, andthesignature 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,

li
All written notices and reports permitted or required to be delivered, by this Agreement or the Operations 
Manual shall be deemed sO delivefed, at the time delivered by hand, one (1) business day after being placed 
in the. hands, of a national commercial courier, service for overnight delivery (properly addressed and with 
tracking confirmation), or three (3;) business days after placed in the U.S. mail by registered or certified 
Mail, postage prepaid,.and addressed to the party to be notified at its most current principal business address 
of which the notifying party has been notified, Reports'requiring delivery shall be delivefed by certified 
U.S. mail. The addresses for the parties set forth in the initial paragraph of this Agreement ..shall be used 
unless and Until a different address has been designated by 'bitten notice to the other party. Any notice 
required uhder this Agfeement shall not be deemed effective or given by Franchisee to Franchisor unless 
given in strict compliance with this Agreement:

I
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7.20 HEADINGS.
The headings and subheadings in this Agreement are strictly for convenience and reference only, and they 
shall not limit, expand, or otherwise affect the interpretation and construction of the terms and conditions 
of this Agreement.

7.23 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.
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, sha,l 1 constitute a material part of this Agreement, and are hereby fully 
incorporated into th e terms 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 a:uthority to enter into 
this Agreement The execution', delivery, and performance of this Agreement has, been duly and lawfully 
authorized by all hecessary actions Of each party, and the signatory to this Agreement; for each party has 
been.duly and.lawfully authorized to execute this Agreement for and on behalf of the-party for whom each 
signatory has' signed.



Franchisee:

By::
Franchisee' Signature

Name (please print)Title

Franchisee Signature

Name (please print)
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Franchisor:
Yang Ming Yu Braised Chicken USA Group

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.



I
FRANCHISE DISCLOSURE DOCUMENT

..

s

I

17
Yangjs FDp;06:26.2020

©■•2020, Tlli Inleniicola Low Fimi. R:C.

II

Exhibit G
LIST OF FRANCHISEES
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EjLWCHlSEES
I Business AddressState Franchisee

Qian Xiang Inc.California 949-590^0856

Qian Xiang Inc. 949-590.0856

657-600-8300Qian Xiang.Inc.

Redland LLC 626-839-8855

626-288-5118Redland LLC

714-752-6298Redland LLC

18
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26705 Aliso Creek, Suite: E, 
Aliso Viejo, CA 92656

24601 Raymond Way, Suite: 
lOLake Forest, CA 92303

Phone 
‘Number

:2 Hutton Centre Dr., Suite 202, 
Santa Ana, CA 92707

6940 Beach Blvd # 124, 
Buena Park, CA 90621

140 W Valley Blvd #101, 
San Gabriel, CA 91776

1355 Nogales-St,
Rowland Heights, CA 91748



FRANCHISE DISCLOSURE DOCUMENT

!Chl,

THAT HAVE LEFT THE SYSTEM

There are no franchisees to report.
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Exhibit H
LIST OF FRANCHISEES

^Y4H6’S
Dnl-d CUAo Bin

I
I



FRANCHISE DISCLOSURE: DOCUMENT

Yang MingvY.u Braised'Chicken'USA Group'FDD 4.15.2018

Exhibit I
STATE SPECIFIC ADDENDUM

aim.
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THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY OF ALL

b.

e.

g-

i.,

j-

e

1.

m.

n.

Yang;s FDb’06.26.2020

California Disclosure 
CALIFORNIA ADDENDUM TO

Yang.Ming Yu Braised Chicken USA Group Franchise Disclosure 
Document

PROPOSED AGREEMENTS RELATING TO THE SALE OF tHE FRANCHISE BE DELIVERED 
TOGETHER WITH THE, DISCLOSURE DOCUMENT.

I
II

h. Prospective! franchisees are encouraged to consult private legal counsel to detennine the applicability
of California and federal laws (such as Business and Professional Code Section 2004(1.5, Code of Civil 
Procedure Section 1281, and the Federal Arbitration Act) to any provisions of a franchise agreement 
restricting venue to a. forum outsi de the .State of California!

The franchisor, any person or franchise broker in Item 2 of the FDD is’ (or not) subject to any 
currently effective order of any national securities association or national securities exchange, as 
defined in the Securities Exchange Act of 1934, 15 U.S.C-A- 78a ,suspending or,expelling such
persons from membership in such association or exchange.

d. The franchise agjeement provides for teimihation upon bankruptcy. This provision may hot be 
enforceable under federal bankruptcy law. (11 U.S.C.A. Sec. 101 et seq.).

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

f. The franchise agreement coritaihs a liquidated damages clause. Under California Civil Code 
Section 1671, certain liquidated damages clauses are unenforceable..

The Franchise Agreement requires litigation to be conducted in a court located within the State of 
Califomia.

The franchise agreement requires application of the laws of the State of California.

Section 31,125 of the California Corporations Code requires us to give you a disclosure 
document, in a form cOnta:ihing the information (hat the commissioner may by rule or order require, 
before a solicitation of a proposed material modification of an existing franchise.

I
I

I

c. California Business and Professions Code 20000 through' 20043 provide, rights to the franchisee 
concerning, tennination, transfer or non-renewal of a franchise. If the franchise agreement contains a 
provision that is inconsistent with the la\y, the law will control,

k. You must sign a general release' of clairns if you renew or transfer your franchise. Califomia 
Corporatiohs Code, Section 31512 voids a waiver of yOiir'fights tinder the Franchise Investment Law 
(California Corporations Code. Sections 31000 Through 3154 6). Business and Professions, Code Section 
,20.0 TO Voids a waiver of your rights under the Franchise Relations Act (Business and' Professions Code 
Sections 20000 through 20043.

ITEM 5; Item 5'is supplemented to disclose that the initial fees and payments to. be paid by you 
to us shall be deferred until such tim_e as we complete Our pre-opening Obligations to you.

ITEM 6': The highest interest rate allowed by law in the State of California is ten (10%) percent:

ITEM 17: California Business and Professions Code Sections 2000 to 20043 provide rights to the 
franchisee concerning termination or npn-renewal of a franchise. If the franchise agreement contains a 
provision that is inconsistent with the law, the law will control.



The following URL address is for the franchisor’s website: www.vmvusa.com.0.
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OUR WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE CALIFORNIA 
DEPARTMENT OF BUSINESS OVERSIGHT, ANY COMPLAINTS CONCERNING THE CONTENT 
OF THIS Website MAY be directed to the California department of business 
OVERSIGHT AT w'ww.dbo.ca.gov.

p. This Addendum shall be effective only to the extent that the ,jurisdictional requirements of the 
California Franchise Investment Law are met independently with respect to such provision, without reference 
to this Addendum to the Franchise Disclosure Docunient.
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AMENDMENT OF FDD DISCLOSURES:

b.

c.

('
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Item 3< “Litigation”, item 3 is hereby suppierherited by the addition, of;the following statements 
incorporated at the beginning of the Item 3:

.No entity or person listed in, Items 1 and 2: of this Disclosure Document has, at any time during 
the previous ten (lO).fiscal.years (a) filed for bankruptcy protection, (b) been adjudged bankrupt, 
(c) been reorganjzed due tp: insolvency, or (d) been a prihcipal,, director, executive officer or 
partner of any other person that has so. filed or was adjudged or reorganized, during or within 
one yearjafter the period that the person held a position with the. other person.

Item 4. “Bankruptcy”, Item 4 is. hereby supplemented by the addition of the following statements 
incorporated at the beginning of the Item 4:

Connecticut Disclosure^ 
CONNECTICUT ADDENDUM TO

Yang Ming Yu Braised Chicken USA Group Franchise Disclosure 
Document:

i:

.1

I

!'
f
J
I!

Neither the Franchisor nor any jjersOn identified in Items 1 of 2= above, is subject to 
any currently effective injunctive Of restrictive order or decree relating to the' franchise, or 
under any federafstalte or Canadian.franchise,;securities, business opportunity, antitrust, trade 
regulation or trade practice law as a result of concluded or pending action or proceeding, 
brought by a public agency,, or is a,party to a proceeding currently pending in which an order 
is sought,, relating to or affecting business opportunity activities or the seller-purchaser- 
investor’ relationship, or involving fraud, including but not limited' to, a violation of any 
business Opportunity law, franchise law, securities law or unfair or deceptive practices law, 
embezzlement, fraudulent conversion, misappropriation of property or restraint of trade.

d. Neither Company nor any person identified in ITEM 2 above is .subject, to any 
currently effective order of any national securities .association or national securities exchange 
(as-defined in the Securities & Exchange Act'of 1934) suspending of expelling, these persons 
from rriembefship in the association or exchange.

c

Neither the Franchisor nor any other person identified in Item,s 1 or 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 
ciyil action by final judgment, or been the subject of diiy material complaint, or other legal 
proceeding where a felony, civil actidh, complaint or other legal proceeding involved 
violation of any franchise law, .fraud, embezzlement, fraudulent conversion, restraint-of trade; 
unfair or deceptive practices, business opportunity law, securities law, misappropriation of 
property or comparable allegations or which was brought by a present or former purchaser­
investor or which involves or involved the business opportunity relatidnship.

a. Neither the Franchisor nor any person identified in Items 1 or 2 above has any 
administrative, criminal or material civil action, (or a significant number of civil actions 
irrespective of materiality) pending against him alleging: a violation of any franchise law, 
fraud, embezzlement, fraudulent conyersidn, restraint, of trade, unfair of deceptive practices, 
business opppftunity law, securities law, rnisappropriation of property or comparable 
allegations;

II
,1 

I
(
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ADDI'I ION TO FDD RECEIPT EXHIBIT “1”

The Reeeipt for this Disclosure Document (attached as Exhibit “I”).is.supplemented to add the following:

Yang’s^FDD 06.26:2020

i

I. THIS FRANCHISE WILL BE/HAVE BEEN FILED LINDER THE FRANCHISE INVESTMENT LAW 
OF THE STATE OF HAW AH. FILING DOES NOT CONSTITUTE APPROVAL, REeoMMENDATION 
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.

I)

DOGUMENT„TOGETHER WITH ACOPY OF ALL PROPOSED AGREEMENTS RELATING TO THE 
SALE OF THE FRANCHISE.

I

#
I
i

HawaiiDisclosuie
HAWAII ADDENDUM TO

Yang Ming Yu Braised Chicken USA Group Franchise Disclosure 
Docuitient

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 FRAN,GHISOR AND THE FRANCHISEE.

2. THE FRANCHISE INVESTMENT LAW MAKES IT UNLAWFUL TO OFFER OR SELL ANY 
franchise’IN THIS STATE WITHOUT FIRST PROVIDING TO THE PROSPECTfVE FRANCHISEE, 
OR SUBFRANCHISOR, AT LEAST SEVEN DAYS BEFORE THE EXECUTION BY THE 
PROSPECTiVE FRANCHISEE, OF ANY BINDING FRANCHISE OR OTHER AGREEMENT, OR AT 
LEAST SEVEN DAYS BEFORE THE PAYMENT OF ANY CONSIDERATION BY THE FRANCHISEE; 
OR SUBFRANCHISbR, WHICHEVER OCCURS FIRST, A COPY OF THE DISCLOSURE



Illinois law governs the Franchise Agreernent(s)
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Your rights upon Termination and.Non-Renewal are set forth in sections: r9 and 30 of the Illinois Franchise 
Disclosure Act.

In conformance with section 41 of the Illinois Franchise Disclosure Act, any condition, stipulation or 
provision purporting to. bind any person acquiring any franchise to waive compliance with the Illinois 
Franchise Disclosure Act or aiiy other law of Illinois is void.

In confonnance; with Section 4 of the Illinois Franchise Disclosure Act, any provision in the franchisor 
agreement that designates jurisdiction arid venue in a forum outside of the State of Illinois is void. 
However, a franchise agreement may provide for arbitration to take place outside of Illinois.

Illinois Disclosure 
ILLINOIS ADDENDUM TO

Yang Ming Yu Braised Chicken USA Group Franchise Disclosure 
Document



AMENDMENT OF FDD DISCLOSURES:

a.

b.

[

i,

i

i'

J
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ITEM 17(r) is amended subjeet to Indiana Code ,23-2-2.7-1(9) to provide that the posLtenn npn- 
competition covenant shall have a geographical limitationiof the territoiy granted^^Franchisee.

ITEM 17(v) is amended to provide that Franchisees wll be penhitted to commence litigation in 
Indiana for any cause of actidri under Indiana Law.

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, WithoUtTefereiice to this Addendum 
to the Franchise Disclosure DocumenL

ITEM l'7(w) is amended to provide that in the .event of a conflict of law, Indiana Law governs 
any cause of action that arises under'the Indiana Disclosure Law or the Indiana Deceptive 
Franchise Practices . Act.

I'

Item 8, “Restrictions on Sources of Products and Services”, Item 8 is hereby arnended and 
supplemented by the addition of the following disclosxlre:

Under Indiana Code Section 23-2-2.7-1(4), the franchisor will not obtain money, goods, 
services, or any other benefit from My other person with, whom th'e^ franchisee does 
business, on acc.dunt dfi of in relation to, the transaction between the franchisee and the 
other person, other than for compensation for services rendered by the franchisor, unless 
the benefitts prdrnptly accojirited for, and transrriitted by the franchisee.

1 (
I

i

Item 6, “Other Fees” and Item 9, “Franchisee’s Obligations”, are hereby arnended and 
supplemented, as follows:

The franchisee will not be required to indemnify franchisdr for any liability imposed upon 
franchisor as a result of frarichisee’s reliariCe upon of 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.

Indiana Disclosure 
INDIANA ADDENDUM TO

Yang;Ming Yu.Braised Chicken USA Group Franchise Disclosure 
Document

c. Item 17. “Renewal, Termination, Transfer and Dispute Resolutidri,” Item 17 is; hereby amended 
and supplemented, as fdllows:

Indiana Code 23-2-2.7-1(7) makes unlawful rmilateral termination of a franchise unless there is a 
material violation of the Franchise Agreement and termination.is not ,in bad faith.

Indiana,Code 23-2-2,7-1 (5) prohibits a pfospeetive.general release of claims;subject to the Indiana 
Deceptive Franchise Practices Law>



AMENDMENT OF FDD DISCLOSURES:

(a)

(b)

(c)

(d)

(e)

Vang’s Fbb 06:26.2020

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 event of a conflict of laws if required by the Maryland Franchise Registration and 
Disclosure Law, Maryland law shall prevail.

A Franchisee may bring a lawsuit in Maiyland for claims arising under the Maryland 
Franchise Registration and Disclosure Law.

The Franchise Agreement provides for termination upon bankruptcy. This provision may 
not be enforceable under federal bankruptcy law (;11 U.S.C. Section 101, et seq.)..

Item 17, “Renewal. Termination^ Transfer and Dispute; Resolution,” Item 17 is hereby amended and 
supplemented, as follows;

Maryland Disclosure 
MARYLAND ADDENDUM TO

Yang Ming Yu Braised Chicken US,A. Group Franchise Disclosure 
Document

' ) The general release required as :a condition of renewal, sale, and/or assignmentZtransfer 
shall not apply to any liability under the Maryland Franchise Registration and Disclosure Law.



AMENDMENT OF FDD DISCLOSURES:
I

A prohibition of your right to join an association Of Franchisees.i)

ii)

hi)

iv)

V)

The fact that the proposed transferee is our or Sub-franchisor’s competitor.

Yangls FDD'06:26,202P

A provision that penuits us to refuse to renew a franchise on terms generally available to 
other Franchisees of the same class or type under similar circumstances, this section does not 
require a renewal provision.

• A provision that permits us. to fefuselo penhit a transfer of ownership of a franchise, 
except for good cause; The subdivision does not prevent us from exercising a right of 
first refusal to, purchase the franchise: Good causesshall include, but ts not limited to:

The, failure! of the proposed transferee to meet our then-current reasonable 
qualifications- or standards.

Michigan.Disclosure
MICHIGAN ADDENDUM TO

Yang Ming, Yu Braised Chicken USA Group Franchise Disclosure 
Dbcutnent

1
I
I
I

fl

I
I

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.

A provision that permits us to terminate a franchise before the expiration,of this term except 
for good cause. Good cause shall include yOur failure'to comply with any lawful provision of the. 
Franchise Agreerhent 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.

A,provision that permits,us to refuse to-renew a franchise without fairly compensating yOU 
by repurchase Or other'means for the fair m^ket value at the time of expiration of your inventory, 
supplies, equipment, fixtures and furnishings; Personalized materials that have no value to us and 
ihyeptory, 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 agreement orother 
agreement from continuing to conduct substantially the same business under another trademark, 
service mark, trade' name, logotype, advertising or Other commercial symbol in the same area 
subsequent to .the expifatioh of the franchise or you do not recciveat least 6 months, advance notice 
of dur intent not to renew the franchise.

» A provision requiring that litigation be conducted outside this state. This shall not 
preclude you from entering into ;an agreement at the time ofilitigation, to conduct 
litigation at a location outside this state.

A requirement that you assent to a release, assignment, novation, waiver or estoppel that 
deprives, you of rights and protections provided in this act. This shall not preclude you, after 
entering ihto.a Franchise Agreement, from settling any and all claims.

i
j



b.

c.

d.
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- Your or proposed transferee’s failure lo pay us any sums or to*cure any default in 
the Franchise Agreement existing at the time of the proposed transfer,.

Any questions regarding this notice; should be directed to :: State of Michigan, Consumer 
Protection Division, Attention: Franchise Bureaii, 670 Law Building,. Lansing, MI 48913; telephone 
number (517) 3 73-3 800,

A provision, that pennits us to directly or indirectly convey, assign or otherwise 
transfer our obligation's to. fulfill contractual obligations to you unless a provision has 
been made for providing the required contractual services.

THE FACT THAT THERE’ IS A NOTICE OF THIS OFFERING ON FILE WITH THE 
ATTORNEY GENERAL DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION OR 
ENFORCEMENT BY THE ATTORNEY GENERAL.

if our most recent financial,statements are,unaudited and show a net worth of less than $ 100,000.00, 
you may request that we arrange for the escrow of initial investment and other funds’ you paid Until our 
obligations,, if any, to provide real estate, improvements, equipment, inventory, training or other items 
included in the franchise offering are fulfilled. At oUf option, a surety bond may be provided in place of 
escrow.

- 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 
refrisal to purchase the: assets of a franchise on the same terms and conditions as a bona 
fide third party willing and able; to purchase those assets, nor does this subdivision 
prohibit a provision that grants us the right to. acquire the assets of a franchise for the 
market or appraised value and has failed to cure the breach lii the manner provided in 
ITEM 17(g);

The unwillingness of tire proposed transferee to agree in writing to corriply with 
all lawful obligations;
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ADDITIONAL RISK FACTORS:

[

V.'-
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ITEM 17 shall not 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 toiassent to a general release.
Minn. Stat. §80G.21 and Minn. Rule 2860.4400J prohibit us from requiring litigation to be conducted 
outside: Minnesota., In addition, nothing in the Disclosure pocument. or Franchise Agreerrterit Can

2., THE MINNESOTA FRANCHISE ACT MAKES IT UNLAWFUL TO OFFER OR SELL. ANY 
FRANCHISE IN THIS STATE WHICH IS SUBJECT TO REGISTRATION WITHOUT FIRST 
PROVIDING TO THE PROSPECTIVE FRANCHISEE, AT LEAST 7 DAYS, PRIOR TO THE 
EXECUTION BY THE PROSPECTIVE FRANCHISEE OF ANY BINDING FRANCHISE OR OTHER 
agreement. Or at least 7 days prior to the payment of any consideration, by 
THE FRANCHISEE, WHICHEVER OCCURS FIRST, A COPY OF THIS PUBLIC OFFERING 
STATEMENT, TOGETHER WITH A COPY OF ALL PROPOSED AGREEMENTS RELATING TO 
THE FRANCHISE, THIS PUBLIC OFFERING STATEMENT CONTAINS A SUMMARY ONLY OF 
CERTAIN MATERIAL PROVISIONS OF THE FRANCHISE, AGREEMENT. THE CONTRACT OR 
agreement SHOULD BE REFERRED TO FOR AN UNDERSTANDING OF ALL, RIGHTS AND 
obligations Of both the franchisor And the franchisee.

e. Item 17, “Renewal, Tennination. Transfer and Dispute Resdlution.” Iterri 17 'is hereby amended 
and supplemented, as follows:
- With respect to franchises governed by Minnesota law, we will comply with Mitin: Stat. See. 80C. 14, 

Subds, 3,4 and 5’, which require^ except in,certain specified cases, that you be givCn 90, days’ notice of 
termination (with ;60 days to Cure) and 180 days’ notice of non-renewal of the Agreement.

Minnesota Disclosure 
MINNESOTA ADDENDUM TO

Yang, Ming Yu Braised Chicken USA Group Franchise Disclosure 
Document

1. THESE FRANCHISES'HAVE BEEN REGISTERED UNDER THE MINNESOTA FRANCHISE, ACT. 
registration does not constitute approval, recommendation or 
ENDORSEMENT BY THE COMMISSIONER OF COMMERCE OF MINNESOTA OR A FINDING BY 
THE COMMISSIONER THAT THE INFORMATION PROVIDED HEREIN IS TRUE, COMPLETE 
AND NOT MISLEADING.

j
I

i!
I

1

AMENDMENT OF FDD DISCLOSURES;
a. Item 6 -- -'NSF Check Fee or Failed Electronic Fund Transfer” These fees-are governed by
Minnesota Statute 604; fl 3, which putsia cap of$30 on service charges,

I

! I

b. Item 13. “Trademarks”, Item 13 is hereby supplemented and amended by the inclusion of the> 
following:

As; required by the Minnesota Franchise Act, Minn., Stat. Sec. 80C. 12(g), we will reimburse you 
for any costs incurred by you in the defense of your right to use. the rriarks, so long as you were 
using the marks in. the manner authorizedby us, and so lorigas we are tirriely notified,of the claim 
and given the right to manage the defense-of the claim including the right to compromise, settle 
Of otherwise resolve the claim, and to determine whether to appeal a final determination of the 
claim.
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abrogate^or reduce any of your rights as provided for in Minnesota Statutes, Chapter 80C, or your rights 
to any procedure, forum .or remedies provided for by the laws of the jurisdiction.
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ADDITIONAL RISK FACTORS

2. The following is added ar the end of Item.3:

I
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THE FRANCHISOR MAY, IF IT CHOOSES, NEGOTIATE WITH YOU 
ABOUT ITEMS COVERED IN THE FRANCHISE DISCLOSURE 
DOCUMENT. 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 FRANCHISE DISCLOSURE 
DOCUMENT.

Except as, provided above, with regard to the franchisor, its predecessor, a person identified 
in Item 2, or an affiliate offeringTfanchises under the franchisor’s principal trademark:

A. No such party has an administrative, criminal or civil action pending against 
that person alleging: a felony, a violation of a franchise, antitrust, orsecurities 
law, fraud,, embezzlement, fraudulent conversion, misappropriation of property, 
unfair or deceptive practices, or corriparable'ciyil .of misdemeanor allegations.

1. The following information is added to the cover page of the Franchise Disclosure 
Document:

B. No such party has. pending actions, other than routine litigation incidental to 
the business, which are’ significant ,in the contextidf the number of franchisees and 
the size, nature or financial condition of the franchise system or its business 
operations;

New York Disclosure 
NEW YORK ADDENDUM TO

YangMing Yu Braised Chicken USA Group Franchise Disclosure 
Document

I
i

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 FRANCHISE DISCLOSURE DOCUMENT. IF YOU LEARN THAT 
ANYTHING IN THE FRANCHISE DISCLOSURE DOCUMENT IS UNTRUE, 
CONTACT THE FEDERAL TRADE COMMISSION AND NEW YORK STATE 
department of Law, bureau of investor protection and 
securities, 28 LIBERTY STREET, 21ST FLOOR^ NEW YORK, NEW 
York iboos.

I
,1 

I

’ I

C. No .such party has been convicted of.a felony or pleaded nolo contendere to a 
felony charge’or, within the i O 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;

3. The following is added to the end of Item 4:

4. The following is added to the end of Item 5:

You may terminate theiagreement on any grounds available by law.
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The initial.franchise fee constitutes part of ouf:general operating funds and will be used as such 
iti ourdi'scfetion;

fraud; embezzlement; fraudulent conversion or misappropriation of property; or 
unfair or deceptive practices or cpmpafable allegations.

D. No such party is subject to.a currently effective injunctive Orrestrictivei order 
or decree relating to the franchise, or under a Federal, State, or Canadian 
franchise, securities, antitrust, trade regulation or trade practice law, resulting 
from a concluded or pending action or proceeding brought by a public agency; 
or is subject to any currently effective order of any national securities 
association or national securities exchange, as defined in the Securities and 
Exchange Act of 1934, suspending or expelling such person from membership 
in such association or exchange; or is subject to a currently effective injunctive 
or restrictive order relating to any other business activity as a result of an action 
brought by a,public agency or department, including, without limitation,, actions 
affecting a license as a real estate broker or sales agent.

5, The fpllowihg issaddedto the end of the “Summary” sectionsof Item 17(c), titled 
“Reqiiirementsifor franchisee to renew or extend,” and ltem 17(m), entitled “Conditions 
for franchisor approval of transfer’’;

However„to'the extent required by applicable law, alPrightsfydu enjoy arid any Causes 
of action arising in your favor from the provisions of Article 33 of the General 
Business, Law of the State of New York and the regulations issued thereunder shall 
remain in force; it being the intent of this proviso that the 
non-waiver. provisions of General Business Law Sections 687,A and 687.5 be 
satisfied..

Neither the franchisor, its affiliate; its, predecessor, officers, or general partner during 
the 1.0-year period irruTiediafely before the-date of the offering circular: (a) filed as debtor 
(or had filed against it).a petition to start an action under theTJ.S.
Bankruptcy Code; (b) obtained a discharge of its .debts under the. bankruptcy code; or (c) was a 
principal officer of a company or a general partner in a partnership that either filed as a debtor 
for had filed against it) a petition to start' an action under- the U.S. Bankruptcy Code or that 
obtained a discharge of its debts under the U.S. Bankruptcy Code during or within I year after 
that officer or general parfrier'of the franchisor held this position in the company or partnership.

,6. TheTollowing lan^age replaces the “Suinmary”.section of Ifern 17(d), titled 
“Termination by franchisee”:



3

Yang’s FDD;06.26.,2020

I'
I

8. The following is added to the end of the “Summary” sections of Item 17(v), titled 
“Choice of forum”, and Item 17(w), titled “Choke of law”:

However, tip assignment will be made except to-an assignee who in good faiith and 
judgment of the franchisor; is willing arid financially-able to. assurne the'franchisjbr’s 
obligations under the Ffarichise Agreeinerit.

7. The following is added to the end of the “Summary” section of Item 170), titled 
“Assignment of contract by franchisor”:

The: foregoing choice of law should not be considered a waiver of any right conferred 
upon the franchisor or upon the franchisee by Article 33 of the General Business Law 
of the Slate of New York.

I
)

I

I

I

I
I



AMENDMENT OF FDD DISCLOSURES:

Item 5, “Initial fees”, is hereby amended and supplemented, as follows:a.

b. Item.6, “Other Fees”, is hereby arnended and supplemented, as follows.:;

c.

Yang’s,FDD 06.26:2020

- Any provision requiring a franchisee to consent to tennihatidn dr liquidation damages has 
been determined to be unfair, unjust and inequitable within the intent of Section 51-19-09 
of the North Dakota Franchise Investment Law.

- Any provision in the Franchise Agreement which designates jurisdiction or venue or 
requires the franchisee to agree to. jurisdiction of venue in a forum outside of North Dakota 
is void with.respect to any cause of action which is Otherwise enforceable in North Dakota.

- Apart from civil liability as set forth in Section 51 -19-12 of the N.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 franchise investment law, those provisions

- Covenants restricting competition contrary to Section 9-08-06 of the North Dakota 
Century ’Code, without further discldsing that such covenants’may be subject to this statute, 
are unfair, unjust and inequitable. Covenants not tp corripete such as'those meritioned above 
are generally cOhsidefed unenforceable in the State of North Dakota.

North Dakota Disclosure
NORTH DAKOTA ADDENDUM TO

Yang Ming Yu Braised Chicken USA Group Franchise Disclosure 
 Document

Item 17, “Renewal, Termination. Transfer and Dispute Resolution.” Item 17 is,hereby amended 
and supplemented, as follows:

Refund and cancellation provisions will be inapplicable to franchises operating under 
North Dakota Law, North Dakota Century Code Annotated Chapter 51-19, Sections 51- 
1;9t01 through 51-19^17. If franchisor elects: fo 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.

- Any provisionin the Franchise Agreement requiring aTranchiseedo-a^ee to the arbitrafidn 
or mediation of disputes at a location that is remote from the slte pf the tfanehisee’s busiriess 
has.been determined to be unfair, unjust and inequitable within the intent of Section 51-19- 
09;of the North Dakota Franchise Investment Law. The:site of arbitration or mediation must 
be agreeable to all parties and may not be remote from the franchisee’ s place of business.

Nd consent to fermihati’on or liquidated damages shall be required from franchisees in the 
State of North Dakota.

- Any provision requiring a franchisee to sign a general release upon renewal of the, 
franchise .agreement has been determined to. be unfair, unjust and inequitable within the 
intent of Section 51-19-09 of the North Dakota Franchise Investment Law.
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Icontain substantive rights intended to be afforded to North Dakota residents and it is unfair 

to franchise investors to require them to waive their rights under North Dakota Law.

I
I

I

- Any provision in the Franchise Agreement which requires' a franchisee to waive his dr her 
right to a jury trial has been determined to be unfair, unjust and inequitable within the intent 
of Secfioh 51-19-09 of the North Dakota Franchise Investment Law.

- Any provision in the Franchise,Agreement requiring that the Franchise Agreement be 
construed according to the laws of a state other than North Dakota are unfair, unjust or 
inequitable within the intent of Section 51 -19-09‘of the North.Dakota Franchise Investment 
Law.

t
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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.

Item 17, “Renewal, Termination. Transfer and Dispute Resolution,” Item 12 is hereby amended and 
supplemented,, as follows:

- The Rhode Island Franchise Investment Act, R.I. Gen. Law Ch. 395 Sec. 19-28.1-14 
provides that a provision in a Franchise Agreement restricting junsdiction or venue to a 
forum outside this state or requiring the application of the laws of another state is void with 
respect to a claim otherwise enforceablemiiderlhe Rhode Island Franchise Investment Act.

Rhode IsIand.Disclosure 
RHODE island ADDENDUM TO

Vang Ming Yu Braised Chicken USA Group Franchise Disclosure 
Document

I
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Item 17.. “Renewal, Termination, Transfer-and Dispute Resolution? Item 17;h. is hereby amended, and 
supplemented, as follows-:

Cinder Section 13.1-564 of the Virginia Retail Franchising Act, it is unlawful for a 
franchisor to cancel a franchise without reasonable cause. If any grounds for default or 
termination stated in Yang’s Braised; Chicken Rice Restaurant Franchise Agreement do 
not constitute “reasonable cause,” as that term may be defined in the Virginia Retail 
Franchising Act or the laws of Virginia, that provision may not be enforceable.

Virginia Disclosure
VIRGINIA A DDENDUM TO

Yang Ming Yu Braised Chicken .US A Group Franchise Disclosure 
Document

1 (
!

r
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Transfer fees are collectable to the extent.
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In the event ofa conflict of laws, the provisions of the Washington Franchise Investment Protection, Act, 
Chapter 19.1.00 ROW shall prevail.

A release or’waiver of rights executed by a franchisee shall not include rights under the Washington 
Franchise Investment Protection.Act except when executed pursuant to a negotiated settlement after the 
■agreement is in effect and where the parties are represented by independent counsel. Provisions such as 
those which unreasonably restrict or limit the statute of limitations period for claims under the Act, rights 
or remedies under the Act such as a right to a jury trial may riot be: enforceable.

Washington State Disclosure 
WASHINGTON ADDENDUM TO

Yang Ming Yu Braised Chicken USA Group Franchise Disclosure: 
Document

In any arbitration involving a franchise purchased in Washingtonj the arbitratioh.site shall be either in the 
State of'Washington, dr in a place mutually agreed upon at thefime ofthe arbitration or as determined by 
the arbifratdri

The State of Washihgtdn has a statute RCW, 19-,100.180 which may supersede the franchise: agreement in 
your relationship with the franchisor including the areas of termination and renewal of your franchise. 
There may also be court decisions which may supersede the franchise agreement in your relationship with 
the franchisor including the areas of termination and renewal of your franchise.
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Item 17, “Renewal, Termination, Transfer and Dispute Resolution,” Item .17 is.hereby amended and 
supplemented, as follows::

The Wisconsin Fair Dealership Law Title XIV-A Ch, 135, Section 135.01-135.07 may 
affect the tennination provision of the Franchise Agreerfient:

Wisconsin Disclosure 
WISCONSIN ADDENDUM TO

Yang Ming Yu Braised Chicken USA Group Franchise Disclosure 
Document

I
II
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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 provision that is inconsistent with the Hawaii Franchise Investment Law;the Hawaii 
Franchise Investment Law will control.

The Hawaii Frarichise Investment Law provides rights to the franchisee concerning non­
renewal, termination and transfer of the Franchise Agreement, if this subarticle contains 
a provision that is inconsistent with the; Hawaii Franchise Investment Law, the Hawaii 
Franchise Investment: Law will control.

Hawaii - Franchise Agreement Amendment
to Yang’s Braised Chicken Rjce Restaurant Franchise Agreement

I
i

i
7

I
I
I

3; 1 
provision, that the jurisdictional requirernenfs of the Hawaii Franchise Investment Law are met

In recognition of the requirements of the Hawaii Franchise Investment Law, the parties to the attached 
Yang Ming Yu Braised Chicken OSA Group Frahchise Agreement (the ‘‘Agreement”) agree as follows:

Under’Article I4:G 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;

(6j The transferor and its owners and Owners must execute a general release in a form 
.satisfactory to Franchisor, releasing Franchisor,. Franchisor’s affiliates and past and present 
officers. dircctors,shareliolders, partners, agents, representatives, independent contractors, 
.servants and ernployees, of any and all claims against Franchisor for matters arising on .or 
before the effective date Of the Transfer; provided, however, that, all rights enjoyed by 
Franchisee arid 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

,(5) Franchisee and the Owners must execute the general release. attached hereto as Exhibit 
LO releasing Franchisor, its affiliates and their respective officers, directors. Shareholders, 
partners, agents, representatives, independent contractors,,servants, employees,.'successors 
and assigns from any and all claims,, including, without limitafi'oh, claims arising under 
this Agreement under federal, state or local laws; rules, regulations, or orders - If precluded 
by law from: giving a general release. Franchisee shall execute an estoppel statement 
provided, however, that all rights enjoyed by Franchisee and any causes of action 
arising in Franchisee’s favor from the provisions of the Hawair 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

■!

2. Under Article 15.D of the Agreement, under the heading; “Conditions for Refiewail,” 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:

Each provision of this amendment shall be effective only to the extent, with respect to such

independently without, reference' to this amendment.



Franchisee:

Signature

Name (please print)Name'and Title

Signature*

Name (please print)

Yang's FDD 06.26.2020

IN WITNESS WHEREOF, the parties have duly executed and delivered this Hawaii State amendment to 
the Yang Ming Yu Braised Chicken USA Group Franchise Agreement on the same date as the Franchise 
Agreerneht was executed.

Franchisor:
Yang Ming, Yu Braised Chicken USA Group

By;
Signature
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Under Article 15.0 of the Agreement, under the heading “Conditions for Renewal,” the
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Illinois - FrahcBise Agreement Amendment
to Yang’s Braised Chicken Rice Restaurant Franchise Agreement

1
I

I

I

I
I

I!

I
I

«

In recognition of the requirements of the Illiriois Franchise Disclosure Act, 815 ILCS 705/1 to 705/45 , 
and Ill. Admin. Code tit. 15, §200.100 etseq., theiparties to the.attached Yang Ming Yu Braised Chicken 
USA Group Franchise Agreerhent (the. “Agreement”) agree as follows;

Under Article 14.C of the Agreement, under the heading “Conditions for Approval of Transfer,” 
the subarticle 14.C(6) shall be deleted in its entirety and shall have nd force or effect, and the following 
shall be substituted in lieu thereof:

(6) The transferor and its owners and Owners; must execute a general release in a form 
satisfactory to Franchisor, releasing Franchisor, Franchisor’s affiliates and past and 
present officers, directors, shareholders, partners, agents, representatives, independent 
contractors, servants and employees, of any arid all claims against Franchisor for matters 
arising on or before the effective date of the Transfer; excluding only such clairrls as the 
transferor and its owners and Owners may have under the lllihois Franchise Disclosure 
Act (S I 5 ILGS 705/1 to 705/45).

2. Under Article 15.D of the Agreement, under the heading “Conditions for Renewal,” the 
subarticle I5.D(5) shall be deleted in its entirety and shall have ho force, of effect, .and the following 
shall be substituted in lieu thereof:

(5) Franchisee and the Owners must.execute the general release,.attached hereto as Exhibit 
.lO releasing Franchisor, its.affiliates and their’respective officers, directors, shareholders, 
partners, agents, representatives, independent contractors, servants, employees, 
successors, and assigns from any and all claims, including, without lirnitatibh,. claims 
arising under this Agreement under federal, state or local laws, rules, regulations, or orders
- If precluded by law from giving a general release, Franchisee shall execute an estoppel 
statement excluding only such claims as the transferor and its owners and Owners 
may have under the lilinois Franchise Disclosure Act (815 1 FCS 705/1 to 7.05/45).

Article 18.F. of the A^eement, under the heading “Governing Law”, shall be amended by the 
'addition of the following statement added to, the end of the last sentencemf Article 18.F.: 

; except with respect to claiins arising under Illinois Law.

4. Article 18.G. of the A^eeiiient, under the heading “Exclusive Jurisdiction and Venue”, shall be 
amended by the addition of the follo wing statement added to the end of the last sentence of Article I'S .G. t 

; except with.respeCt to clairris arising under Illinois Law.

Article 18.1. of the Agreerhent, under the heading: “Limitations of Claims,” shall be amended by 
the addition of the following; statement added to. Article f8.L:

Any .claims arising under the. Illinois Franchise Disclosure Act (the “FDA”) must before the 
expiration, of 3 years after the act Or transaction consti tuting the violation of the FDA upon which 
it is based, the expiration of one year after the franchisee'becomes ,aware .pf facts' or circumstances 
reasonably indicating, that heior she rnay have a claim for relief in. respect to conduct governed by 
the FDA, or 90 days after delivery to the 'franchisee of a written notice disclosing the violatidh of 
the FDA,, whichever shall first expire.

Article 18iK of the Agreement, under the heading “Waiver of Jury Trial”, shall be.supplemented 
by the addition of the following statemeht at the end of the sentence contained in Article 18.K.: 

; except that nothing in this Agreement should be considered a waiver of any right 
conferred upon Franchisee fry the. Illinois Franchise Disclosure Act.
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Franchisee:

Signature

Name.and Title Name (please print)

Yang's FDD 06:26.2020

Franchisor:
Yang Ming Yu Braised Chicicen USA Group

IN WITNESS WHEREOF, the, parties have duly executed and delivered this Illinois amendment 
to the Yang Ming Yu Braised Chicken USA Group Franchise Agfeemeht dh the same date as;the Franchise 
Agreement
was executed.

Article 1'8 of the Agreement, under the heading “Enforcement and Construction,” shall be 
supplemented by the addition of the following new subarticle 18.T.;

1:8.'T Any foregoing ackn'owled^entk are not intended to nor shall they act as a release, 
estoppel or waiver or any liability under the Illinois Franchise Disclosure Act,

Each provision of this amendment shall be effective only to the extent, with respect to such 
provision, that the jufisdictibnal requirements of the Illinois Franchise Disclosure Act (815 ILCS 705/1 
to 705745) are met independently without reference to this amendment..

If Franchisee executes a Yang’s Braised Chicken Rice Development Agreementthen Article 12.6 
of the Development Agreement, under the heading “Venue and Jurisdiction”,, is amended by the addition 
of the following statement added to the end of the last sentence of Article 12.6.:

; except with respect to claims arisihg under Illinois Law.

If Franchisee executes a Yang’s Braised Chicken Rice Development Agreernent then Article 15.1 
of the Development Agreement, under the heading “Governing Law”, is hereby modifiediand replaced such 
that Article: 1,5.1 shall state, the following;

15.1 GOVERNING LAW.
Excepttblhe exteiitigoverhed by the United States Trademark Act of 1946 (Lanham Act, 15 U.S.C. 
§ 1051 etjseq.) and except with respect to claims that arise; under Illinois Law, this Agreement and 
the relationship between Franchisor and the Franchisee will be governed by the laws of the State 
of California. However, if the Development Territory is located in the state of California, Hawaii, 
Illinois, Indiana, Maryland, Michigan, Minnesota, New York, North Dakota, Oregon, Rhode 
Island, SOuthrDakbta, Virginia, Washington or Wisconsin, then this Agreement and the relationship 
of the parties'Will be. governed by the laws of the state, unless the Development Territory contains 
more than one of the states listed above,,in which case the laws of the state in whichthe Franchisee’s 
prihcipal'place of business is located will govern. The provisions of this Agreement which conflict 
with or are inconsistent with applicable governing law will be.superseded a!nd/dr modified by such 
■applicable law only to the extent such provisions' are i'ncohsistent. AH other provisions of this 
Agreement will be enforceable as originally made and entered into upon the execution of this 
Agreement by the Fr^ehisee and Franchisor.

By:.____
Signature
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Maryland - Franchise Agreement Amendment 
to Yang’s Braised Chicken Rice Restaurant Franchise Agreement

h

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 he substituted in lieu thereof:

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

In recognition of the requirements of the Maryland Franchise Registration and Disclosure Law, the 
parties to the attached Yang Ming Yu Braised Chicken USA Group Franchise Agreement (the 
“Agreement”) agree as follows:

Under Article 14.G: 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 li'eu thereof:

(6) The transferor and its owners and Owners must execute a general release in a form 
satisfactoiv' 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 agaihSt Franchisor for matters 
arising on or'befbfe the effeetiye. 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 Registratiori and Disclosure Law and the regulations issued 
thereunder,, shall rema:in in force; it being, the intent of this provision that the non­
waiver provisions of the Maryland Franchise: Registfatioii and Disclosure Law be 
satisfied.

Article; 18-..G. of the; Agreement, under the heading “Exclusive Jurisdiction and Venue,” Shall be 
amended by the addition of the following,statement added to Article 18.G.:

A franchisee may bring a lawsuit in Maryland for claims arising under the Maryland 
Franchise Registration and Disclosure Law.

4. Article. 18.1. of the Agreement, under the heading “Limitations of Claims,” shall be amended by 
the addition of the followi ng Statement added to Article 18.1.:

Any claims arising under the Maryland Franchise Registration and Disclosure Law must 
be brought within 3 years after the grant of the franchise.

Article 18 of the Agreement, under the heading “Enforcement and Construction,” shall be 
supplemented by the addition-of the following new subartiele 18.T.:

1;8.T Nothing in this Agreement Should be eonSidered a waiver of ariy right conferred 
upon franchisee by the Maryland Franchise; Registration and Disclosure Law.
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Franchisee:

Signature

Name and Title Name (please print)

Signature

1,Name (please print).

Yang’s.FDD 06.26,2020'

Franchisor:
Yang Ming Yu Braised Chicken USA Group

All representatibns 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 and/or assignment or transfer of 
a Franchise Agreerhent shall not apply to any liability under the Maryland Franchise 
Registration and Disclosure Law

TN WITNESS WHEREOF, the parties have duly executed and delivered this Maryland, amendment to the 
Yang Ming Yu Braised Chicken USA Group Franchise Agreement on the same date: as the Franchise 
Agreement was executed.

Each provision of this amendment shall be effective only to the extent, with respect to .such 
provision, thatthejurisdictionairequirementsofthe Maryland Franchise Registration and Disclosurc Law 
are met independently without reference to this amendment.

By.6_____
Signature’
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Minnesota law provides a franchisee with certain termination and non-renewal rights. 
Minn. Stat. Sect, 806,14 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 .

Under Article 15.0 of the: Agreement, Under the heading “Conditions for Renewal,” the

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:

I'

:2. 1
.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 theredf-

(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 arising under 
this Agreement under federal, state or local laws. rulcs, regulations, or, orders If precluded 
by law from giving a .general release. Franchisee shall execute an estoppel statement 
provided, however, that all rights enjoyed by Franchisee and any causes of action 
arising in Franchisee’s, favor from the provisions of the Minnesota Franchise' Act; 
Minn. Stat. Section ,80C.14 et seq. and-Minnesota Rules 2860.4400(D),,shall remain 
in force; if being the intent of this provision that the non-waiver provisions of the 
Minnesota Rules 2860.4400(D) be satisfied- and

1
I
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1. Under Article 14.6 of the Agreement, under the heading “Conditions for Approval of Transfer,” 
the subarticle 14,6(6) shall be deleted in its entirety arid shall have no force or effect, and the. following 
shall be substituted in lieu thereof:

(6) The transferor arid its owners and Ov/ners must execute a, general release iri a form 
satisfactory to, Franchisor, releasing Franchisor, Franchisor’s affiliates and past.and present 
officers,.directQfs,.sharehGrders', partners, agents, representatives, independent contractors, 
servants and employees, of any and, all claims.,against Franchisor for mattersiarising on or 
before the effective date of the Transfer; provided, however, that all rights enjoyed by 
Franchi see arid any causes of action arising in Franchisee’s favor from the provisions 
of the Minnesota Franchise Act, Minn. Stat. Section 80C.,i4 et seq. and Minnesota 
Rules 286.O.4,4OO(D), shall remain iri force; it beiflg the intent of this provision 
thatfoe non-waiver provisions of the Minnesota Rules 286G.4400(D) be satisfied; and

.3. Under Article 11 of the Agreement,, under the heading “Notice of Infririgement and Claims,” the 
subarticle 1.1.C. Shall be supplemented by the; addition of the foflowirig:

Franchisor agrees to protect Franchisee, to the extent required' by the Minnesota 
Franchise Act, against claims of infringement or unfair competition with respect to

Minnesota law provides a franchisee with certain termination and non-renewal rights, 
Minn. Stat. Sect. 80.C..14 Subdivisions 3, 4, and 5 require, except in :Gertain 
specified cases, that franchisee be; given one hundred eighty (180) days’notice 
of nonrenewal of this Agreement by Franchisor.
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Under Article 16 of the Agreement, under the heading “Termination After Cure Period,” the

8.

9.

10.

12.

13.
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Franchisee’s use of the Licensed Marks when, in the opinion of Franchisor’s counsel . 
Franchisee’s rights warrant protection pursuant to Article 11,.E. of this Agreement.

Article 18.6. of the Agreement, under the heading “Exclusive; Jurisdiction and Venue”, shall be 
amended by the addition of the 'following statement added to the end of the last, sentence of Article 18.6.: 

.; except the .extent otherwise prohibited by applicable law with respect to claims arising under the 
Minnesota Franchise Act,

Article 18 of the Agreement, Under the heading “Enforcement and Gonstruclion,” shall be 
supplemented by the addition of the following.new subarticle 18.?.:

18,T Any foregoing acknowledgments are not,intended to nor,shall they act as a release, 
estoppel or waiver or any liability under the Minnesota Franchise Act.

7. 1
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 terminatidn 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.

Article 18.1. of the Agreement, under the heading “Limitations Of Claims,” shall be supplemented 
by the; addition of the 'following statement:

Under the Minnesota Franchise, Act, any claims between the parties must be commenced 
within three years of the occurrence Of the facts giving rise to Such claim, or such claim 
shall be barred.

Under Article 14 of the Ajgreement, under the heading “Transfer of Interest,” the siibarticle 14.C. 
shall be supplemented by the addition of the following:

Franchisor shall not unreasonably withhold consent to transfer the franchise-agreement.

Under Article 16 Of the Agreement, under the heading“Terminatibri Upon Written. Notice,” the.5. Under Article 16 Of the Agreement, under the heading“Terminatibri Upon Written. Notice,” the 
subarticle 16. A(2). shall be supplemented by the addition of the following:

Article i6.A(2) will not be enforced to the extent prohibited by applicable law.

Under Article 16 Of the Agreement, under the heading “Termination After Cure Period,” the 
subarticle 16.A(3)(d), shall be supplemented by the addition of the following:

Subartifcle 16.A(3)(d) will not be enforced to the extent prohibited by applicable law.

11. Article 18.K of the Ap-eement, under the’heading “Waiver of Jury Trial”, shall be supplemented
by the addition of the following statement at'the end of the sentence contained in Article 18:K. : 

except that nothing in this Agreemeht should be considered a waiver of any right 
conferred upon Franchisee by the Minnesota Franchise Act.

Article 18.D.. Of the A^eement, under the, heading “Specific Performance and Injimctive Relief’, 
shall be: amended by the addition of the following statement added to the end of the second and third 
sentence Of Article IS.D.:

; except to the; extent otherwise prohibited by applicable law with respect to claims arising under 
the Minnesota Franchise Act.

Article. IS.F. of the Agreement, under the heading “6oveming Law”, shall be amended by the 
addition of the follpwing staternent added to the end Of the last sentence of Article 18.F.:

; except to the; extent otherwise prohibited by applicable law with respect’to claims ariring under 
the Minnesota Franchise Act.



Franchisee:

Signature

Name and Title Name (please print)

Signature

Name (please print),

Yang's FDD'!O6'.26.2O2O |

Franchisor:
Yang Ming Yu Braised Chicken USA Group

(
I

i
i
I

ByS
Signature

IN WITNESS WHEREOF,, the. parties have duly executed and delivered this Minnesota State amendment 
to the Yang:MingYu Braised Chicken USA Group Franchise Agreement on the same date as: the Franchise 
Agreement was executed.

I( 
k
I

'i
I

i

14, Each provision of'this, amendment shall be effective; only to the extent, with respect to such 
provision, that the jurisdictional requirements of the Minnesota Franchise Act are met independently 
without reference to this amendment..



695, and of the reflations promulgated thereunder (N.Y. Cbrnp. Code R.& Regs., tit. 13; §§ 200.1 through

1.

2.

Article 1,8 of the Agreement, under the heading “Enforcement and Construction,” shall be

4..
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New York - Franchise Agreement Amendment 
to Yang’S Braised Chicken Rice Restaurant Franchise Agreement

(5)iFranchisee‘and the Owners must execute the general release, attached hereto as Exhibit 
io releasing Franchisor, its affiliates;and.their respective officers, directors, shareholders, 
partners, agents,, representatives,, independent contractors, servants, employees, 
successors and assigns from any and all claims, including; without limitation, claims 
arising under this Agreement under federal,.state or local laws, rules, regulations, or orders 
- If precluded by law from giving a general release. Franchisee shall execute an estoppel 
statement; provided, however, that all rights, and causes of action arising in favor of 
Franchisee from the provisions of New York General Business Law Sections 680-695 and 
the.regulations issued thereunder, shall remain in force; itbeing the intent of this,provision 
that the non-waiver provisions of N-Y. Gen, Bus. Law Sections 687.4 and 687.5 be 
satisfied.

(6) The transferor and its Owners and Owners must execute a general release in a form 
satisfactory to Franchisor, releasing Franchisor, Franchisor’s affiliates and past and 
present officers, directors; shareholders, partners, agents, representatives, independent 
contractors, servants and employees, of any and all claims , against 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 in force; it being the intent of this provision thatthe non-waiver provisions of N.Y. 
Gen. Bus, Law Sections 687.4 and 687.5 be satisfied-

Under Article 1,5.D ofthe 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-

I here are circumstances in which an offering made by Yang Ming Yii.Braised Chicken USA Group 
would not fall within the’scope of the New York General Business Law, Article 33, such as when the Offer 
arid acceptarice Occurred outside the state Of New York. However; an offer or'sale isideemed made in New 
York if you are domiciled in New Yorkpr theOutlet wifi be opening in New York, Yang Miug Yu-Braised 
Chicken USA Group is required to furnish a New York prospectus to every prospective franchisee who is 
protected under the New York General Business Law, Article 33.

In recOgnition^of the.requirements ofthe New York General Business Law, Article 33, Sections 680 through
■ _ ■ ■ . . \ ~ ~ ‘ _i

201.16), the. parties to the attached Yang Ming Yu Braised Chicken USA Group Franchise Agreement (the 
“Agreement”) agree as follows:

Under Article 14;C of the Agreement, under'the heading “Conditions for. Approval of Transfer,” 
the'subarticle 14.C(6) shall be deleted in its entirety and shall have no force or effect, and the following 
shall be substitutedin lieu thereof;

3.
supplemented by the addition’ofthe fofiowihg new subarticle 18.T.:

18.T Nothing in this Agreementishould be considered a waiver of any right confened upon 
franchisee by New York General Business Law, Sections 680^695.



Each provision of this amendment shall be effective only to the extent, with respect to such

Franchisee:

Signature

Name and Title Name (please print)

Signature

Name (please print)

I

I

I

Yang’s FDD 0'6.26;2020

IN WITNESS WHEREOF, the. parties haycduly 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

5. Each provision of this amendment shall be effective only to the extent, with respect to such 
provision, that the jurisdictional requirements of the- New York General Business Law, are met 
independently without reference to this amendment.

i|
I 
I 
I 
I

!

By:____
.Signature



Article 15 of the Agreement is hereby amendedby the addition of the following language:1.

2.

3.

4.

5. 5

6.

7.'.

8.

Yang'sFDD,06.26.2020

Article 1.6 of lhe: Agreement is hereby amended by the addition of the following language: 
Proyisions requiring North Dakota Franchisees to consent to termination or 
liquidated damages. are notenforceable in North Dakota.

Article 1,8 of the Agreement is hereby amended by the addition of the following language: 
Provisions requiring the franchisee to consent to, a waiver of exemplary and 
punitive damages are not enforceable under Section 51-19-09 of the North Dakota 
Franchise-Investment Law.

Notwithstanding anythihg to the contrary set forth in the Yang’s Braised Chicken Rice Restaurant 
Franchise Agreement (the “Agreement”); the following provisions shall supersede any inconsistent 
provisions arid apply to Yang’s Braised Chicken Rice Restaurants offered and sold in the state of North 
Dakota:

Provisions requiring North Dakota franchisees to- sign a general release upon 
renewal of the franchise agreement are not, enforceable in North. Dakota..

Article 1.8 of the Agreement is hereby amended by the addition of the following language: 
Covenants requiring North Dakota franchisees to consent to the jurisdiction of 
courts outside of North Dakota may not be enforceable in North Dakota.

North.Dakota - Franchise Agreement Amendment 
to Yang’s Braised Chicken Rice Restaurant.Franchise Agreement

Articles b and 17 of the: Agreement .is hereby amended by the addition of the following language: 
Covenants not to compete such, as those mentioned above are generally 
considered unenforceable in the state of North Dakota.

The; North Dakota Addendum is only applicable if you are a resident of North Dakota or if your Vang’s 
Braised Chicken Rice Restaurant outlet will be located within the State of North Dakota.

Article 18 of the A^eement is hereby amended by the addition,of the following language: 
For North Dakota Franchisees, North Dakota law shall apply.

Article 18 of the Agreement is hereby arnended by the. addition of the following language; 
Provisions requiring a franchisee to consent to a limitation of claims within one' 
year have been.determined to be unfair, unjust and inequitable within the intent of 
Section 51-19-09 of the North Dakota Franchise Investment Law. Therefore, for 
North Dakota franchisees, the statute of limitations under North Dakota Law will 
apply-

Article 18 of the Agreement is hereby amended by the addition of the following language: 
Provisions requiring a franchisee to consent to a waiver of trial by jury are not 
enforceable under Section 51-19-09 of the North Dakota Franchise Investment 
Law.



Franchisee:

Signature

Name, and: Title Name (please print)

Signature

Name (please;priht)

f

i:
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I
I

:|
|;

By:____
Signature

Frahchisor:
Yang Ming Yu Braised Chicken USA Group

Each provision of this arffendineht 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.

I

a
I
I )
)
i
1



Transfer fees are collectable to the extent.

Franchisee:

Signature

Name and Title Narne (please print)'

Signature

Name (please print)

Yang's'FDD 06.26,2020

By:
Signaturei

In the event of a conllict of laws, the provisions of the Washington Franchise Investment Protection Act, 
Chapter 19.100 RCW shall prevail.

FrancKisdr:
Yang Ming Yu Braised Chicken USA Group

IN WITNESS WHEREOF, the parties have duly executed and delivered,this Washington State amendment 
to the Yang Ming Yu Braised Chicken USA Group Franchise Agreerrieht on the.same date as the Franchise 
Agreement was executed.

In, any arbitration involving a franchise purchased in Washington, the arbifratibn site shall be either m the 
State of Washington, or in a place mutually agreed upon at the time of the arbitration or as determined by 
the arbitrator.

Washington State - Franchise Agreement Amendment 
to Yang’s Braised Chicken Rice Restaurant.Franchise Agreement

The. State, of Washington has a statute, RCW. 1,9.100.180 which fnay supersede the franchise agreement in 
your relationship'with the franchisor including the areas of termination and renewal of your franchise, 
there may also be court decisions which may supersede the ffanchise agreement in your relationship with 
the franchisor including the areas of tennination and renewal of your franchise.

A release or. waiver of fights executed by a .franchisee shall not ihclude rights under the Washington 
Franchise Investment Protection Act except when executed pursuant to a negotiated settlement after the 
agreement is in effect and where the parties are represented by independent Counsel. Proyisipns such as 
those which: unreasonably restrict or limitthe statute of lirnitatibns period for claims, under the Act, fights 
or remedies under the Act such .as a fight to a jury jtfial may hot be enforceable.
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State Effective Dates

Effective Dates

Yang’s FDD 06,26.2020

This document is effective and may be used.in the following states, where the documerit is filed, 
registered or exempt from registratidn, as of the Effective Date stated below:

California
Hawaii_____
lllindis.
Indiana_____
Maryland
Michigan 
Minnesota
New York- 
North Dakota, 
Rhode Island 
South Dakota 
Virginia 
Washington 
Wisconsin

Other states may require registration, filing, or exemption, of a franchise under other laws, such as 
those that regulate thebffer and sale of business opportunities or seller-assisted marketing plans.

The fbHOwing states have franchise laws that require^ that the Franchise Disclosure Document be 
registered or filed with the states, or be exernpt from registfatibn:
Califomia, Hawaii, Illinois^ Indiana, Maryland, Michigan, Minnesota, New York, Nortfr Dakota, Rhode 
Island, South Dakota, Virginia, Washington, and Wisconsin.,
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Issuance Date of this Disclosure Document:. June 26. 2020

DATE RECEIVED (Must be Completed) Authorized Signature

Name and Title (please print)

Vang^s.FDD 06.26.2020

This Disclosure Document summarizes, certain provisions of the ifanchise agreetnent and .oth'ef information 
in plain language. Read this Disclosure Document and.all the agreements carefully.

If we do not deliver this Disclosure Document on.time of if it contains a false or misleading, statement, or 
a material omission, a violation of federal law and state law may have; occurred and should be reported to 
the Federal Trade Commission, Washington, D.C. 20580 and the applicable state administrator identified 
Exhibit A .of this Disclosure Document. We authorize the respective state agencies identified in Exhibit B 
of this Disclosure Document to receive,service of process forus in the particular state.

»

Gi List of Franchisees
H. List of Franchisees Who Have Left the System
I. State Specific Addendum
J. State Effective Dates
K. Receipts

The following individual and/or individuals are also sales agents for this offering; 
□ fQtherl 

New York and Rhode Island require that wc giye you, this document at the earlier Of the first personal 
meeting or 10 business days before the execution of the franchise or other agreements, or the payment of 
any consideration, that relates to the franchise relationship. Michigan requires that we give you this 
Disclosure Document at least 10 business days before the signing of any binding franchise or other 
agreement, or the payment of any consideration, whichever occurs first.

Yang Ming Yu Braised Chicken USA Group 
RECEIPT

Our sales agents for this offering are:
Name(s); Xinvu Zhang and Qiong Zhao,
Address: 9891 Irvine Center Dr.. Suite 180, Irvine CA 92618 
Telephone Number: (949) 38U7660

I have received a disclosure document; dated Jtine 26. 2020 that contained' the following Exhibits:
A. List of State Administrators
B. List of Agents for Service of Process
C. . Operations Manual Table of Contents
D. Financial Statements
E. Franchise Agreement

F. Development Agreement
PROSPECTIVE FRANCHISEE:

If Yang Ming Yu Braised Chicken USA Group offers you a franchise, we must provide this Disclosure 
Document to you. 14 calendar days before you sign a binding,agreement with, or make a payment to, us or 
an affiliate of ours in connection with the proposed franchise sale.

I



Issuance Date of this Disclosure Document: June .26. 2020

I

DATE RECEIVED (Must be Completed) Authorized Signature

Name and Title (please print)

I.

New York and Rhode Island require that we give you this document at the earlier of the first, personal 
meeting or 10 business days before the execution of the franchise or other agreements or the payment of 
any consideration that relates to the fi-anchise Relationship. Michigan requires that we give, you this 
Pisclpsure Document at least 10 business days before the, signing of any binding franchise or other 
agreement, or the payment of any consideration, whichever occurs first.

The following individual and/br individuals are also.sales agents fbr this offering; 
□ lOther.l

Yang:Ming Yu BRAiSED-CHICkEN USAiGroup
RECEIPT

Our sales agents for this,offering are:
Name(s): Xinyu Zhang and Oione Zhao
Address: 9891 irvine.tCehter Dr., Suite 180. Irvine CA 92618 
Telephone Number: (949,') 38 L7660

This Disclosure Document summarizes certain; provisions of the franchise agreernent and other information 
in plain language. Read this Disclosure Document and all the agreements carefully.

1 have received a disclosure, document dated June 26, 2020 that contained the fpllowihg Exhibits:.
G. List ofFranchise.es
H. List of Franchisees Who Have Left the System
I. State: Specific Addendum
J. State Effective Dates
K. Receipts

A. List of State Administrators
B. List of Agents for-Serviceiof Process
C. Operations Manual Table of Contents,
D. Financial Statements
E. . Franchise Agreement

F. Development Agreement
PROSPECTIVE FRANCHISEE:

I
I

I

If we do not deliver this Disclosure' Document on time of if it contains a false bp misleading stateinerit, or 
a material omission, a violation of federal law and state law may have occurred ahd.shqtild be .reported to 
the Federal Trade Cornmission, Washin^on, D.C. 20580 and the; applicable state .administrator identified 
Exhibit:A of this' Disclosure Dbcumenti, 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.

If Yang Ming Yu Braised Chicken USA Group offers you a franchise, we must provide this Disclosure 
Dbcument to ybu 14 calendar days before you sign^a binding agreement with, or make a payment to, us,or 
ah affiliate of ours in connection with the proposed franehisessale.

I
1
I

I

I

I
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