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The franchise that-we offer is for Yang’s Braised Chlcken Rice; a fast casual restaurant serving a specialized
menu of authentic Chinese braised chicken and tice and vegetable-based rice dishes, prepared with our
signature: breth: and sauces, (each, a “Franchised Business™ or “Restaurant”). We offer individual unit i
Restaurant franchises: and area development franchises for the: development of multiple Restaurants. N ‘

The ‘estimated initial investment necessary to begin operation of a Restaurant undér a franchise agreement . C
is, $258,000 to $460,000. This includes $35,000 that must be paid to the franchisor or its affiliates. The . [
estimated initial investmerit nécessafy to-bégin operanon of a Restaurant under a,developnient 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., Urider a development agreement, the minimum number of Restaurants that you - i ]
may be-authorized to:develop is thice and the maximiim number of Restaurants that you may beauthorized
to develop is ten. '

This:disclosure document summarizes:certain 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 cal'enda'r-ﬂays before: you sign a binding agreement with, -or .
‘make any payment to, the franchisor or an affiliate i m connection with the proposed franchise: sale- Note, j |
however, that no goveriment agency has: verified the information contained in this document. j ‘ |
|
|

‘You may wish to receive your disclosure documentin 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 ]'80 Irvine CA 92618,

|

l
The terms of-your contract will govern your-franchise relatioriship: Do:notrely on the disclosure document A
alone to understand your contract. Read your entire' contract carefully. Shew your contract and this. . L
disclosure documerit to an advisor, like a lawyer or an accountant. ‘

Buying a franchise is a coimiplex investment. The iriformation in this disclosure docurent can help you ‘
make up your mind. More information on franchising, such as “A Consumer’ 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 ETG at 1-877-FTC-HELP or by writing to the FTC at:600
Pennsylvania Avenue, NW, Washington, DC '20§SO You. can also visit the: FTC’s home page at
www.ftc.gov for additional information..Call your state agency or visit your publlc library forother sources
of information on franchising.

There may-also be laws on franchising in your state. A§k your state.agencies about-them.
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Issuance. Date June 26 2020 y ’
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How to Use This Franchise Disclosure Document

Hete are some questions you may be asking about buying a franchise and tips on how to

find more information;

QUESTION

WHERE TO FIND INFORMATION -°

How much can T earn?

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 infermation in Item 20 or Exhibits G and H.

| How much will I need to invest?

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

{ the suppliers you must use.

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

Item 21 or Exhibit D includes financial statéments. |

Review these statements carefully.

Is the franchise system stable,
| growing, or shrinking?

JItem 20 summarizes the recent history of the

' number of company-owned and franchised outlets.

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

Item 12 and the “territory” provisions in the
franchise agreer_nent.-dg:scri‘be whether the franchiser
and other franchisees can compete with you.

Does the franchisor have a
troubled legal history?

Items 3 and 4 tell you whether the franchisor or its. |-
management have been invelved in material |

litigation or bankruptcyproceedings.

What’s it like to be a Yang’s
Braised Chicken Rice
franchisee? :

Ttern 20 or Exhibits G and H list current and former |

franchisees. Y'éu can contact them to:ask about their
experiences.

‘What else should I know?

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.,
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5. 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. I

Business model can change. The franchise agréement may allow the franchisor to change

its.manuals and business model without your consent. These: changes. may require you to

miake additional investments in your franchise business or may harm your franchise

business. ?

Supplier réstrictions. Y'ou may haveto buy or lease items from the franchisor-or:a limited
group of’ supphers the franchisor designates. These items may be more expensive than
similar items you-could buy on your own.

Operating restrictions. The. franchise agreement may prohibit you from operating a
similar business.during the term of the franchlse There are usually other restrictions. Some
examples may include controlling your locatlon - your.access to customers, what you sell,

how you market, and your hours of operatlonl.

Competition from franchisor. Even if the franchise agreement grants you a tefritory, the
franchisOr may have:the right to compete with you in your territory.

Renewal. Your franchise agreement may not |perm1t youto renew: Even if it does, you may
have tosign a new agreement with different; termis, and cond1t1ons in order to continue: to
operate your franchise business. 1

|
When your franchise ends. The franchise agreement may prohibit you from operating a
similar business after your franchise ends even if you still have obligations to your landlord
or other creditors.

Some States Require Registration

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, tise the agency
information in Exhibit A. !

- 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.

|
|
A
111
J
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Special Risks to Consider About T#is Franchise
‘Certain 'states require that the following risk(s) be highlighted:

1. Out-of-State Dispute Resolution. The Franchise Agreement and Development
Agreement require you to. resolve disputes with the franchisor by mediation,
arbitration, and/or litigatioen only in California. Out-of-state mediation, arbitration,
or litigation may force you to accept a less favorable settlement for disputes. It may
also cost.more to mediate, arbitrate, or litigate with the franchisor in California than
in your.own state.

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

3. Short OperatingHi’storV.;The fr‘ahchi's’qr is at ‘anrearly- 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 (S’ee, Item 21), calls into question the franchisor’s financial ability to
provide services and support to you.

Certain states may require other risks to be highlighted. Check the “State- Specific
Addenda” (if any) to see whether your state requires other'risks to be highlighted. -

v

©:2020, The'Intericola Law Fitm, P.G. Yang s FDI06.26.2020



)
)
t
i

“Yang’s Braised Chicken Rice
FRANCHISE DISCLOSURE DOCUMENT
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ITEM 1
THE FRANCHISOR.AND ANY PARENTS, PREDECESSORS AND AFFILIATES

Yang Ming Yu Braised Chicken USA ‘Group, franchisor of the Yiang’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, dlrectors

-and other principals.

The Franchisor

We are.a California corporation established on'October 7, 2016. Our business:address.is 9891 Irvine Center
Dr., Suite 180, .Irvine CA 926138 and we conduct business under our corporate name Y.ang.Ming Y Braised
Chicken USA Group and under the Yang’s Braised:Chicken Rice trade name. Our business is operating the
Yang’s Braised Chicken Rice franchise:system-and grantirig 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 Represenfative; Business”) offering, qualifying and supperting. Restaurant franchisees within .a
defined territory. Depending on the location of your Restaurant or designated territoty, we may have an
ex1st1ng or future Area Reépreséntative that assists us with your Réstaurant. We began offering franchises
in April 2018.

‘Other than as discussed above, we are not in any other business, we have:not conducted business in any.
other line of business.and we have not offered or sold franchises in any other 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 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 ri¢e prepared with our
signature broth and sauces,, for on-premises dining, carryout and delivery (the “Approved Products and
Setvices”).- The System is present]y identified by the Yang’s Braised ‘Chicken Rice trademark, logo and
such other tradeinarks 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™).

Werefer. to Restaurants in our System as “Restdurants™ and we'refer to the Restaurant'that you will develop.
and operate as éithier “your Restaurant” or the “Franchised Business”. You may enter into a Franchise
Agreement in the-form attached to this Disclosure Document as Exhibit E-(the “Franchise Agreement”) to
develop 'and operate a. Restaurant from a single: fixed location (the “Restaurant Location™) within a
designated terﬁtory Under the: Franchise Agreement you will be required to develop and .operate your
Restaurant in conformity with the requirements of our System. The System includes Approved Produicts
and Services that we currently designate and that we may inodify, add to-or discontinue from time to time,
and our specifications, methods and procedures for the preparation, service, marketing-and sale of Approved
Produicts and Services by the Franchised Business. The System also features and requires, as.designated by
us, your exclusive use of certain food ingredients (including raw, partially prepared and prepared
seasonings, sauces, broths, mixes and food products used to prepare approved Approved Products and
Services), supplies and equipment designated by us (collectively, the “System lngredlents Equipment and
Supplies”). You are required to purchase the System Ingredients, Equipment. and Supplies through us, our

1
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-affiliates. or -our. designated approved suppliers. The. System also requires that'you operate your Restaurant
in confonmty w1th the specnﬁcanons procedureSv cntena and requ1rements that we. des1gnate 1n our

l time:to tithe, supplement and (collectwely, the “Manuals”)

50

[Eranchise Agreeément
You may enter into:a Franchise Agreement in the form aattached to this Disclosure Document as Exhibit.E
\ to develop: and ‘'operate one Restaurant from a singleifixed location (the ““Restaurant I.ocation”) within a
«designated territory in conformity with the requirements:of our System:as desi'g“nated by us and; as contained
in the Manuals and as our System requirements and Manuals may be modified by us from time to time: A
Restaurant Location will, ordinarily; be located in hlgh traffic:retail commercial locations, including strip
Shopping:ceriters. If'you do not have.an approved site for your Restaurant Location-you must select:a site l
in‘accordance; with the Eranchise Agreement.and you must obtain our written approval of the Restaurant !
Location. . : !

Development Agreement. l
If we approve you as:a:multi-unit franchisee, you may sign.a Franchise Agreement in the form attached.as
Exh1b1t E and'a a Development Agreement in the form attached as Exhibit F, to:develop- and operate multiple

Agreement w111 vary from three (3) Restaurants to.ten |(1 0) Restaurants, ias determined and negouated atthe
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 underthe terms of our'then curtent individual unitfranchise. agreement for the Franchised Business
that niay be:different from the current Franchise Agreement included:with this Disclosure Document. Your
Development Agreement-will include a:development schedule (the “Development Schedule™).containing a |
deadline by which you must have each Restaurant open and operating. Your Development:Schedule may ‘
vary depending;on your Development Area and thenumber of Restaurants'that you arewequired.to develop. |

Unless otherwise specified, the information contained in this Disclosire Docuient applies to single unit
developnient under a Franchise Agréemeént and multiturit devélopment under a Development Agreement !
If you aré not contracting for the right to dévelop multiple Restaurants, you will not be signing a
‘Development. Agreement. Even if'you sign a Development Agreement, you will dlso be signing individual
Restaurant franchise agreements with the first Restaurant Franchise Agreement being, the Franchise
. .. Agreement:attached to this Disclosure Document as Exhibit E:and signed.simultaneous with the signing-of
the Development Agreement: i ‘
Market and Competmon :
| The restaurant industry is extremely competmve You will ‘be competmg with numerous restaurants that
! offera wide range of food-and beverage items in‘a wide variety of service formats. You will be competing
with. many local restaurants, that are independently onmed or part 'of regional er national franchise chain.
‘These. competing; restaurants will inclide restauirants that serve Chinese food afid other restaurants, service
other food types. The market:for the ménu itemns; products and.services offered and sold by:the Franchised
Business i$ not seasonal and is very highly compentrve
l
Industry Specific Laws !
Many states ‘and. local jurisdictions. have laws, rules,a and regulations that may apply to your Restaurant,
mcludmg rules and regulations related to construction, design ‘and ‘maititeniance of’ your Restaurant
construction requirements, zoning and availability of: outdoor patios; health and:sanitation- requirements. for
festaurant operation and .employee practices concemmg the :storage, handling and preparation of food;
restrictions on smoking; availability and cleanliness of restrooms; employee hedlth and safety and
emergency. preparedness use, storage: and disposal of waste; menu labeling; equal access for the disabled
3
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(including requirements imposed by. The: Americans with Disability Act of 1990 and numerous: state
equivalent laws that 'may affect your restaurant constriction and/or ‘location. requirements, including
specializéd entrance rarnps; doors, seating, bathroom facilities and other facility. requirements). You should
mvestlgate and evaluate how these regulations and requirements and other regulations and requirémernits

.apply in‘the:geographic where'you will be locating your Restaurant,

You will also be subject to federdl and state laws and. regulations that apply to businesses generally,
including riiles and régulations. mvolvmg emp]oyment practices, wage and hour laws, immigration and
employment laws. You must review federal minimum wage and overtime laws, ‘as well as similar laws:
within your state to ensure-.compliance with labor and wage laws currently in existence and thosé that may
later be adopted. You should consult with your attorney concernirig thiese and. other local laws, rules and
regulations that may-affect the.operation: of your Restaurant :

ITEM 2
BUSINESS EXPERIENCE

Xiaolu Lu Yang, Founder :
Xiaolu Lu Yang is the founder of Yang s Braised Chicken Rice restaurants originally founded in 2011 in
Ji Nan, China. Since its founding in 2011 Mr. Yang has been and remains the founder and President of
Yang:Ming Yu Réstaurarit Management Corp. in'China.

Xinyu Zhang, Chief Executive Officer

Xinyu Zhang is our founder and Chief Executive Officer and he has.servied in this tole:since our formation
in October2016. Since October 2016 Mr. Zhang has also been and remains;the Chief Executive Officer of
our affiliate 41 Flavors Management Group, a restaurant development company that develops restaurant
brands. From 2010 Mr. Zhang has been ‘and remains the Chief Executive Officer of Harbin Kangben
Trading Ltd.; a trading company-that assists United States. brands enter the:Chinese marketplace.

Qiong.Zhao, Vice President 7
Qiong Zhao is:our Vice President and:she has served in this rolessince:our formation‘in October 2016. Since

2010 Ms. Zhao has been and remaiis the General Manager of Huayi Brothers Fashion Group, the apparel

fashion division 6f.a Chinese:enterfainment studio.

Jesus Vargas, Director of Training
Jesus Vargas is a Director of T Trammg and he has. served in this rele since October 2016. Mr Vargas is also

a supervisingmanager of our Yang § Braised Chicken Rice Restaurarit in Cahforma From 2013 to October

2016 Mr. Vargas was head of training at Earl of Sandwich.

Sergio Elias, Diréctor of Training

Sergio Elias is a Director of Training and'he has served in'this role since January 2019. From 2017 to 2019
Mr. Elias wasa Director of Trairiing 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.
ITEM 3
LITIGATION

No litigation is required to be disclosed in this Item.
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ITEM 4
BANKRUPTCY

No bankmptcy information is required to be:disclosed in this Item.

ITEM 5
lNITl_A-IL FEES

Eranchise Agreérient
When you sign a Franchise Agreement you must pay us a non-refundable initial franchise fee:(the “Initial
Franchise Fee™) of Thirty-Five Thousand ($35,000) Dollars. The. Initial Franchise Feeis fully earned by us

upon payment, represents. consideration fora designatediterritory asireferenced in Iteni 12.6f this Disclosure

Document and, is used in Jpart to.defray our costs for tprov1d1ng initial training and other services.

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:

(a) Initial Franchisé Fee for Franchise Agreemenits 1 to. 10 — For Franchise Agreements 1 to 10 that we
enter into followmg the Issuance Date of this, Dlsclosure 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 thie:
Issuance Date of'this Disclosure' Document and not the: number of franchisees. If one franchisee enters
into.multiple franchise agreements we count éach franchise agreement; and

(b) Initial Franchise Fee for Frarichise Agreemerits 11 to.20 — For Franchisé Agreements 11 to20 that
we.enter into following the Issuance Date, of this Disclosure Document the. Initial Franchise Fee shall
be Twenty Nine Thousand Seven Hundred and Flfty ($29,750) Dollars. For purposes:of calculatingrand
detennmmg appllcatxon of thlS dlscounted Imtla] Franchlse Fee we add the aggregate number of

of franehlsees If one f‘ranchlsee enters into mgltlpl_e franchlse ag_reements we count each franchlse
agreement..

Development Agreément
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 develop under the Development
Agreement (the “Development Area Fee™). The Development ‘Area Fee that you must pay to us is in addition
to:a discounted Initial Franchise Fee:of Thirty-Five Thousand. ($35,000) Dollars:that you must pay to us at
the time of signing, the Franchise Agreement for your first Restaurant. At the time of signing the franchise
agreement for each additional Restaurant-(over and above-your first:Restaurant) that you develop.under the
Development Agreement, you will be required to pay us an additional initial franchise fee of $1,000 at the
time of signing the: franchise' agreement for e,ach} additional Restaurant that you develop under the.
Development Area.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

|
|
4
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ITEM 6

the 5th day of
every month for
the preceding

:automatically from your'bu'siness
bank through ACH. See, Note 8.

‘OTHER FEES
- Typewof Fee -~ . = Amount Du¢ Date . Remarks:
oy om0 T e " . s L
Royalty 6% of Gross Sales Due weekly on the: | This payment will be debited
(Note.2and 3) : - Thursday of each | automatically from-your business
\ week forithe bank through ACH. See, Notes 2
| preceding week | and 3. :
Brand Up to 2% of Gross | Due weekly on the | This payment will be debited
Development Sales. Currently we do | Thursday of each automatically from your business
Fund not charge a Brand ‘week forthe | bank through ACH. See, Note 4.
(Noted) Developmernit Fund preceding week
Fee
| . -
| Local Marketing | Minimium.of 2% of Monthly, as | You must spend.not less than.2% of
| (Note3) monthly Gross Sales. | incurred by you_ _, | Gross'Sales per month on pre-
and negotiated. | approved business developmerit and
with local. marketing'within youf designated.
sappliers' territory,. See, Note: 5.
‘Grand Opening | $10,000 Prior toropening | Prior to the opening of your
Marketihg Restaurant you must'market and.
(Notes) promote its grand-opening. You
‘must submiit towus your'grand-
opening marketing plan for our
-approval prior to opening. See,
Note 6.
. Local and Established by As determined by | Established by cooperative
Regional cooperative members: | cooperative , members. See, Note: 7.
" Advértising ] members ‘
| Cooperatives |
(NoIE7) I
|
Technology: " $200-per month. Due monthly on | This payment will be debited
{Note 8)

2020, The.Iniemicola Law, Firm, P.G.
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month
Initial Training Our then current On demand 1 Under our pre-opening initial
for Additional training fee,. plus training program, we will train you
Employees expenses. Our current or your manag’irllg -owner and one of
: fee is $300 perperson your designated managers at no
» per day. additional charge. Iijourequest
that we provide-our initial training
program. to additional managers,
5




B either before or -a}tef‘ti;ie opéning of

" Remarks

s N

your'Restaurant, you must pay our
then current training fee. Initial
training is conducted at facilities
that we designate and you must pay
for all other €xpensés of your
trainees, including salaty, travel.and
accommodations:.

Supplemental
OD,'S,itC
| Training-

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

"'On demand

Following participation.in our
initial training program and the
opehing of your Restaurant, if you
request that we provide training or
assistance on-site at your
Restaurant Location, you must pay

You must also reimburse us for our -
trainer(s) expenses inchiding travel
. and accommodatioris.

our then current fee for-each trainer. |

| Arinual
“Conference
" (Note 9)

Varies

On‘demand,.prior
to-conference

| .
| This payment will be debited
| automatically froth your biisinéss
bank through ACH. The fee
charged to you for attendance at the
annual conference shall not exceed
$750..See, Note 9.

Royalty
Payment Late
Charge

The lesser of 5%, per
month of any late
rQYalty payment.or
$50.

On demand
|

» Applies.to past due payments-of
 royalty fees.

Royalty
Reporting
Charge

$50 per occurrence;,

| On.demand

!

If'you fail tortimely:submit to'us a
complete and accurate royalty
report.due weekly on the' Thursday
'of each week for'the preceding
accounting week ,you will be

required to:pay a royalty reporting
charge. '

‘l Charge

Financial $100 per occurrence

Reporting. Late

If you fail to timmely submit to-us.
your-unaudited monthly profit and
loss statement:and balance sheet

month, you will be'required to pay
a fee:0f $100..

within 60 days after the end of.each

© 2020. The'lnternicota Law Firm,/P.C,
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Interest' Charges T

On demand
annum or the
maximuin legal rate
allowable by the State .
in which your

Restaurant is located

Applxes to past due payments 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:any payment is due from you to
us.

Review and
Audit

Actual costs
: invoice.

 On:receipt of

You'must pay to-us thie costs that
we incur in reviewing and auditing
your records if the review and/or
audit performed by us results ina
finding that you failed to comply.
with the terms: of your Franchise
Agreeinent. These fees include the
actual costs that we incur including,
fees for-accountants, attorneys;
administrative: staff, travel, meals
and lodging.expenses.

Transfer

$10,000 i
transfer.

1

Prior to the date of

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

Reénewal

- $10,000

| Uponsigning
renewal franchise.

If we.approve renewal of your 7
Franchise Agreement, atithe time of

©.2020. Thednemicola Law! Firm. P.G.

agreement renewal, you will berrequired to
sign our then current Franchise
Agreement and pay the renewal fee.
Collection Costs. | Amount incurred by On demand Includes fees and expenses incurred
and Attorney us to collectunpaid by us, including legal demands and
Fees royalty: fees and other litigation, related to your. breach.of
fees or sums due from the Franchise Agreemént, and
YOU. 0 us. including attorney fees, deposition
N ’ expenses; expert witness fees,
accounting fees and filing fees.
NSF Check Fee | 5% of amount or $50 | On demand. Applies to'payment of Royalty Fees
of Failed whichever is greater . | and Advertising:Contributions and
Electronic Fund | of'maxiinum fee any other-payments to:us.
Transfer allowed by law.
7
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General Non- Amount of fees, costs | Within 14 days of | You must pay to us and reimburse
compliance and/or expenses that our invoice us for all costs, feés and expenses
we incur in connection that we incur as a result of or'in’
with your connection-with yourbreach of the
‘ nonperformance of ! . Franchise Agreement. This includes
j your obligations under | legal fees, expenses and costs that
: l the Franchise | we incur with.outside legal counsel
| Agreement. and costs associated with services
I At g
| ‘ '?mdjor work p_erfonned by our ewn
‘ in-house:legal staff.
| Productor $1,000 per day and in | Within 14 days of | If' you use-an unauthorized product
. ‘Supplier Non- addition'plus amount | ‘our invoice. ' or service it the Operation of your
Compliance: of fees;, costs and/or Restaurant or'you serve.an
: expenses that we incur | unauthorized menu item, in
in connéction with | addition to other remedies; we will
your nonperformance | - charge you a fee of $1,000 per day
of 'your obligations ' for:each day that the: vielation
under-the Franchise , occurs. Additionally we will chargé
‘ Agreement . you addition expenses.and fees,
| '- including attorney fees, that we
j | incur.
| Architectural $1,000 to '$3,000 ©On demand You must pay this fee to.us.or the
' Plan Review party we designate if the
j construction and deSign plans for
‘ your Restaurarit is prepared by an
architect-other than an architect that
; we designate as-one:of'our.
, ' preferred architects
Irisurance: $1,000 On demand Y ou must pay this fee to us.or'the
| Review | party we designate if you purchase
- ' the insurance. for your Restaurant
from-an itisurarnice: broker or
! insurance:carrier other than the.
| ' broker and carrier that we designate
| as our preferred insurance provider
| Late Opening $1,000 per day On demand Y ou must pay this fee if you fail to
1 . ‘ 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.
8
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Type of Feé . Admiiount | DueDate - '?, Remarks . N
| ey | - N | .
Supplier Review | Our'actual costs to Within 14 days.of | As.determined by:us, in our
' review a supplier invoice reasonable business judgment. We !
suggested by you may require your submission of
| -l samples and specifications.

Explanatory Notes to Item 6
“Other Fees”

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

You will be required to sign an ACH authorization form (Franchise Agreement, Exhibit 11) permlttmg us
to electronically debit your designated bank account for payment of all fees payable to us (other than the
[nitial 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 subjéct to our ACH
Aauthorization. You must. install and use, at your expense, the pre-authorized payment, point of sale,

automatic payment, automated bariking; electronic debit and/or electronic funds. transfer systems that we
designate andrequire in'thie operation of your Restaurant. Youmust pay all service. charges and fees charged

to you by your bank:sothat we may clectronically debit your bank account.

Note 2: Rovalty 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, statéwor local tax-other'than an income tax is.imposed on'the Royalty
Fee which we: cannot dlrectly -and; dollar for dollar, offset :against taxes required to-be paid under any.
applicable federdl or state laws, you must compensate us. in the. manner -prescribed by. us so that the net
amount or et effective rate received by-us is not less than that which has been established by the Franchise
Agréement-and which was due to us-on the effective date of the Franchise Agreement,

Note 3: Gross Sales - “Gross Sales” means. the total dollar sales fromm all businéss and customers of your

Restaurant.and includes the total gross amount.of revenues qnd" sales from whatever source.derived, whether
in form' of cash; credit, agreements to pay or other consideration including the actual retail value of any

goods or services, traded, borrowed, or received. by you in exchange for any form of non-money

consideration (whether or not payment is received at the time of the sale), from or derived by you or any

other person or corporate entity from business. conducted or which started in, on, from or through your

‘Restaurant and/or your Restaurant Location, whether such business is conducted in compl'iance with or in
wviolation of the terms. of the Franc}jis'e Agreement. Gross sales include ‘thg total gross amount of revenues
and sales from whatevet source derived from and/or derived by you (including any person and/or corporate

entity acting on your behalf) from business conducted within and/or outside your designated territory: that

is refated to your Restaurant and/or a competitive business located ‘and/or operated at your Restaurant

Location, within your designated territory, outside your:designated territory, and/or otherwise. Gross sales
do not include sales or-use taxes collected by. you.

© 2020, The InternicolaLaw Firm:.P.C. Yang's FDD 06.26.2020



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

Note:5: Local Markéting - 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 efforts.and expenditures must be:targeted to a market.comprised of your designated territory and
may. only include media, networking, business develc'>pment public relations and other forms of business
development:that we designate:and pre-approve. !

Note 6: Grand Opening Marketing - You must spend not leéss than Ten Thousand ($10,000) Dollars
toward the. marketing and promotion of the grand opening of your Restaurant. Not later than. ninety (90)
days:prior to the opening of your Restaurant you must submit to us your-grand opening marketing plan for
our approval. Your marketing must be pre-approved by us. If you fail to-timely submit your grand opening
marketing plan to us and to obtain .our approval we imay charge you a Grand Opening Marketing fee of
$10,000 that:must be paid to-us prior tothe opening:of your Restaurant:and that will be used by toward the
marketing.of the grand opening of your Restaurant.

Note 7: Local and Regional Advertising Cooperatives — If two or more Restaurants are. operatmg within
a market designated by us. we reserve the right to establish .and require your participation in a local or
regional advertising cooperative; within-a geographic area, region, or market designated by us. If a local or
‘regional advertising cooperative is established within a market that includes your Restaurant(s), you will
be required to participate in the cooperative and make on-going payments to the .cooperative in such
amounts and ‘subject to such caps as established by the cooperative members. We anticipate that each
Restavrant franchisee will have one vote for éach Restaurant location located within the cooperative market
and that.cooperative:decisions shall be:made based on approval of'a simple majority votebased.on aquorum
‘of not less than twenty-five percent of the de51gnated 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 ebligation..

Note 8: Technology Eee - The. contmumg monthly technology fee is an administrative fee and is not
associated with any particularservice.

Note:9: Annual Conference - [f we establish a franchisee annual.conference you or your Managing Qwner

- must-attend the conférence on the dates and at the locatlon that we designate.. You ‘will be responsible for
all travel, lodging; food, automobile rental expenses and employee ‘wages that you incur in connection with
your attenidance: We: may charge;you.an Annual Conference féetiman.amountnot. exceeding Seven Hundred
and. Fifty (3750) Dollars. We reserve the right-to waive the Annual Conference Fee for those: franchisees

that attend the conferenceand to charge the Annual Conference Fee to those franchisees who fail to‘attend.,

!

[REMAINDER OF PAGE'IN'II’ENTIONALLY'LEFT BLANK]

©42020, The.Internicota Law Firm; P.C. | Yang's FDD 06:26.2020




ITEMT

ESTIMATED. INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

A. Fraiichisé Agreement

© 2020, The Internicola Law Firm..P.C.

: Methodlofi T ) *
‘Bavmenlz “‘ L
it e EN T Cobit P
Inmal Franchlse ! $35 000 Lump sum When you 81gn Us
Fee MNow?d) the Franchise-
: Agreement
I Constructiofi $128,000 - $240,000 | Varies  Priorto opening | Approved thifd party
and Leéasehold suppliers and -
Improvements vendors, subject to
(Note 3) our specifications
Furniture, ] $39,000 - $55,000 As billed “As incurred | Approved third party
Fixtures arid ‘ ! : | suppliets and
Equipment 'vendors, subject;to
(Note 4) our specifications
Signs $3,000 - $7,000 As billed Before opening | Approved third party
(Note.5) suppliers and
vendors, subject to.
: our specifications
Computer,. $2:000 - $3,000 lAs.:b‘iI'Ied As incurred Approved third party
Software and | - suppliers and
Point of ‘Salés; vendors, subject to
System Mot  our specifications
Initial Inventory | $8,000 - $10,000 As billed Before opening j Us, our affiliate, or
(Note.7) third'party suppliers
and vendors, subject
to our specifications:
Prepaid Rent $4,000 - $11,000 Lump sum As incurred “Third party landlord 7
dnd Lease
Deposits, ;
(Note;8) , 7 ‘
. Utility Deposits' | $500 - $1,000 As billed Before opening | Utility companies i
(Note'9) - '
. Insurance' $500.- $5,000 As billed Varies Insurance companies
| Deposits-and
Premiums
(Note-10)
It
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el At
:’.H : To Whom Payment
{1l lS ‘Made o
Vo RS e AN I8 : -
Travel for Initial As mcurred BefOré opening Th]rd paﬁy
Training
{(Note 1) ~ |
\ : ! ‘
‘ Grand Opening. | $10,000 - 15,000 In accordance | Asincurred but | Approved Third party
| Marketing | with your prior to opening | suppliers and
- Expense | grand:opening ~ | vendors; subject to
(Note 12 | marketiiig plan | our specifications and
[ .approval
| ‘
 Professional | $5,000--$23,000 As billed Before opening | Third parties,
| Fees (MNow:3) ‘ | including attorneys,
‘ | ‘accountants and
| architects:
| Business. $500---$5,000 Lump! sum Before operiing | Governinent
| Licenses and ‘ | authorities
Penmts :
(Nole 14)
| Printing, '$500-:$2,000. As billed Before opening | Third.party
| Stationary and ) '
| Office Supplies
(Note 15).
| Additional '$20,000 - $45,000 As jnti:ﬂrred Before opening | Us, utilities
| Funds:— Initial : approyed vendors,
period of 3. : employees and.other
| months providers:of services
| Qo) and/or goods
necessary for the
operation of'your
Restaurant.
|
TQTAL $258,000 - $460,000
ESTIMATE |
|

Explanatory Notes-to 1tem 7

For Franchise Agreement

Note 1: About Your Estimated. Initial Investment - These are only estimates and your costs may vary

depending on the size of your Restaurant, economicrand market conditions, competition, ‘wage rates, the
capabilities of your management team, your business experience and other factors. You should carefully
review these estimates with your business, accounting and legal advisors before makmg. any decision in
signing a Franchisé Agréeeinent. These estimates donot:include interest and financing charges.that you may
incur and they do not include royalties, marketing development and other continuing fees that'you will be

© 2020. The/internicola Law Firm. P:C:
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required to pay to us. Payments‘are non-refundable unless:6therwise noted. We:do:not offer direct orindirect
financing. The total estimates are based onour experierice il establishing a Restaurant. Your costs may. vary
based on a nurriber of factors 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 recommend
that you use these categones and estimates as-a guide to develop your own business plan -and budget and:
investigate specific costs in your area.

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

Note. 3: Construction and Leasehold Improvements - This estimate is for-the cost of construction and
build-out of a Restaurant biit does not ncluding furniture, fixtures and equipment. We have based our
estimates-on our-experience in establishing aRestaurant. Our estimates ‘are based on the assumption that the
typical square footage for'a Restaurant.ranges from 800 to 1,500 square feet, The différence in the low and
the high improvement cost estimates is.due'to differences in the physical attributes:of the location such as
ceiling:heights and street frontage. These estimnatés 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 switchesand outlets, .lavatories, a finished ceiling, walls that are prepped for painting and a
conerete slab. floor. These numbers:are not ‘inclusive.of any architect fees or-other fees charged by licensed
professionals (other than general contractors -and licensed tradesmen) and do not include. any special
heating,cooling or ductwork required by a restaurant. They also de riot:include any financial contributions -

bya landlord. There are:many variables thatmay impact your.overall costs including landlord contribution,

the: size of your Restaurant, rates for construction, personnel, freight, vendor pricing .and taxes, overall
costs. and efficiencies in 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 equnpment for your Restauant.. Aniong other- things, you will be required to purchase ovens,
bakmg eéquipment, mixing equipment, refrigeration, freezers, kitchen equipment, prep stations, service

station$ @nd computer equipment ffom us, our-approved manufacturers, and/or suppliers and/or subject to
our specifications, The costs. for fumiture and fixtures may differ. depending .on the material quality:and on

other factors. Significant facfors that will influence and will incréase the cost of furnitufe, fixtures, and

‘equipment will depend.on the:size 6f your Réstaurant. The costs listed here:do not include:any transportation
or set up costs. It is assumed that some of the equipment will be leased. If you elect to purchase. such
equipment, our costs. miay be higher: Third-party financing may be available for qualified candidates for
soine 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.

Note 5: Signs - You are requnred to- purchase, subjéct to our design and construction specifications and
approval, interior and exterior signs and displays that we designate. This estimate is for the cost to produce
wallisignage:to be mounted tothe outside of the building as‘well as all interior:si gnage. This estimate:includes

other-elements of brand identification within the Restaurant such as‘wall graphics.

Note 6: Computer, Software and Point of Sales System - You will bé required to purchase and utilize a
Revel Systems point of sale system and you ‘will need to maintain a dedicated computer at the Restaurant
Location that maintdins a consistent high-speed internet connection .and permits remote access by us at.all
times. Additional information about-the POS and computer systems are.disclosed in Item 11 of this Disclosure
Document
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Note 7: Initial Inventory - Your initial inventory, small wares, uniforms.and supplies and your on-going

inventory and. supplies (iricluding Systém Ingredlents Equipment and Supplies) that you are required to
obtain from us, our:affiliate or from our designated: supphers 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 mventory of the:menu items we: de51gnate in your Operations Manual, including chicken, vegatables,
white rice, and brown rice. .

Note 8: Lease Deposit and Real Property - You will be required to operate your Restaurant from a
Restautant Location that is a commercxal buginess location that we approve-and that complies with state
and 1o¢al laws. Thé cost of real estate varies- con51derably based on.the local'real estate market and the'size
and location of the property that you.elect to purchase!or lease. The “Estimated Initial Investment™ for the
establishment:of a Restaurant is:-based on the assumption.that'you will be leasing the Restaurant Location.
You will be required to. pay the landlord a security deposit. The amotint of your security deposit is
something that you will negotiate directly with the laridlord and will vary significantly based on a number
of factors,  including the desirability of your leased location and your own negotiations. Our estimates are
based on the assumption that the typlcal square footage for a Restaurant ranges from 800 to 1,500 square
feet. If your Restaurant Location isin a, downtown or prestigious area your rent may be hlgher Pre-pald rent
is generally non-refundable while security. or other deposits. may be refundable either in full or in part
depending upon your lease orrental contract. This. estimate. does not include the piirchase of réal property
should you elect to-purchase’ the real property of your Restaurant Locatiof.
|

Note 9: Utility Deposits - To secufe the appropriate utilities.required for the operation of your. Restaurant,

including gas, electric, water, sewer' and internet access, you will be required to pay upfront deposits to
each applicable utility company.

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

Note 11: Travel and Lodging - Prior to opening your Restaurant you must complete our pre-opening
training program. We do not charge a fee for our pre- opemng initial training howeveryou will incur-travel
and lodging costs associated with attending our pre-opening training program. You are responsible for the
travel, food, and lodging experises that you and your partlclpatmg 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 estimate s for thé cost for* 'you,oryour Managing Ownier and oné deSIgnated manager (two individuals
in total) to:atterid the initial training program held in Industry, CA. We.do not charge tuition for training fee
for you of your designated Managing/Owner and one of your designated managers. Y.ou will. be responsible
for all costs. associated with attending the initial trammg program for you and. your staff. Your costs will
depend on the number of people attending trammg, their point of origin, méthod of travél, class of
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accommodation and. living expenses (food, transportatiot; €tc.): The duration of the. training program. is 72
hours.over a period of 9.days. This estimate:does.not-include thescost of labor.

Note 12: Grand Opening Marketing. Expense- Y ou must;spend a minimum of Ten Thousand ($10,000)
Dollars, prior to.the:opening your Restaurant fo promote: your grand opening. You must submit your grand

opening marketing plan to-us for our'pre-approval.

Note 13: Professional Fees - These estimates are for costs:associated with the-engagement of professionals

Such as attorneys; accountants and architects for-advisories consistent with the start-up-of a Restaurant.. You

will be required to hire an architect to.develop plans that meet our standards and specifications and comply
with applicable laws, rules and regulations respecting-the development and opération‘of your Restaurant; We
recommend that you-seek the assistance of professional advisors:when evaluating this franchise opportunity,
this Disclosure Document, the Franchise Agreementand, if applicable:the Development Agreement: It is:also

advisable to consultthese professionals to review any‘lease and.other contracts that: you will enter into as'part

of the development and:operation of the Eranchised Business.

Note 14: Business Licenses and Permits - You imust apply’ for, obtain and maintain all required permits and

licenses necessary to operate the-Franchised Business. The licenses will vary.depending on local, municipal,

county. and state. regulations. All licensing fees are paid directly to the governmental authorities. when

incurred and are dué prior-to opening:the Franchised Business.

Note 15: Printing; Stationary and Office Supplies - This figure is'primarily for printing a start-up order of

stationery, menus and business-cards bearing the Licensed Marks and a.supply of office'materials.

Note 16: Additional Funds - You will need additiondl capital to support on-going businesses expenses,
including business expenses such as payroll, inventory, marketing, rent and ufilities. If is extremely

common for new businesses to generate negative cash flow. This estimate is only to cover on-going

expenses.duringthe initial start-up phase of the:Franchised Business comprised of the first three (3) months

following the opening;of the Franchised Business. This is only ari estimate and we cannot assure you that
youwill-not incur-additional expenses during the initial start:tip'phase-or that you will not-require:additional
capital (not included in this estimate).beyond the.three (3) month initial start-up.phase. There is'no assurance
that additiorial working capltal will not be necessary during this start-up;phase or after. This estimate'is for
one Restaurant and if you sign a Development. Agreement the estimated amount will be required for each
Restaurant that you develop. We have relied.on the: experiences of our affiliate in.making this estimate.

B. Development.Agreement

YOUR ESTIMATED INITIAL INVESTMENT (oie I

e - P

TYPEOF £ AMOUNT . | METHOD | WHENDUE TOWHOM.
‘EXPENDITURE o .1 -OF° ‘ PAYMENT 1S MADE °
Development Area $48 000 $2 1 6 000 ' Lump siim | When you sign | Us
Feg o2 - the. Franchise:
Agreement
15
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i e “ T N . - . " " B
E [ | 'METHOD . | WHENDUE,. | . ToWHoM.
0 A - PAYMENT IS MADE,
i i T
[nitial [nvestment
to Open Eranchised | $258,000 - $460,000. | See Chart.A.of this Ttem 7
Business: ‘ .
|
TOTAL , $306,000--$676,000
ESTIMATE, (Noe3) |

For Development Agreement

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

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
yout Development Agreernent. At the:time of si gmng your Development Agreement, in.addition to paying
us the Franchise Fee for your first Restaurant, you must pay tous 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 afid operate: within. the
Development Area. . ! ; '

Under a Development Agreement the minimum number of Restaurants that you may be: authorized to
development is.three'(3) Restaurants:and the maximum is:ten (10) Restaurants. The Development Area Fee
is Twenty Four Thousand .($24,000) Dollars for each Restaurant (over and above your first Restaurant
authorized by the .Franchise Agreement that you will sign simultaneously with the Development
Agreement) that you may be authorized to development under the Developinernit 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 Agreemerit 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 Agreement, you will
pay to us.an Initial Franchise Fee of One Thousand ($1,000) Dollars at the time: of signing the franchise
agreement for each additional Restaurant that you dévelop within the Develgpment Area,

Note 3: Total Estimate — This is the total estimated inivestment to énter into, a Development Agreement
for the right to, potentnally, develop and operate between three (3) to-ten (10) Restaurants and the estimated
initial investment for developing one Restaurant. Th]S estimate: does not include the estimated. initial
investment that you will incur cach and every tlme 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

You may-only offer andssell services, menu.items, and products that we: désignate {(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 spec1ﬁcat10ns of quality, service and ‘System
development are maintained, you must operdte your Restaurant in strict conformity with the Franchise
Agreemeéntand the. methods; standards, specifications:and sources oﬁsupply that we designate and prescribe
in the Manuals:

Source: Restricted Purchases .and Leases:- Gen’erallv
We require‘that you purchase or lease certain source:restricted goods and services. for the.developmentand

.operation of your Restaurant. Source restricted goods.and services are goods and services that must meet

our spemﬁcatlons and/orkmust be purchased from -an approved or: de51gnated suppher We may desngnate a
and Tist of approved and - dcsngnated Asupphers is contamed in our Manuals We w1ll notlfy you of any
‘changes to our specifications or list of approved or designated suppliers. We may notify you of these
chariges in various ways, ificluding written or electronic correspondence, amendments and updates to.our
Manuals, verbal and other forhs of communication. We formulate and modify our standards and
spemﬁcatxons for products and services. based on our industry experience and.our- management- decisions
as to the‘overall operation and expansion of the System.

Suppliers and Supplier Criteria

We ‘may:- designate ourselves and our affiliates as the -exclusive suppliers of source: restricted goods and
services. We may designate ourselves or a- third party. as the sole and exclusive supplier-irrespective of the
existence of competing suppliers. If there 1s no designated supplier for a particular item, you will purchase
all products, supplies.and:services from suppliers who.meet our'specifications and standards.

If you want to purchase or lease. a source restricted item from a siipplier 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 iriur ifi reviewing and/or evaluating analternate 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 will notify you of our approval or: dlsapproval within a reasonable-time (not to exceed sixty
(60) days) after ‘we !‘CCCIVC your: wntten request for approval and all addmonal mformatlon and 'samples
cnterla. for approvmg supphers available to our System fra,nchlsvees, except that when evaluatmg the
approval of:a particular supplier, among other things, we consider:;, whether tliée supplier can demoristrate to
our reasonable satisfaction the ability to meet our standards, specificatiofis and production requirements,
the suppliers quality control, whetlier or not we are the- exclusive supplier of the particular item, whether or
not our'affiliate or‘affiliates are the exclusive supplier of the particular item, and whether or not the:suppliers
approval, in our sole determination, will allow us to advance the overall interests of the System.

We estimate that 'your purchase of goods and services from suppliers according to our specifications;
including, your purchase of goods or services from outr desigrated exclusive suppliers; to. represent

-approximately 80% of your total purchases and leases in establishing the Franchised Business. and

approximately 80% of the on-going operating €xpenses 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 ownsian interest in any of our designated suppliers.
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As described below in more detail, we currently requ1re that you purchase or lease the following source

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

2. System Ingredients. Equipment and Supplies - 'Your Reéstaurant must maintain an initial and ongoing
inventory of System Ingredients, Equipment and Supplies. Y.ou must purchase the System Ingredients,
Equipmeént-and Suppligs from us, our-affiliates, or-our designated suppliers.

3. Furniture and Fixtures - Your Restaurant must be equipped with branded and unbranded furnituré.and
fixtures that we- «designate and that meet our standards and specifications. You may purchase: ‘uhbranded
furniture. and fixtures from any supplier-of your choosing, provided that the fumiture 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. orily purchase them from our de‘sig_nated cxclulsive%suppliers.

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

5. Point of Sale.and Computer Equiprhent - 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 reguired to obtain a
computer system that will consist of certain hardware, software, and peripheral dévices sichi as,printers:
Yoou will be required to meet our requirements involving: (a) back office and point of sale systems;
(b) security systems; (c) printers and other peripheral devices; (d) archive and back-up systems; and
() high-speed internet access mode. .

6. Branded Items and Marketing Materials.- All materials bearmg the Licensed Marks (including, butnot
limited to, stationary, business cards, brochures, apparel signs and displays) must meet our'standards.and
specifications and must be purchased ftom either us directly or our designated suppliers. All of your
marketing materials must comply with our standards and specifications and must be approved by us
before you use them. You may market your Restaurant through approved digital media and social media
platforms providéd that-you do so in accordance with our digital media.and social media policies. You
must purchase all branded marketing materials from either us or our designated excliisive supplier. We
may require that you exclusively use, at your cost, our designated supplier for social .and digital media
marketing services and exclusively use; at your cost,;out social media platforms; vendors and marketing
channels.

7. Insurance - You must obtain the insurance coverage that we require from time to. time as presently
disclosed in thé Manuals and as we may modify: All insurance policies required under your Franchise
Agreement and as set forth in the Franchise Agreement must be written by a responsible carfiér,
reasonably acceptable to us and:all insurance (e)i(’cludi,ngx ‘workers’ compénsation) must name us, our
officers, directors, ishareholders, partnérs, agents, tepresentatives. and independent contractors as
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additional insureds. The insurance policies must include a provision that the -insurance carrier must
‘provide us with no less than thirty (30) days’ prior writteh in the event of 'a material alteration to, or
cancellation. of, @ny insurance policy. A certificate of insurance must be furnished by you to use ‘at the
earlief of ninety (90) days after the Effective Date of the Franchise Agreement or prior to the.
commencement:of our initial training program.

Insurance:coverage' must be at least as comprehensive as'the:ininimum requirements set forth in the-chart
below and in the Franchise Agreeient (Article 8 of the Franchise Agreement).. You must -consult your
carrier representanve to deterinine the level of coverage necessary for the Franchised. Business. Higher
exposures may require higher limits.

Insurance Requiremerits

a) ‘Coverage against direct physical loss or damage. to real and personal property,, including;
improvements and betterments, writtén on a special form peril basis, mcludmg flood and
eatthquake, if the relevant property: is situated in a-flood.or earthquake zone, in‘an amount equal to
at least 100% of yout Restaurant's. full insurable value;

b) Comprehensive general liability insurance, written on an occurrerice basis, éxtended to iriclude:
contractual liability, products and completed operations, and-personal and advertising injury, with
a combined bodily injury and property damage limit of at least $2,000,000 per occurrence,
$1,000,000 ‘in-aggregate; -

c)-Statutory workers' compensation‘insurance and employers' liability insurance as,required by the
law of the state in which your Restaurant is focated, inCluding statutory workers' compensation
limits and employers' liability limits of at least $1,000:000;

d) Business‘automebile:insurance (including hability insurance coverage for hired.and non-owned"
automnobiles) with .a combined sirigle: bodily injury and -property damage limit of at least
$1,000,000 per occurrence:

€) Businéss mterruptmn insurance. equal to, twelve, (12). months of your net income and continuing
expenses including royalty fees;

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

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

h) All ether insurance that we require in the Manual or that is tequired by law. or by 'the lease or
sublease for your Restaurant,

Wi have negotiated, on our own'behalf and that of our affiliates, insurance: poli‘éiés from.a preférréd broker
and insurance ‘carrier that that meets our specifications for apphcable insurarice coverage: You ‘may
purchase insurance from the preferred brokers ‘and ‘insurance carriers that we desigriate of you may
purchasé: 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 ‘our reéview :and approval: In such instance, where you select a broker and/or insurance carrier other

than the select broker and cartier that we de51gnate you must pay to us an insurance policy review fee of’
$1,000. If the insurance policy is reviewed by us in-house we will retain the fee. If we. elect to have the
policy reviewed by an outside.consultant we will use. thie fee to pay. the outside: consultant.
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] [
Purchase Agreements:and Cooperatives

We may, in.our discretion, negotiate purchase agreements including price terms, with:designated:suppliers
for source restricted goods and services on behalf of the. System, We may establish preferred vendor
‘prograins with suppliers.on behalf of some or 4l of the Restaurants under the Systém arid, in doing se, we
may limit the number of -approved vendors afid/or suppliérs that you may purchase from .and we may
désignate one vendor as your:sole: suppher Presently there are no. purchase or supply:agreements in efféct
for source restricted products or services and there are no- purchasmg or distribution cooperatives that you
must;join. You will not receive any material benefits f'or using'our designated or approved:suppliers.

Our Right'to Receive Compensation and Our Revenue from Source Restrictéd: Purchases -

We reserve the-right to make a proﬁt on goods and/or services that franchiseés may purchase. from us or
our affiliates. Certain of our designated and/or preferred vendors and suppliers; have agreed to providewus.a
'rebate in connection with products and services purchased by franchisees.from thosetpreferred vendors and
suppliers. In addition, we reservethe right to receive rebates.or other consideration or revenue in.connection
with.required/ purchases of goods and/or services from designated er preferred vendors and suppliers. We
‘receive rebates, payments or. other'material benefits. from suppl ers based on franchiseé purchases and we
reserve the right to institute and expand these programs in ‘the futuré: In the fiscal year ending December
31, 2019, we have received $174,129 from, franchisee purchases, which represents 35.53% of our total

rtevenie. We do not-provide our franchisees with:any material benefits based ona franchisee’s purchase of

particular products or services or use of particular suppliers.

f

|

ITEMY
FRANCHISEE’S OBLIGATIONS

!
This table lists your principal obligations under the franchise-and other agreements It will help 'you
find more detailed information about your obllgatlons in these agreements and in other items:of ithis
Disclosure Docuinent, ,
Table Abbreviations: “FA” — Franchise Agreement; “DA™- Development, Agreement

|

| Eli,ligéﬁdm N T [Article(s)jin Agreement. | Disclosuré Document,
S Iteni
2 350y ”e.}*i \.; .'; o ger Topmay” _:"k oo Sl & :! SO L e N
a. Site selection and acqursmon/lease _.A 3.A, 3.B ’ 7,11
2, 5. 51 5.6
b. Pre-opening purchases and leases FA: .3‘, g ' 7,8
: : DA: Not 7pplig’abl’e‘
¢. Site development.and other-pre- FA: 3,4,7F,7.G,7.1,7.1,8, 6,7, 11
‘opening requirements 9.B '
: : DA:2,5.5,5.6
d. Ihitial and onigoing training FA:4,7.] 11
DA: Not appli'cable
¢. Opetiing FA:2,3,4,98 11
DA: 2,3,|4 1,44 4.5,4.6,4.7
I
|
20

©.2020;/Thelnternicota Law, Firm, P.G..

Yang's FDD 06:26.2020




 Obligation Article(s)iin Agreement .. | Disclosure:Document = - ‘H
b - - T 'l Item
| f.Fees FA:3,4.A;5,9,12,13,14,15; | 5,6,7 |
| 16, 18N : |
DA: 2,4,52 | |
| ‘g. Compliance with standards and FA:3,4,78,9,12 | 8, 11
policies/manual DA:2,5
h. Trademarks and proprietary: FA:6,7, 11 i13, 14
information DA:?2,5 ] I
! ;
i. Restrictions onproducts and FA:3,4D,7.F,7.G.7.H, 7.1, |8,11,16 |
services offered 79,8 ‘ ‘
DA; 2,5
; i !
j» Warranty and customer service 'FA: 7 | 16 ‘
req'u‘ireme_nt's | DA: Not:applicable. o
k. Territorial deyelopment and sales FA: 2 12
quotas | DA: 4
1. Ongoing product and service: FA:3,4.D.5, 7 . 8
purchases DA: Not applicable:
m. Maintenance, .appearance and FA:7 7,17
remodeling requirements DA: 5
. Insurance FA: 8 7, 8
‘DA: Not applicable
o. Adverfising FA:3.F,4D,71,9 11 6, 11
| DA Not applicable
. Indemnification FA: 10 ] 6
“ ' DA Net applicable
|"q. Owner’s;participation, | FA: 4,6,7 11,15
| management, staffing | DA:2.5,6.2
¥, Records anid reports FA: 5, 12 6
DA: Not applicable
i 's. Inspections and Audits FA: 13 6,11
DA Not applicable .
. Transfer FA: 14 17
DA:6
1. Renewal | FA: 15 17
DA:3
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'j»:‘_()ljli“gh‘ti‘on - ) | Article(s) in Agreement Disclosure Document
| B ¢t oo con | Item -~ -
L - P . : L

v Post-termination obligations, FA:i6, 17,18 17

. D'A: Not:applicable:

w. Non-Competition Covenants. FA: 6,17, 18 17

| DA: Not applicable
‘| x. Dispute Resolution FA: I18F, 18.G 17
1 | DA: 7 _ | -
| y: Other: Individual guarantee of | FA:2.C,6,14.C, 14.E 9 .
‘ franchisee obligations. DA: 2.5,6.2

il - ‘

ITEM 10

FINANCING
1

‘We do not offer direct or indirect ﬁnaﬁding. We do mot guarantee any note, lease or other:obligation on
your behalf.

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

Except-as listed below, we aré not required to provide you with any assistance:

Pre-Opening Obligations.

1..Grant of Franchise -We will grant to-you the right to operate.a Restaurant at-asingle Restaurant Location

that is located witliin a designated territory: (Franchise. Agreement, Article 2);

2. Franchise Agreement Designated Territory- Once you secure a Restaurant Location that'we approve, we.

‘will-define the Designated Territory for your Restaurant and include the geographic boundarigs and/or a

description of your Designated Territory within the Schedules and/or Exhibitsto thie Franchise Agreement.

(Franchise Agréeiment, Article2; Schedule 1, Schedule 2, and Exhibit 5);

3. Development Agreement Development Temtorv lf you have entered into-a Development Agreement,
we will designate your Development Territory. The Restaurants to be developed by you must be located
‘within the Development Territory. Once 'you:select 'a Restaurant Location(s) that we appfove within the
Development Territory, Within the franchise agreemient for' each respective: Restaurant we will definé the
Designated Territory and include ‘the geographic boundaries and/or a description of ‘your Demgnated
Territory for-each respective Restaurant. (Development Agreement,, Article 2);

4. Manuals - We will lean you a copy of eur confidential and proprietary Manuals. You must operate the

Franchised Busiriess in accordance with the Manuals and all apphcable laws; riles; and regulations. At all
times, we feserve theight to supplement; modlfy and update the Manuals. (Franchise Agreement, Articles
1 anid 4.D). The:operations:manual as of the Issuance: Date of this Disclosure. Document consists:of 50 pages

and the table of contents. to the: operations manual is attached as. Exhibit C to this Disclosure .Document
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(Franchise Agreement, Article 4). The fmajor subjects contained in the operations: manual consists of
establishing, developing; marketing and-operating the Eranchised Business;

5. Site Review, Approval and.Designated Territory - We will review the proposed site that you select for
your Restaurant Location and we will.notify you of our approval or-disapproval of your proposed site. Once
you select a site that we approve of as your Restaurant Locdtion, we ‘will designate your Designated
Territory. However; if you negotiate and we agree to designate and grant to you a Designated Territory
prior to your sélé‘ctibn of aRestaurant. Locatibn thenryoumust locate ‘your Restaurant with’ihlthé Des‘ig‘nate'd
approval of your Restaurant Locat1on.‘ Addx_tlonal, ,mfonnat;on abQut 51te‘ selec,tlon 1§ dlSCUSSCd in more
detail below in this ltem 11. ;

6. Approved Suppliers and Distributors - We will provide you with a list of our approved suppliers and
dlstrlbutors (to. the extent that we have designated them), either as part of the Manuals or otherwise in
writing. (Franchise Agreement, Articles 3 and 4);

7. Signs, Equipment, Farniture, and Fixtures - We will provide you with a list of our approved signage,
equipment, fiirniture and fixtures (to the-extent that we have: de51gnated them), eitheras part of the<Manuals
ot 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 installing:signs; equipment,
furniture, or fixtures. (Franchise Agréement; 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 wrifing. We
strictly control how' you 'may or may not use websites and digital media. and you must assign all website
media-and dlgltal media accounts to us, (Franchise Agreement, Articles 3.F and 9); and

9. Initial Training - Nog less than forty-five (45) days prier to the.opening of your Restaurant you or:your
Managing Owner and one managemeént level émployee or Owner must attend and complete our initial:
training progtam. We, will provide you (and up. to one of your designated managers). with training in
accordance with our initial training program. (Franchise Agreement, Atticle 4). Our current training
program is to be attended by you, or'if' you:are a Corporate Enfity, your Managmg Owner and orie Operating
Manager at our training facility located:in Tustin, CA. The training program takes place over a5 day period
in Tustin, CA and is described below in this Item 11 in'more. detail.

Site Selection

Although you are responsible forselecting assite for your Restaurant Location you must obtain‘our approval
of your Restaurant Location. Generally, we do not own or lease the real propérty that will seive 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 foryour Restaurant Location you must obtain our approval. We:
will provide you with site sélection guidelines. [f your Franchise Agreement specifies and designates a
Designated Territory, your Restaurant Location must be located within your Designated Territory at a site
that we approve. If you 'sign :a Development Agreement than each Restaurant Location must be located.
within-the Development Territory‘designated in the Development Agreément and-at:site(s) that we approve:
within the Development Territory. Your rights in your Restaurant Location must be subordinate: to-our
rights as set forth in the Lease Rider attached as,Exhibit 7 to the Franchise Agreement and the Collateral
Assignment of Lease attached as Exhibit:8 to the Franchise: Agreement..

Although there is no, specified time limit for us to review 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
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request for'our review of a proposed sit€ and your subriission to us of the_information :and documentation
that we may request concerning the proposed ssite. in determining--whether 'to approve or disapprove a.
proposed site for your Restaurant Location, factors that we take intoconsideration include: (ay. demographic
-factors, traffic patterns, parking, bulldlng ‘structures visibility' and available' sign locations; (b)
characteristics:of the proposed site; (¢) the location of'} your: proposed site-relative.to yourioverall Des1gnated
Territory and proximity to other Restatirants, if your [Designated Tefritory was previously. designated; (d)
the location: of your proposed site relative to yout’ overall Development Ferritory and proximity to, other
Restaurants, if’ you signed a Development Agreement and your Development Territory was previously
desigriated; 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:

Within ninety (90) days .of signing your Franchise Agreement you must secure a Restaurant Location:and
lease that'we approye. If you.do not eet this requirement for any reason; including our disapproval of a
proposed restaurant location, we.may terniinate your Franchise Agreement without refunding .any fees to
you. It is;your obligation to consult-with government.agencies, architects and legal professionals fo-evaluate
and determiine 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 effers and
- providesrthe Approved Products and Services. (Franchise Agreement, Articles'2, 3, 7.and 16).

Time to Open

You inay not-open your Restaurant until you have, completed our‘initial training: requ1rements obtained the
necessary. licensing and authiorization from state and r'egulatory agencies within your Designated Territory,
obtained and provided us with written:proof of therequired insurance, and have timely'secured a Restaurant:
Location that-we approved.

We: estimate that the length of time between the signing your Franchisé: Agreement and opéning: your

Restaurant tosbe approxunately three! (3) months to nine: (9) moniths. Factors that may affect thisrestimated
time:period in€lude: (a) evaluating and selecting a suitable site for-your Restaurant Location that is approved
by us; (b) timeliness. of your submission. to us of information and documentation that we may request. in
determining whether or not to approve. of the site for your proposed Restaurant Location; (c) length of time
undertaken by you to'complete ourinitial training program:to our satisfaction; (d) negotiating and obtdining
asuitable lease for your Restaurant, Location that is-approved by us; (€)-obtain third-party lender financing,
if necessary; and (f) obtaining the necessarylicenses for the-operation of your Restaurant. Other factors that
may affect this.time period include availability of equipment, delays associated with equipment:installation
and the construction and/or-installation of your leasehold improvements and fixtures. You must.open your
Restaurant within nine.(9) months from the date of signing your Franchise.Agreement, otherwise we may
terminate your Franchise Agreement without reﬁundin‘g any fees'to you..

Post-Opening Obligations |
1. Supplemental Training - We :may require that you and your ‘Operating Manager partlclpate in
supplemental on-site training thit we may designate and require in ourdiscretion. We may provide, in ouf
discretion, supplemental training on-site-at your Restaurant Location. Y-ou will be required to-pay our then

current supplemental training fee, which is.currently Three Hundred ($300) Dollars, per on-site trainer, per

day, plus travel expeénses, meals .and accommodatlon expenses incurred by us. (Franchise Agreement,
Article 4.A.); ,

2. Initial Training for Replacement'Operating Manager(s) - Your Operating Manager must complete, to oiir
satisfaction, our'initial training program. We will offer and make available to your replacement:Operating
Manager our initial training prograni which must be compléted to our satisfaction. The initial training
program will be provided by. us at the facilities that wé designate that, presently, is comprised of our
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Restaurant located in Tustin, California and at the certified training Restaurant that we designate: in
California. Y 6u' will bé réquired'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 all costs incurred by your-anageis
in attending our initial training (Eranchise Agreement, Article4.A. and 4.C.);

3. Communication 6f Operating Staridards - 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. [ngredients, Equipment

and Supplies, marketing and promotion standards, and as we may, in our' dis¢retion, de31gnate modify,
supplement and amend from time to time and, as set forth in the Manuals which -we may, in our discretion,

modify from time to time. (Franchise Agreement, Articles 4.B: and 4.D.);

4. Marketing Standards and Approval - We. may establish, update and commun‘ica_te‘ to you our standards
for the marketing and promotion of the Franchised Business including, but not limited to, those marketing
materials and mediums that you.may utilize. We'will respond to your request-respecting the.commuriication
of our approval or disappreval of matketing matérials.and mediums that may be requested by you for use
inthe marketmg and promotion of the Franchised:Business. We:maintain full.discretion:as to.the marketmg
standards and the marketing, materials. and media that you may use in the marketmg and promotion of the
Franchised Business (Franchise Agreement, Article 4.B.);

Approved Produets and Servlces and the_ System Ingred;ents, Eqmpment and Supplles.. (Franchlse
Agreement, Articles-4.B. and 4.D.);

‘6. Annual System Conference - We may, in our discretion, coordinate.an annual conference to be attended

by franchisees of the System that are in good standing. We may -charge an annual conference fee not
exceeding Seven Hundred and Fifty ($750) Dollars. You will be iésponsible for all travel and
accotimodation eXpensesj<assoc‘iated-With your attendance:at:the conference..(Franchise Agreement, Article

4B);

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

8. Hmng and Trammg of Employees - We do not provide assistance w1th the hmng and training: of your

: employees You will be. directly responsible for the managemment and supervision of your employees. For
 the protection 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 and Manuals; and

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.

Advertising

1. Generally All advertising, marketmg, marketmg ‘materials and all marketmg mediums used by you in
the marketing arid:promotion of your Restaurant must be pre-approved by us in‘writing and conform to our
standards:and specifications. 'You may: only-utilize those advertising and marketing materials and mediums
that we designate and approve in writing. In: our discretion, we'may make available to you approved
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marketing templates:comprised of pre-approved ads; ad copy-and digital media that you may utilize:at: your
own expense. If 'you wish to utilize marketing matenals and/or markeéting 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 lany amount ‘on your behalf on advertising in your
designated territory and:we are not required to conduct any adverfising on behalf of the franchise System
or onyour behalf. (Franchise Agreement, Article 9);° '

2. Locdl Marketing - You are not authorized t6 engage in aiy marketing unless: we pre-approve such
tnarketing. (Franchise Agreement; Article 9.B). You are required to engage’in local marketing:and you are:
required to commit and spend an amount equal to no less than, Two Percent (2%) of your monthly Gross
Sales on your local marketing efforts. We will review your local marketing, ,programs and notify you if we
approve same. We ‘will make: available to you and provide y6u with access to ur approved brochures;

displays, presentations and marketing campaigns (in the form of a source docuinent) that. you may utilize.

In those‘instances where we providé:you with access. to our'marketing:campaigns:we provide you with the,
source desigrs and design specifications: However;, you will incur the direct costs associated with
duplicating and utilizing such markefing campaigns and in having such campaigns printed, distributed.
and/or placed with media sources. (Franchlse 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 aboiit your Restautant-ef the: www.ymyusa.com webpage or
such otherwebsites as we may designate for the System. (Franchise Agteement, 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 disclosed ‘in ltem 6 of this Disclosure

Document, you must.contribute' a weekly 'sum. not to exceed Two Percent (2%) of weekly Gross Salés to

: the 'Brand' Development‘ Fund We may use the Brand Develbpment F'u’nd for market stiidies, r’esea’rch‘

and pubhc relatlons studles vor serv1ces crea‘uve productlon and pnntmg of advemsmg and marketmg
materials, advertising copy and commercials, tracking:costs, agency. fees, administrative costs, which may
include reimbursement for direct administrativetand personnel costs associated with adverfising and public
relations, and any other costs associated with the development, markeéting and testing -of advertising;
marketing and public relations materials, and the purchaseof media placement, advertising time and public:

_ relations materials. in national, regional or other advertising and ‘public relations media in a manner

detérmined byus,in our dlscretlon to beiinithe best interest'of the franchisees and the'System..Our company
and/or affiliate owned Restaurants may but are not required to contribute t6.the:Brand Development Fund,
The Brand Development Fund will be required to maintain unaudited financial records' detailing its
expenditures-and will:make available:to you (no more frequently/than one time inany twelve- monthrperlod)

- an unaudited accounting of how the moni€s contfibiitéd te-the: Brand Development Fund were: spent each

year. We are not required to segregaté the Brand De\‘/elopment Fund from our general operating funds.and
we are niot a fiduciary or trustee of the Brand Development Fund. The Brand Development Fund will not
beused to.directly promote your Restaurant.or the marketing area in which your Restaurant will be located.
(Franchise Agreement, Article 9.A). We may utilize the Brand Development Fund to develop and test
various media and ‘technologies for potential utilization and/or improvement of the operations of
Restaurants and the marketing of Restaurants. These technology developments: and/or improvements may
relate, among othier things, to,our website and to the ifiteraction:and potential enhancement of web offerings
that may or may not be implemented on behalf of Restaurants. You may or may not benefit from these:
technology developments and improvements. (Eranchise; Agreement, Article 9.A.);

‘We may use:the Brand Development.Fund to compensate ourselves for adiministrative fées associated with
managing the Brand Development Fund ‘and for our internal employee salaries, expenses and -overhead
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associated ‘With or reasonably allocated t6 maraging 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) thay contain basic information as to the
availability of Restaurant frarichises for sale and contact information for franchise inquiries.

5. Local and Réegional Advertising Cooperative, We possess ‘the exclusive right to authorize, establish,

-designate and de-authorize a local or regional advertising cooperative within those markets that we

designate. Wee will exclusively determine the geographic andiother boundaries constituting each respective
cooperative and. factors that we willl consider include media markets includihg print, television and digital.
If we. establish a cooperative within a market that includes -your Restaurant you must contribute. to: the

cooperative ifi such amounts and frequency as:determined by the cooperative. Members-of the cooperative

will be responsible for administering the cooperative, including determining the amount.of contributions,
marketing expenditures and allocations. However, we may réquire that cooperative decisions be made based
on -approval of a simple majority of franchisee members based ori orie vote per Restaurant located and a
quorum of not less than twenty-five percent of the designated franchisee cooperative members. If a
cboij’e'ra'tivé éxceeds nine franchisee members we may require that the cooperative establish formal
governing-documents. Each cooperative: must prepare . annual unaudited financial 'statements that must be

provided-to each cooperative merriber for'review. We reserve:the right to form, change, dissolve,.or'merge
any advertising,cooperative. If we-elect to form a local or regional cooperatlve orifa cooperatlve already
exists as to the.area of your Restaurant, you will bé required to participate in the:coopérativesin accordance
with the provisions of our Operations.Manual which we:may:supplement and modify from time-to time. As
of the [ssuanice 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

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

Computer Systern

You must purchase license,and:use: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 and/or access all required-point of sale

andsoftware upgrades as recommended by the manufacturer of the computer:and the licensor of point of

sale System. You:are responsible for hardware repairs or replacement of systems: that are no longer covered
under warranty. Your estimated costs for the maintenance, repair and updates for the computer-and point
of sale systems 1s 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 related to the financial performance-of your:Restaurant. There are no:contractual limitations on our
right'to access your point of sale system.

Tnitial Training.

If 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 owner as well as your general

manager must successfully compléte-the initial trairiing, program to: our satisfaction no later than forty-five
(45) days’ prior to the opening of yout Restaurant. The initial training program takes place over an

approximaté 9 day period: If more than two individuals ‘attend initial training, you will be charged an
additional fee peradditional 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
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all travel.expenses and employee wages that you incur in yourinitial training attendance and participation.
(Franchise Agreement, Article 4). Currently, we provnde our initial training program no:less:frequently-than
quarterly and on an as-needéd basis.

TRAINING PROGRAM
The following chart'summarizes the subjects covered in our‘initial training program:
> - " | Classtoom - Oﬂ the JOb
Subjéet . - . . . . . Trammg ‘ ; Tramy Logation. -
(Hours). _ ' (Hours) i
N |

Orientation and Team Intro 1 0 Tustin, CA

Training Schedule, brand culture | 3 0 Tustin, CA
 and goal of owing a Yang’s
| Braised Chicken Rice
. Review Preparation List 4 1o Tustin, CA
| Labor, Operating Forms:and |

 Procedures - 6 - 12 Tustin, CA
' Service Standards; Opening and | -4 14 : Tustin, CA
| Closing Procedures, a '

‘Inventory and Ordering 4 12 Tustin, CA

POS System 1.4 |4 Tustin, CA
| Cook Training -4 | 10 Tustin, CA
- Cleaning, Sanitation:and 2 16 Tustin, CA
' Mainténance ‘

Marketing 6 |0 - | Tustin, CA
| Floor Control 6 K] Tistin, CA
_Subtotal Hours 44 |28 [

Total_ Hours | 72

Instructional materials that will be lised in the initial training: process includes our Manuals. Initial trammg
‘will be conducted undér the direction and supetvision of our Director-of Training; 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
Viargas was head of training at Earl of Sandwich. '

In addition to initial training you will also be requiredito participate in and satisfy. all other training programs
that we may establish tespecting the operation of your Restaurarit, (Franchtse Agreement, Articles-4 and
1.J). Afterthé opéning of your Restaurant we:reserve the right to.require that you (or:your managing owner
if you are a corporate:entity) attend a system-wide training program. (the “System-Wide Training:Program?)
that we may establish in our discretion. If'we establish a System-Wide Training Program, the program will
be offered from our affiliate: owned Restaurant in Tustin, CA and you will be responsible for all travel,
lodging, food, automobile- rental expenses and employee wages that you incur in connection with your
attendance:-"We will'not require your attendance at a.System: Wide Training Program for more than a total
of'5 days in any calendar year.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 12
TERRITORY

Eranchise Agieement

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 oné Restaurant.at a specific. Restaurant Location that we:
approve. Once you identify a site that:-we approve for your Restaurant.Location we will then designate an
area around your site as;your designated territory:(the “Designated Territory™). The area that we designate.
as-youi' Désignated Territory will be determined by us.

You will-not receive an exclusive territory. You may face:compétition from other franchisees, from outlets.
that we own, or from other channéls of distribution or.competitive brands that we:control. However, during
the term of the Franchise Agreernent, provided that'you are not in default of your obligations to us or our
affiliates and, except as toithe Reserved Rights identified below, we will not.establish 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 scopé of your Desi gnated Territory

will vary from the size:of the designated territories:of other franchiseesiniour System and will be determined

by us ‘based on population density; demographics, and geographical boundaries. While'there:is no:minimum
size for a-designated tetfitory, the scope of the area.comprising your Designated Territory: will, generally,

be a.distance-of one (1) mile from the Restaurant Location in all directions travelable by road bt may be

smaller based on population density, demographics, and geographical ‘boundaries. Depending on the
demographicsand geography we. may-designate your Designated Territory where your Restaurant is located

at the: center of the Designated Territory or where your Restaurant is located elsewhere within the
Designated Territory. 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 attachéd to the Franchise Agreement. You may only offer and sell Approved Products and
Setvices. 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) petsonal carryout from your
Restaurant Location, and (c) delivery customers.located within your Designated Territory.

If an approved Restauraiit Location for your Restaurant is. known at the time of signing the Franchise
Agreement, we will acknowledge:our approval of your Restaurant Location and the geographic boundaries
of’your Designated Territory in Schedule 2 to-the Franchise Agreement. If'an approved Restaurant Location
for your Restaurant is not known at the time. of signing-the Franchise Agreement then, within ninefy‘ (90)
days of the effective date of your Franchise Agreement, you miust secure a Restaurant Location that meets
ourstandards-and specnﬁcatlons and is approvéd by us through-our execution of Schedule:5 to the Franchise
Agreement.

We:cannot alter the size of your Designated Terfitory without your written consent. We will not shrink the
size.of your Designated Territory if the population within your Designated Territory increases during the
terrii of your Franchise Agreement. We will not increase the size of your Designated Territory if the
population within your Designated Territory decreases during the term of your Franchise Agreement. The
continuation of your Designated Territory is not dependent upon‘the achievement ofa certain sales volume,
market penetration or any:other contingency other than your-continiied compliance with and satisfaction of
the: terms and conditiong of your Franchise Agreement. The: Franchise Agreement does not grant any
options, rights of first. refusal or similar rights to you for the acquisition.of-additional franchises within your
Deésignated Tertitory or-contiguous areas.

Although we will not establish and open or.grant another Systém franchisee the right to establish and open
a Restaurant at a Restaurant Location that is located within -your Designated Territory, you may face
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competition from other Yang’s Braised Chicken Rice: Restaurants and Systém Frarichisées: including

‘System ffanchisees with restaurant locations and/or-designated territories that.are adjacent to-and/orwithin
2, 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
Territory except that we reserve the right to approve or disapprove:of your'marketing, marketing’ mediums
and marketing distribution channels. Subject to the forégoing conditions, you will not be required to pay us
any consideration for accepting business from those that reside- outside of your Designated Territory. You
may notuse alternative channels of: distribution, such.as.the Internet, catalog sales, telemarketing, or other
direct marketing, to make:sales outside of your Designated Territory. We reserve:the right to disapprove-of
any marketing medium that reaches outside of your Designated Territory.

Development Agreement.

Under‘the Development, Agréement, we w1ll grant you, subject to-our Reserved Rights as discussed below
in this ltem.12; the rightto 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 we:authorize'you to-develop, and (b) the local demographics and geography of the area'where we agree
“you will be opening your Restaurants. Yiou will be requnred to sign our then current franchise-agreement

for'each and.every Restaurait-that you éstablish undet 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
termination of the Development Agreement for any reason. The De‘signated Territory for each restaurant
that you establish under the Development Agreement individually and, in aggregate, will be-smialler than
your overall Development: Territory. If you fail to timely develop and -operate: the requisite number of
Reéstaurants as set forth in the Development Agreement, your right to develop and operate .additional
Restaurants in the Development Territory, will be terminated. Once the Development Agreement expires.or
is terminated, you will not have. any .options, right of first refusal or similar rights for the acquisition of
additional, establishment and/or development of addmonal Restaurants ‘within the Developient Territory
or any adjoining or contiguous.areas

As to. the rights granted to, you under the Franchlse Agreement and if apphcable the Development
Agreement, wewand 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 Developmeént Agreement, Article 2, 3) to engage in the following activities; (our “Reserved
Rights”): (a) operate and. grant to others the right to develop and operate Restaurants and Franchised
Businesses using the System and Licensed Marks. at locations -outside your Designated Territory and, if

applicable, Development Territory, as 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 $imilar to, the: Franchised Business, and after:such acquisition, merger or

affiliation torown and operate and to franchise, or license others toown and operate:and t6. continu¢te own
and operate such businesses of any kind; even if such businessés offer and sell products and services that
are the $ame as or similar to a the Eranchised Business (but.not utilizing the Licensed Marks) within your
Designated Territory and, if applicable, within your Development Territory; (c) be acquired by or merge
with or otherwise:affiliate with one or:more: businesses of any kind, including businesses that offer and.sell
products and services that are the same as or similar to the: Franchised Business, €ven. if such business or

_businesses. presently or, in the future, own and operate and franchise of license others to owri and operate
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businesses that.offer and:sell products and services that ate the sarme 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 altérhativé channéls 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; @ 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 otheracademic facilities, seasonal facilities,

shopping malls, theaters, workplace cafeterias, and hotéls, both within and outside your Designated
Territory and, if applicable, your Development Territory; and (f) usé the Licensed Marks and System and
to license others to use the Licensed Marks and System, to engage in all other activities not expressly
prohiibited by the Franchise Agreement.

Additional Disclosures

The Franchise Agreement and, if applicable; the. Development Agreement do not grant you any right to
share in the proceeds received by ‘us, our affiliates or any third-party from the activities outlined in the
preceding paragraph as, to our Reserved Rights including, soli¢iting or conducting business under our
Reserved Rights within your Desi gnated Territory.

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

We do not have plans to-operate or franchise abusiness under'frademarks‘differen't from the Licensed Marks
“that:sells or-will sell goods or services similar'to those that will b¢ offered by you through the Franchised
Business.

ITEM:13
TRADEMARKS

Under the terms of the Frarichise Agreement, you will bé granted :a license to use the “Yang’s Braised
Chicken Rice” trademark aind those othéer-marks. We-reserve the right to'supplement and modify the marks
that you may or- may 1ot 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 namie:of your corporation or other
corporate entity that you may-establish in connection with the operations of your Restaurant.

Principal Trademarks Régistered with the United States Patent and Trademark Office

The prmcxpal trademarks identified in the schedule below are a part of the Licensed Marks, our System,
and are registered with;the United;States Patent:and Trademark Office (the “USPTO”)-and, unless. otherwise:
desygnated 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.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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| Registiiitions Niimber with USPT@. [ -Registiation Type. | Registration Date
5581821 1A October9, 2018

5815213 Principal July 23,2019
5815212 Principal July 23,2019

i

TS8I5211 T Principal | July 23,2019

| !
5815210 Principal Taly 23, 2019
5874790 V Principal 7 October 1, 2019

Principal Trademarks Not Registeéred with the United States. Patent and Trademark Office

Thenfol]‘owing 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 identified 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 " Serial Number - Application Type  *|  Application Date:

: » For Application Filed g

, I . ‘ WlthU PTO ’ ' i | . . I
Y.ang’s Braised. 88725094 1A December 12,2019
Chicken Rice’

As to our principal trademarks there are no currently effective material determinations by the USPTO, the
Trademark Trial :and Appeal Board, any court, or the trademark ‘administrator of any state. There .are no
pending infringement, opposition, or cancellation proceedings and no pending litigation involving our
principal marks. We know of no supetior rights or infringing uses. that could materially -affect your use.of
our principal fnarks or otlier related rights in any state.

We know of'no superior rights or infringing uses that could materially affect your use-of the Marks.or other
rélated rightsin any state.

You aré required to provide-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 discretion to take any-and all actionis or, to refrdin from
any action, that'we believe.to be appropriate in.response to-any tradeimark: iijfrixlgementr,.challenge or claim.
As between us, we possess the sole right to exclusively control.any and all litigation, legal proceedings,
administrative proceedings and/of séttlerhénts. respectmg any -actual or:alleged infringement, challenge or
claim relating to the Licerised Marks. You must sign all documents, instruments and agreements and
undertake:the actions that we, with.the:advice of our legal counsel,.determine to be necessary or advisable
respecting the'protection and/or maintenance of our interests in the Licensed Marks'in any legal proceeding,
administrative-proceeding or as. may be othierwise détermined by us. Asto the forégoing, we will reimburse
you-for the:reasonable:out-of-pocket administrative expenses that you incur and pay in complying with our
written instructions. ' '

We will protect your right to use the Licensed Marks and other related rights and to protect you against
claims of infringement and unfair competition related to the Licensed Marks, provided that your use-of the
Licensed Marks is in accordance with the Franchise Agreement, the Manuals, and 1§ consistent with our
instructions and the license granted to you. We will indemnify you against-direct damages for trademark
infringément i 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, yowhave:timely notified us.of the:claim, have givenus sole control of the d,efens,e and settlement
of the claim, and you.are in compliance with your Franchise Agreement and, if applicable, Development
Agreemient. If' we defend the claim, we have ne obligat‘i@ﬂ to iﬁd'e‘mnify or reimburse 'you with respect-to
any fees or disbursements of any attorney that you retain. '

If ‘any third-party establishes, to our satisfaction and in our discretion that its rights to. the Licensed Marks
are, for any: legal reason;, superior to any of ‘our rights or of a nature that'we beliéve, 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 and'you:muist use the substitutions, replacements.and/of variations of and/or te the Licensed
Marks ‘and use the those trademarks, service marks; logos and trade: names required designated,by.us. In
such event, our soleé liability:and obligation will be to reimburse you for the direct.out-of-pocket costs of
complying with this obligation, which you must document to oursatisfaction, including, by way of example,
alterations in signageand replacement of marketing materials. )
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ITEM 14
PATENTS; COPYRIGHTS AND PROPRIETARY INFORMATION

We do not own any patents. We have copyrighted or may- .copyright advertising materials and design
specifications, our Manuals-and other written materials.and items. Wie havie not applied to the United States
Copyright Office to. reglster these’ copyrights. We have not applied to the United States Patent and
Trademark Office. for the issuance of any paténts;

You must keep: as conﬁdentia] 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 Supphes proprietary products, marketing systems, and,
among other things, confidential methods of operation. We consider the information -a trade: secret and
extremely confidential. You,must use all reasonable means:to keepithis information,confidential:and prevent
any unauthorized copy, duplication, record or reproduction of this information. You must also require-your
‘employees to sign confidentiality agreements. that will require them to keep confidential, both during and.
after their: employment .all'information designated by ‘us-as confidential. You must immediately'inform us
if you learn of any unauthorized use, infringement.or ¢hallerige to-thé copyfighted- 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 defénse and/or indemnify. you for damages or expenses in
a proceeding involving a copyright or patent. If any third-party establishes to -our satisfaction, in our
discretion, that its right to these materials are superior; then you must modify or discontinue your use of
these:materials in accordance with our written 1nstruc"c10ns

_ ITEM 15
OBLIGATION TO PARTICIPATE IN THE ACTUAL
OPERATION OF THE FRANCHISE BUSINESS

The Franchise Agreement requirés ‘that you or, if you are @ Corporate Entity, that your managing
shareholder; member or partnetr 'be personally tesponsible for the management and 6verall supervision of
your Restaurant,(the “Managing:Owier’). We must approve your Managing Owner. (Franchise Agreement
Article 7.J). Your Managing Owner must have: satisfactorily compieted 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
supervisiori and.operatioris of your Restaurant, you may hire an operating manager to supervise and manage
the day to day ofi=site operations; of your Restaurant:provided that your operating manager: (a)meets all of
our minimum standards and criteria for managers; (b) completes:our initial training program; and (c) signs.
our confidentiality agreements,(an.“Qperating 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 eithera Managing Owner or Operating Manager. If you own
and operate multiple Restaurants thén each. Restaurant must be managed and supervised -on-site by an
Operating Manager:

You and, if you are Corporate Entity,.each of your members, shareholders and/or partners (collectively,
“Owners™), must personally guarantee all of your obligations to us under the Franchise Agreement. Each

Owner and Owner’s Spouse. must personally guarantee your obligations to us under the Franchise

Agreement (Franchis¢ Agreement, Article 6 and, Franchise Agréement Exhibits 1-and 2). You and each

Ownér and Spouse rhust,also promise in writing that, Lamong other things, during the term of the Franchise
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Agreement you will not participate in-any-business that in any way competes with.the Franchised Business,

and that for thlrty SixX (36) months after the: eXpiration of termination of* the:Franchise Agreement (with said
period being tolled during any perlods of non-compliance), you will not participate in any competitive
business located within and/or servicing.customers located within your Designated Territory. and a twenty-
five (25) mile radius 'surrounding your Designated Territory. Further' you will not participdate in any
competitive business located within anid/or servicing customers located within a twelve (“.12")_ mile radius of'
any other Restaurant and/or the designated teritory of any other Franchised Business. Your managers and
all other employees and agents with access to.our confidential information: will be required by us to sign a
confidentiality agreement (Franchise. Agreement, Article 6 and, Franchise Agreement, Exhibit 4).

ITEM 16
RESTRICTIONS ON PRODUCTS AND:SERVICES SOLD

You may only 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 ¢an, change the products
and services that you must offer. There is no limitation on our right to change the products and services
offered sold by Yang’s Braised Chicken Rice Restaurarits. You are not limited to whom you may sell
products and Services of your Yang’s Braised Chicken Rice Restaurant, provided you do so exclusively
from your Restaurant Location and as otherwise: requ1red by and in compllance with the. standards: we
determine for the System. :

ITEM 17
RENEWAL, TERMINATION, TRANSFER.AND DISPUTE RESOLUTION

The Franchise Relationship Under-a Single Unit Franchise. Agreement

THE FRANCHISE RELATIONSHIP

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

Sections in .

Provision. Franchise: Summary
ww .. .| .Agreement '
a. - Lengthofthe franchise: | 2.B Theterm is ten (10) years.
term:
'b.. Reénéwal or-extension 15 If you meet our conditions for renewal you’.m‘a}y renew
of the term your franchise for'one additional ten (10) yearterm.
‘e. Requirements for 15 You must:-riot be in-default of the Franchise -
franchiseé to renew-or Agreement; have complied with all material terms and
extend ' conditions.of your current Franchise Agreement; your

owners and. the'spouses of your owners. miist be in
compliance with and not haye violated theiriagreeinénts
with us; give us one hundred.and eighty (180) days
prior written notice of your request to renew-the
Franchise Agreement; sign our then current form of
franchise agreement and related agreements; sign a.
general release; pay a renewal fee; pay all monetary’
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Provision

- Franchise

. Sections:in.

.Agreement

Summary

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.curfent form. of
franchise agreement that you will be required to'sign:
may contain terms and. conditions materially different
from those in your previous. franchise agreement:

“Termination by

franchisee.

16.B:

yoir aré in.cemnpliance-with the Franchise Agreement
and we fail to-cure a material breach of the Eranchise
Agreement within thirty (30) days or, if the breach
cafinot be cured within thirty (30) days, then within
such period of time that is reasonable to cure the
bréach.

Termination By. .
franchisor without
cause

Not:applicable

Not.applicable.

Termination by

franchisor'with “cause”

16.A

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

“Cause” defined-
curable: defaults

+

16.A(3)

You will have. thirty*(30) days to cure a default where
you: fail to timely lease a.location that we approve for
your Restaurant; fail to timely- develop your Restaurant;
fiil to timely. open:your Restaurant; your development
and/or operation.of your Restaurant violates federal;
state or local laws, unless such-violation poses a threat
to'public health or'safety; fail to maintain insurance:
coverage that we:require; fail to comply with.our
standards, systems or specifications as we may
designate or:as otherwise designated ‘in the:Operations
Manual; refuse;or fail to pay a supplier or vendor
without legal justification; fail to-operate:your
Restaurant'in conformity: with our System or otherwise
violate the Franchise Agreement, except as to events.of
~default.that are-nef:curable. You have ten (10) days to:
cure a failure to pay fees due to us.6r-an affiliate of
Ours.

h.

“Cause” defined-non-

curable defaults .

6.A(1), 16.A(2) |

The following defaults cannot be cured where: you are -
deemed insolvent; you make an assignment for the
benefit of creditors; admit in writing your-inability to
pay-debts; you are adjudicated bankrupt or insolvent;,
you file a voluntary bankruptcy petition; a voluntary

bankruptcy petition is filed against you and you fail to

© 2020, The'Internicola Law Firm,.P.C.
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) I Sectionsin, o ' R -
Provision o Franchise - Summary
-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 rders the
appointment of a trustee or réceiver over the: Franchised
' Business; execution is levied against the Franchised
' Business; a final judgmerit 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 equipmerit of the Franchise
‘ ‘Business-and such action isinot 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 orfail to
continuously own and operate the Franchised Business;
on three.(3) or moré 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 misstatefents; you attempt to transfer the
Franchise Agreement and/or the:assets of the
Franchised Business without our prior written. consent;,
you misuse,.divulge or commuriicate to any
unauthorized third.party the confidential information
and/or thé contents, of the Opérations 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 ar¢
convicted of a felony or plead guilty or nolo contendere:
to-a felony; yow or an owner engaged un dishorest or
unethical conduct that, in our§udgment, results in !
embarrassment-to us, our Restaurants. and/or the ‘
System; yourunderreport your gross sales and/or !
financial performance resulting in, in any instance, the ||
underpayment, by five (5%) percent or'more, of |
royalties and/or other fees due from you'to us; you use
ingredients, equipment and/or supplies not.approved by
us; you fail to timely completé ourtraining programs as
desighated by us.and.as determined in our discretion;
erigage in conduct and/or operations of the Franchised
Business that;poses-an immediate:threat or danger to
public health or:safety; you lose the right to occtpy the
facility and approved location of'the Franchised'
Business; you fail to comply. with Anti-Terrorism laws; |
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, - Sections in . | .
‘. Provision. .- . | - Franchise - - Summary:
: " Agreement ‘ '

[ . o 3

you fail to immediately notify us of any kiow breach by
a third-party of our Confidentiality Agréement; you
misappropriate, misuse or-othérwise make any
unauthorized tisé:of the Licénséd Marks; the.
coiifideritial inforination and/or the System; you fail to:
pay a fée 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 véndor of the
Franchised Business. ’

Franchisee’s 6,17 You must: pay.all sums.that you owe to us under the
obligations on Franchise Agreement and all other agreements with us;,
termination/non- cease owning and operating.the Franchised Business;,
renewal, . cease representing yourself as a, franchisge of ours;
permanently cease using:and/or accessing the System,
the Licensed Marks, our confidential information, the:
Opérations Manual, the Business ManagementSystem,
the Business Management System Data, and the System
Ingredients, Equipment and Supplies; return the *
Operations. Manual and all confidential information to
us in the original form provided to you.and.document
I the.destruction. of all electronic files related to same;
completely de-identify the location and/or facility
associated with-the Franchised Business; as.requested
by us; transfer to us all data, telephone listings, digital
media, accounts, web listings and websites associated
- with the ‘F‘ranchi’sed Business and abid‘e 'by the pos‘t"-

Assignment of the 114A | Neo restriction on our rlght to assign.
contract by franchisor T

“Transfer” by 4B | A transfer means and in¢cludes, whether voluritary or
franchisee-definition  inyoluntary,. cohditional 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 assigniment; (C) a merger,
consolidation, éxchange 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'sécliritiesiconvertible t¢ voting interests, or-an i
-agréeinent 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

i ) Franchisee.
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Sections. in o - H } 1

Prgvision |  Franchise. . ' Summary. = !
oo Agreement -

Franchisor’s.approval 14.B Transfers require-our. prior written consent, which may
of transfer by be granted or withheld in our discretion.
franchisee

m, Conditions for 14.C Provide-us.with thirty (30) days prior written notice:of
franchisor’s approval of the'proposed transfer; you'and your owners mustnot
transfer have defaulted in your obligations under the:Franchise:

Agreement.and all other:agreements with us; you.and
your owriers must be in: compliance with your
" obligations under the Franchise Agreement-and all other
! ‘ agreements with us; the transferee must agree'to be
"bound by all of the terms and provisions of the
| Franchise Agreement; the transferee’s:owners and their
| spouses miust personally guarantee all of the terms.and
provisions of the.Franchise Agreement; you and your
owners and their spouses must sign: a.general release in
favor of us; the transfer must provide for the assignment
and/orownership of the approved location for the
Franchise Busiriess, 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 our right:of first refusal; and we
approve of the transfer and transferee in writing and
subject to our-discretion; you pay the Transfer Fee.

Ffaf‘lch‘i_SQf"’S right.\q;f- .| 14.F- ' | We have the right to match any offer t¢ purchase: your
first refusal to acquire Restaurant or the cofporate entity operating your
franchisee’s business Restaurant. '

Franchisor’s optionto | Not applicable | Not applicable.
purchase franchisee’s |

business
Death ordisability of | 14.D If you;;,are an iﬁd];vidual, within thirty (30)-daysof the
*  franchisee ‘ 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

1 death or disability, the Franchise Agreement must be
| | transferred to a transferee approved by-us:and otherwise:

39

D 2020; The:Internicola Law Eirm; P.C, . Yang's:FDD 06.26:2020




Proyision

" Sections:in
Franchise:
Agréement

oo Summary

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

Non-competition
covenants during the
term ‘of the franchise:

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

!

Noncompetition
coyenarits after the
franchise is terminated
or expires

6, 17.E

No involvemerit for twenty-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 you.must comply
with-confidentiality, non-disclosure and non-solicitation
covenants.,

Modification of the
agreement

18.L

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

Integration/merger
clauses

18.M

Only the: terms of the Franchise Agreement and
schedules to the Franchise Agreement and the
respective exhibits (if signed) to the Franchise
Agreément are'binding (subject to state law).
Notwithstanding the foregoing, nothing in any
agreement is intended to disclaim the express
representations made in thie Franchise Disclosure
Document, its exhibits and amendmeénts.

Dispute resolution by
arbitration or mediation

18.G

Except for'certain claims for injunctive:relief, all
disputes must first be:submitted to nen-binding’
mediation.in Industry, CA and, if médiation is
unsuccessfiil, then to binding arbitration in Industry,
CA (subject to applicable state law).

‘Choice of forum

18.G

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

w. Choice of law ~

18.F

California law will govern (exceptas otherwise

© 2020, The ImermicolaLaw Eirm, P.C..
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) Sectionsin- | - ‘ e o |
Provision : | Franchise. - - Suminary {
Agreement - |

The Franchise Relationship Under a Devélopment Agreement

THE FRANCHISE RELATIONSHIP

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

Sections in . |

Provision, Development I Summary
,’A'_g.reem.ent ‘
_ . _ . ' i|' - _ _
a.  Length of the:franchise | 3 Varies depending on the number of Restaurants to be
term: developed and the Development Area, The agréement

‘commences on the effective date and the term "
automatically expires at the earlier of the opening of'
the final Restaurant required for development, or the
last day of the calendar month in which the final
Restaurant was: required to be open under the
Development Agreement.

'b.  Renewal or extension Not applicable There is'no renewal of the Development Agreement.

:0f the term

c.  Requirements for Not applicable There is'no renewal of the Development Agreement.
franchisee:to renew or |
extend

d. Termination by Not applicable There is:no option for your termination of the
franchisee: - Development Agreement.

e.  Termiriation by Not applicable We can terminate without cause only if you and we
franchisor without mutually agree, in writing, to terminate.,
cause: :

f.  Termiratien by 3.2 We:may terminate your'‘Development Agreement
franchisor with “cause”™ with cause. Your Development Agreement can be

terminated by us:if: (a). you abandon your obligations
under the Development Agreement; (b) if you for
four (4) consecutive months, or any shorter period
that indicates an intent by you to discontinue your
development of Restaurants-within the Development

| Area; (c) if you become insolvent or you:are !
adjudicated bankrupt, or if any action.is taken by you,
| or by others.against you, under any: irisolvency,
bankruptcy or reorganization act, or if you maké an
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N
=

Provision:

ok

. Sections in
.Development

. Agreement

Summary

>

.assignment forthe benefit or creditors or.a receiver is
appointed by you; (d)if you. failto meet. your
development obligations under-the Deve]opment
Schedulé for any single Development Period
mcludmg, 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/orany other franchise agreement
between, you and us.

“Cause” defined-
curable defaults

Not applicable

Not applicable.

“Cause” defined-non-
curable defaults

132

You'r Development Agreement-can be:terminated by,.
us.if: (a) you abandon your:obligations under the
Developinent Agreement; (b) if you for four (4)

| consecutive months, or any shorter penod that

indicates.dan intent by you to discontinue: your
development of Restaurants within the Development
Area; (¢) if you become insolvent or you are

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

or by others against you, under any insolvency,
bankruptcy or reorganization act, or if'you make an
-assignment for the benefit or creditors:or a receiver is
appoirited by you; (d)ifyou fail to meet your
development obligations under the Development

* Schedule for. any single Development Period
mcludmg, but not limited to, your failure to establish,,
| open and/or maintain the cumulative number of

Restaurants.in accordance with Development
‘Schedule; and/or () in the event that any one
Franchise Agreement is terminated respecting.any
Restaurant:and/or‘any other franchise agreement

{ between you and us.

Franchisee’s
obligations on
termination/non-
renewal

Not applicable

“You Jose all rights underthe Development

.Agreement. There-are no renewal rights‘respecting:
the Development Agreement.

Assignment-ofithe
contract by franchisor

“There are no restrictions:on our right to-assign.

“Transfer” by
franchisee-definition

“You haveé no right to transfer the Development

Agréement.

©2020, The Internicola Law:Firm, P.C.
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‘ Sections in N )
- Provision Developnient " ‘Summary.
- -. Agreement . - :
1. Franchisor’sapproval |6 You have no right to transfer the Development
of transfer by Agreement. '
] franchisee )
m. Conditions for 6 You.have no right to transfer the Development
‘ franchisor’s approval of Agreement.
) transfer :

n.  Franchisor’s right:of Not applicable Not applicable.
first refusal to acquire |
franchisee’s business

0.  Franchisor’s optionto | Not applicable Not applicable.
purchase franchisee’s
business

! J!

{ p-  Death or disability of | Not.applicable | Not applicable.
franchisee ‘ -

'l . Nen-competition Not applicable Not.Applicable as to Developmeént Agreement.
¢ovenants during the However, each Restatitant:developed pursuant to
term of the franchise Development Agreement will be subject to'non-

competition covenants set forth in each. respective
Franchise Agreement.
1. Noncompetition Not.applicable | Not Applicable as to Developinent Agreement.
: covenants after the However, edch Restaurant developed pursuant to
franchise is terminated | Developinerit Agreement will be subject to non-
or expires competition covenants set forth in-each.respective
Franchise Agreement.
‘s, Modification:of the - 54,7.12 Only. by written agieement between you:and us:or if
‘ agreement goveming law requires a modificafion. We can
change ithe form of the Franchise Agreement for
future Restaurants which will not alter your
obligations under the Development Agreement.
t.  ‘Integration/merger 712 The Development Agreement is the entire agreement
clauses ‘ 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.
u.  Dispute resolution by Sections 7.5 and | Excépt for certain claims for injunctive relief, all.
arbitration.of mediationi | 7.6 disputes must first be submitted té non-binding
mediation in Hanalei, Hawaii and, if inediation is.
‘unsuccessful, then to binding arbitration in Hanalei,
Hawaii (Subject to.applicable state law).

© 2020, The Internicola Law.Firm, PIG..
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S , .- Sectionsin- |- :
Provision - _ .- - Development 1 Summary
AR o .- Agreement. ' '
v.  Choice of forum 7.5’, 7.6 All medlatlon arbitration and, if applicable; 11t1gat10n
j proceedings must be conducted‘in, or closest to
1 Industry, Califorriia (Subject to applicable state law).
w. Choice of law 7.5,7.6 . California law will govern (except as.otherwise’
disclosed in Exhibit I to this Disclosure Document). -
ITEM 18
PUBLIC FIGURES

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

ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

Thie FTC’s Franchise Rule pérmiits a franchisor to pr'ov'idefinformat'ion;about-'fhe actual or potential financial
performance of its franchised and/or franchisor-owned outlets, if there is. a reasonable basis for the

information, ‘and if the information is included in the disclosure document. Financial performance:

information that differs from that included in Item 19'may be given only if: (1) a franchisor provides the

actual records of an. existing -outlet you are considering buying; or (2) franchisor supplements the

information provided in this Item 19, for'example, by providing information about.possiblé performance at
a particular location or under particular circumstances.

‘We do not make :any tepresentations.about a franchisee’s future financial performance or the past financial
performance. of .company-owned -or franchised outlets. We ‘also do not authorize: our employees or

representatives to: make any such representations either orally or in writing, If you are purchasing an

existing outlet; however, we may provide you with the actual records of that outlét. If you reeeive.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.USA Group at 9891
[rvine Center Dr., Suite 180, Irvine:CA 92618 and:(949) 381-7660, the Federal Trade:Commission, and the
appropriate state regulatory 'agencies.

[REMAINDER 'OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 20

TABLE NO. 1

OUTLETS:AND FRANCHISEE 'INFORMATION

SYSTEMWIDE OUTLET SUMMARY

FOR YEARS 2017 to 2019

‘ Outlets at the Start |“Outlets at the End :
Outlet Type | Year - ofthe Year . | - of the Year Net Change
R o B . .
Franchised 2017 07 0 0
2018 0 0 O
2019 0 6 +6
Company 2017 0. 0 0
Owned

2018 0 | +1
2019 1 | 0
Total Outlets 2017 0 0 0

TABLE NO: 2

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

FOR YEARS 2017 to 2019

STATE YEAR NUMBERQOF TRANSFERS'
None 2017
2018
2019

1©:2020; The:nternicola Law Firm, P.C..
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_ TABLE NO. 3 ‘
STATUS'OF FRANCHISED OWNED QUTLET
FOR YEARS:2017 to 2019

T ) ) - - i
B O - | Ceased ;
cpOutlets I | Reacquired | Operations. | Outlets
v | atstart |-Outlets - . Non | by ‘|forOther |atend '
State: V‘Yéary' of:year | ‘Opened | Terminatior}s | Renewals, | Franchisor' | Reasons | of year

i 1 “ .
I - J P ) . P R

2007 o | © 0 0. 0 0 0

California

2018 0 | 0 o | o 0 0 0

2019 O 6 0 0 0 0 6

—

Totals | 2017 0 0 0 e L

2018 0 0 0 0 0 0 0

2019 0 | 6 0 0 0 0 6

‘TABLE NO. 4
STATUS OF COMPANY OWNED OQUTLETS
FOR YEARS 2017 to 2019

IR \ “ I .
o Outlets o
| Outlets | Reacquired Outlets | Outletsat
.o | oatstart | Outlets |  From® | Outlets- | Soldto |end

P RRURCIN | s O e T Teds e S ST A e .
It /States = Year | - ofiyéar- | -Opened | -Franchisée- | 'Closed | Franchisee: | of year

2018 0 1 ‘ 0 0 0 1

2019 | 1 o | 0 0 0 1

Totals 2017 |0 0 0 0 0 0

| 2008| 0 ‘1 0 0 0 1

2019 I | o 0 0 0 1
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TABLE NO. 5
PROJECTED-OPENINGS
AS OF JANUARY 1, 2020

' ;Frhjj‘g‘h'_‘_i“s,g N 7 Projected New Company
T ~ Agréement | Projected New Franchised ‘Qwrnied Outléts in the Next
State | Signed but Qutlet, | Onitlet-in the/Next Fistal Year | Fiscal Year
Not Opened ' T
‘California. g 1 1
TOTAL 8 | I 1

Notés to Tables:

During the last three fiscal years; no-current or former franchisees have signed confidentiality clauses:with

‘us:that restrict them from discussing with'you their experiénces as:a frarichiseé mjol;'r*franchi’se system. We -
know of nofranchisee organizations that are-associated with:our System and that utilize our Licensed Marks
or'the Yang’s Braised Chicken Rice trade naine as-part of the franchisée organizations name.

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

Exhibit H to this Disclosure Document contains a list of franchisees that had an.outlet:terminated, cancelled,
notrenewed or otherwise-voluntarily or involuntarily ceased to do business under our franchise .agreement
during our most récently completed fiscdl year orwho has ot communicated with us within 10 weeks of
the Issuance Date of this Disclosure Document.

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

R

ITEM 21
FINANCIAL.STATEMENTS

Attached ras Exhibit D is our audited Balance Sheet, Statement of Operations, Statément of Members
Equity, and Statement of Cash Flows for the years ending in December 31, 2017,.2018.and 2019.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 22
CONTRACTS

Attached to this Disclosute Document or t6 thie 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: )

Exhibits to this Disclosure Document

Exhibit E Franchis¢ Agreement
Exhibit F Developinent Agreement
Exhibit State Specific Addenda
Schedules and. Exhibits to the Franchise Agreement
Schedule 1| Restaurant Location Acknowledgement
Schedule 2 Designated Territory: Acknowledgment
Schiedulé 3 Stateinént of Franchisees Ownérs
Exhibit Franchise Owner and Spouse Agreement and Guaranty
Exhibit 2 Joinder Agreement
Exhibit 3 Franchisee Disclosure Questionnaire :and Representations Statemient
Exhibit 4 Confidentiality Agreement '
Exhibit 5 Restaurant Location and Deésignated Territory Acknowledgment
Exhibit 6 Site. Selection Acknowledgmient
Exhibit 7 Lease Agreement Rider '
Exhibit 8 Collateral Assignment of Lease
Exhibit 9 Assignment of Telephone Numbers and Digital Media Accounts

Exhibit 10 General Release
Exhibif 11 ACH Authorization Form

Schediiles and. Exhibits to'the Development Agreément

Schedule A Development Territory
Schedule B Statement of Franchisee’s.Owners

lndrvrdual state law may supersede the provrsrons contained in your Franchise Agreement and, if.

applicable, your Development Agreement respecting 'the requirement that you execute:a general release:as
a-condition fo assignment, sale or transfer: See, the state spécific addendurns contained in Exhibit 1 of this
Disclosure Document:. .

ITEM 23
RECEIPTS

Two copies of a detachable rece‘i'pt in Exhibit K are located at the. very end of this Discl'osure Document

Yu Braised Ch1cken USA Group, 9891 lrvme Center Dr Sutte 1180 Irvine CA 92618 The duplrcate is for
your records.

[THE DISCLOSURE DOCUMENT ENDS.HERE]
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List of State Administrators

California

Departmert of Business:Qversight

320 West 4th Street.Suite 750

. Los Angeles; CA'90013 . - R

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

Connecticut

Connecticut Banking Commissioner
Department of Banking

Securities & Business, Investments Division
260 Constitution.Plaza

Hartford, CT 06103

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

Hawaii

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

Honolulu, HI 96813

Minois
‘Office of theiAtt'omey General,
Franchise Bureau

5_0_0 South Second Street
. Springfield, IL.62706« ~_iser, oo i s
Indiana -

Indiana Secretary of State

Indiana Securities Division

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

Kentucky

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

Maine

‘Department-of Professional.and Financial
Reguilations

Bureau.of Banking

Securities: Division

121 Statehouse Station

Augusta, ME 04333

Maryland

Office of the Attorney General
“Securities. Division

200 St. Paul Place.

Baltimore, MD 21202

Michigan

Michigan Department of the Attorney Geréral
‘Consumer Protection Division '
Antitrust and Franchise Unit
670.Law Building,

PO Box. 30213

Lansing, M1 48909

Minnesota

Minnesota Department.of Commerce
Securities Unit

85 7th Place East, Stiite 280

St. Paul, MN 55101

Nebraska

Nebraska Department of Banking and Finance

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

New York .
NYS Depaitiment of Law.
Investor Protection Bureau
28 Liberty-Street, 21* Floor
New York, NY. 10005
212-416-8236

North Carolina

Secretary of State

Setiirities Divisiof

300 North Salisbury Street, Suite 100
Raleigh, NC 27603

North Dakota

Office-of Securitiés Commiissioner
600 East Boulevard, 5th:Floor
Department 414

. Bismarck, ND 58505

Yangis EDD'06:26,2020,




LIST OF STATE ADMINISTRATORS (CONTINUED)

Rhode Island.

Department of Business Registration
Division-of Securities

233 Richmond Street Suite 232
Providence, RI 02903.

South Carolina -

Office of-the, Secretary of Siate
1205 Peridleton Street

Edgar Brown Building, Suite 525
Columbia, SC 29201

‘South Dakota
Franchise-Office
Division of Séturities
910 E. Sioux Avenue
Pieire, SD 57501

Texas. . .
Office of the‘Secretary of Stiite
Statutory'Document Section
1019 Brazos Street,

Austin, TX 78701

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

Salt Lake City; UT 84114

Virginia

State Corporation Commission

Division of Securities.and Retail Franchising,
1300 E. Main Street, 9th Floor . .

Richmond, VA 23219
Washington '
Department of Financial Institutions
Securities, Division,

PO Box 9033

Olympia, WA 98507

Wisconsin

Franchise Office

‘Wisconsin Securities Commission
PO Box 1768

Madison, W1 53701

Yang's FDD:06:26.2020
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Agents for Service of Process

Yang Ming Yu Braised: Chicken USA Group,,
9891 Irvine'Center Dr., Suite 180, Irvine .CA 92618;
Attn: Xinyu Zhang, CEO'

California

Commissioner of Business:Oversight
Department-of Business Oversight
320 West 4th;Street Suite 750

Los Angeles, CA 90013

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

‘Connecticut
‘Banking Commissioner
Departnient'of Banking
Securities:and Business Investment Division
260 Constitution Plaza
Hartford, CT 06103
|
Hawaii
Director of Department of Commerce and-Consumer
Affairs
" 335 Merchant Street, Suite 203
Honoluly, HI 96813
|
Illinois: .
Illinois Attorney ‘General
500:South Second Street
Springfield; IL 62706

Maryland

Miaryland Securities Commissioner
200 St. Paul Place

Baltimore, MD:21202,

Michigan

Michigan Department of Commerce
Corporation and;Securities Burean
6546 Mercantile Way

Lansing, M1 48910

Minnesota

Commissioner of Commerce.of Minnesota
Department of Commerce

85 7th Place East,;Suite.500

St. Paul, MN 55101

New York

Secretary of State.of the Stite of New York
99 Washington. Avenue.

Albany, NY 12231

North.Dakota Securities Commissioner
State-Capitol

600 East Boulevard

Bismarck, ND 58505

Rliode Island.
Director. of Department of Businéss' Regulation

233 Richmond :Street, Suite 232

Providence; R1 02903

:South Dakota

Director, Division of Securities
Department:of Commerce and Regulation.

445 East'Capitol Avénue

Pierre, SD' 57501

Virginia

‘Clerk of the State, Corporation Commission

1300 East Main Stréet, 1'Floor
Richmond, VA 23219

‘Washington

Securities' Administrator

‘Washington Department of Financial

Institutions
150 Israel Road SW.
Tumwater, WA 98501

Wisconsin

‘Wisconsin Commissioner of S¢curities

345W Waslﬂngtpn Avenue
Madison, WI 537703

Yang's FDD 06.26,2020
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o Welcome Letter
Section 1 Introduction

1.2 Culture, Mission and Vision
1.3 Introduction of Team,

Section2  Set Up Your Coinpany

2.1 Get Access to Yang’s Braised Chicken Franchise Intranet
2.2 Access. Built Out Acﬁon Plan and Complete Build Out
2.3 Open a Bank Account

2.3.1 Checking and Saving Account

2.3.2 Credit Card

2.3.4 Check

2.4 Set.Up Third ,Party Account

2.4.1 POS and Credit Card Processor

2.4.2 Payroll Service

2.4.3 CPA

2.4.4 Order-and Delivery Account
Sysco

Coca Cola

Corporate

2.5 Insurance

2.5.1 Gerieral Liability Insurance

2.5.2 Employee Comp
Section 3 Opening Your Store

3.1 Site Selection
| 3.1.1 Site Selection Criteria

3:1.2 Landlords Workletter

Yeng's FDD 06:26:2020



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

3.2.5 Proprietary Purchase List
3.2.6 Pre-opéning checklist

Section 4 Personnel

4.1 Tdeal 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

4.2.5 Employee Available Time Sheet Samplé
"4.276 Employee Schedule Sample

4.2.7 Employee Payroll Sign‘ Off Sheet

4.2.8 Employee Write Up Sample

4.2.9 Employee Performance Review Sample

4.2.10 Confidentiality of Applications

4.2.11 Employe¢ Handbook

Yang}s FDD!06:26.2020




4.3 Training
4.3.1 Schedulé Initial Training

4.3.2 Employee Training

Section 5 Markéting the Business

5.1 Introduction to Marketing Team

5.2 Markéting 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 Till 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

6.4.1 Food Preparation \
Morning Prep Timeline

Rice

Yang's Braised Chicken Rice Sauce Prep
Prepping

Pressure Cooking Chicken

Cook Regular/Authentic/Spicy Chicken Bowl
Slicing Serrano Chili

Prepping Ginger

Soaking Shitake Miishroom

Prepping Shitake Mushroom

6.4.2 Health :and Food Safety

6.4.3 Food Handler Certification

6.5 Managing Inventory |

6.5.1 Daily/Weekly/Monthly Inventory Checklist.
6.5.2 Placing Ordér

6.5.3 Update Inventory Record

6:5.4 How to input inventory into POS

6.6 Cleaning, Sanitation and Maintenance Guidélines
6.6.1 Kitchen

6:6.2 Dining Aréa

6.6.3 Storage Area

6.6.4 Office

6.6.5 Restrooms

6.7 POS System

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

P

Yang's:FDD 06.26.2020°




Apply Discount to Orders
Apply Gift Card

Cancel Order.or Void Item
Pay In & Pay Qut

Close Till

Inventory input

6.7.3 Royalty and Reporting Requirements
6.8:Security Measure

6.8.1 Coiiiit Till

6.8.2 Emergency

6.8.3. Security Alarm

6.8.4 Check When Y.ou Are Absent

LSect‘ion 7 Maintenance

Total Pages in Operations Manual: 50 pages

Yang's FDD 06.26.2020
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>\ A ANDREW GIANIODIS

| G’ CERTIFIED PUBLIC ACCOUNTANT'
| R P -
| 3

CONSENT OF THE INDEPENDENT AUDITOR

A. Andrew Gianiodis, CPA, 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 réport dated -June 25, 2020, relating to the financial statements of the Franchisor for the
year ending December 31, 2019.

Sincerely,

A. Andréw Gianiodis, CPA

/4 1 ca

[

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



/qm A. ANDREW GIANIODIS
G’ CERTIFIED PUBLIC: ACCOUNTANT

YANG MING YU BRAISED CHICKEN USA GROUP
DeECEMBER .31, 2019

FINANCIAL STATEMENTS,

279 Niagara Falls Bivd. Amherst, New York 14226 716 —510-6068
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A. ANDREW GIANIODIS

‘ , CERTIF]ED PUBLIC ACCOUNTANT

INDEPENDENT AUDITORS’ REPORT

dune 25, 2020

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

REPORT ON FINANCIAL STATEMENTS

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

MANAGEMENT’'S RESPONSIBILITY FOR THE FINANCIAL STATEMENTS

Management is responsible for the preparation and fair presentation of these financial
statements in accordance with accounting principles generally accepted ‘in the United States of

.America' this includes the design implementation and maintenance of internal control relevant

misstatement whether due to fraud or e\r‘ror
AUDITOR’S RESPONSIBILITY

My responsibility is to express :an opinion on thése financial statements based on my audits. |
conducted my audits. in accordance: with auditing standards generally accepted iin the: United
States of America. Those: standards. require that we plan and perform the. audit to obtain
reasonable assurance about whether-the financial statements are free of 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 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
circumstances, but net for the: purpose of expressing an opinien on the effectiveness: of the
Company’s:internal control. Accordingly, | express no such opinion.,

-1-
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An audit also includes evaluating appropriateness of accoeunting policies used and the
reasonableness of significant accounting estimates made by management, as well as
evaluating the overall presentation of the financial statements.

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

OPINION

In my- 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 31, 2019
and .the results of operations and its cash flows for the year then ended in accordance with
aceounting principles generally accepted in the United States of America.

A,

A. Andrew Gianiodis

Certified Public Accountant

Amherst, New York

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



Yang Ming Yu Braised Chicken USA Group

Balance Sheet
December 31, 2019

ASSETS

CURRENT ASSETS

Cash $ 129,922

Accounts receivable 11,722

Inventory 49:613

Prepaid expenses. 800
TOTAL CURRENT ASSETS 192,057
FIXED ASSETS, NET OF DEPRECIATION 564,913
OTHER ASSETS

Shareholders loans 761,929

Intangible Assets (Net) 7 _ 888
TOTAL ASSETS , $ 1,519,787

LIABILITIES & EQUITY

CURRENT LIABILITIES .

Acccounts payable $ 34,011

Customer deposits 150,000
TOTAL CURRENT LIABILITIES 184,011
STOCKHOLDER'S EQUITY

Common Stock. No parvalue; 1000

shares issued and outstanding 1,000

Additional Paid-in eapital 1,464,750

Retained Earnings. (129,974)
TOTAL STOCKHOLDER'S EQUITY 1,335,776
TOTAL LIABILITIES & STOCKHOLDER'S EQUITY $ 1,519,787

See accompanying notes

e




Yang Ming Yu Braised Chicken USA Group

Statement of Operations
Year ending December 31, 2019

Revenues
Franchise fees
Royalties:
Product sales

Total revénue
Cost of sales
Gross margin

Expenses:
Advertising
Auto expenses
Bank Fees
Computer expenses
Franchise expenses
Licenses
Miscellaneous
Office supplies
Payroll expenses
Professional fees

Rent and occupancy costs.

Travel
Total expénses.

Operating Loss

Depreciation.
Amortization

Net Loss

See accompanying notes

$ 275,600
40,306
174,129

490,035

138,106

351,929

33,594
12,377
482
10,498
17,917
5,085
6,438
12,761
46,599
131,589
47,860
58,371

383,571

(31,642)

443

$ ‘(\3,5,641)?




Balance; January 1,
2019

Capitl infusion

Net Loss

Balance, December

31, 2019

Yang Ming Yu Braised Chicken USA Group
Statement of Changes 'in Stockholder's Equity

Year ending December 31, 2019

Total
Common Additional Paid Retained Stockholder's
Stock in Capital Equity Equity
$ 1,000 $ 449,750 $ (94,333) $ 356,417
- 1,015,000 = 1,015,000
- - (35p41) (35,641)
$ 1,000 $ 1464750 $ (129974) $ 1,335,776

See accompanying notes
-l -




Yang Ming Yu Braised Chicken USA Group

Statement of Cash Flows
Year ending December 31, 2019

‘Cash flows from operating activities:

Net Loss $ (35,641)

Adjustments to reconcile net loss to net cash

provided by operating activities:

Depreciation & amoitization 3,999
Changes in assets and liabilities
Current assets (37,624)
Current liabilities 24,652
Net cash provided by operating activities ('44,‘614")
Cash flows from investing activities:
Expenditures for fixed assets (225,184)
Net cash provided by investing activities (225,184) _
Cash flows from financing activities:
Capital infusion 1,015,000
Shareholder loans (761,929)
Net cash provided by financing activities 253,071
Net change.in cash (16,727)
Cash - beginning of period 146,649
Cash - end of period $ 129,922
Supplemental Disclosures
Interest Paid $ -
Income Taxes Paid $ -

See accompanying notes

'.5-‘




YANG MING YU BRAISED CHICKEN USA GROUP
NOTES TO FINANCIAL STATEMENTS

NOTE 1 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

This summary ef:significant.accounting policies of Yang Ming Yu Braised Chicken USA Groip 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 accbunting policies conform to
generally accepted accounting principles and have been consistently applied in the preparation
‘of the financial statements.

ORGANIZATION AND NATURE OF BUSINESS

The Company is a Chinese fast casual brand that has over 6000. stores worldwide, The: brand
is' famous for its ene 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, CA in September 2017..

BASIS OF PRESENTATION

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

CASH AND CASH EQUIVALENTS

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.

INTANGIBLE ASSETS

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

REVENUE RECOGNITION

Initia!'franchisev 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/ithe Company
has no reasonable basis. for estimating the collectability of the fee, the Company will use the
installment method of recognition of the initial fee as fevenue. Monthly royalty fees will be
recoghized when paid by the franchisee.




YANG MING YU BRAISED CHICKEN USA GRouP
NOTES TO FINANCIAL STATEMENTS

LCOMPANY INCOME TAXES:

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

USE OF ESTIMATES

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 ahd expéenses during the reporting
period. Actual results could differ from those estimates.

NOTE 2 Di1SCLOSURE ABOUT FAIR VALUE OF FINANCIAL INSTRUMENTS

The Company estimates that the fair value of all financial instruments at December 31, 2019,
does not differ materially from the aggregate carrying values of its finangial 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.

NOTE 3 FRANCHISE AGREEMENT
Theterms of the Company’s franchise agreement will be as:follows:.

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 féé. Certain other fees are also
outlined in the agreement.



T

JOHN THE BAKER AND FAMILY CORP
NOTES TO FINANCIAL STATEMENTS

NOTE 4 SUBSEQUENT EVENTS

Subsequent events have been evaliatéd through June 25, 2020 the dateé that the financial
statements were-available to be issued.
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. ; Michael J Hadzipanajotis, CPA
56 White Street CPA & Consulting Services 508 648 9502
Belmont, MA 02478

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

Mickael f Hadzipangyelis; CPA
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Michael J Hadzipanajotis, CPA
CPA & Consulting Services

INDEPENDENT ACCOUNTANT AUDIT REPORT

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

We have audited the accompanying financial statements of Yang Mmg Yu Braised Chicken USA
Group, LLC, which comprise: the balance sheets as of December 31, 2018, and the related
statemerits, of operations for the interim period then ended, and the related notes to the financial

statements.
Management’s Responsibility for‘the Financial Statements

Management is responsible for-the preparation and fair presentation of these financial statemeiits
in accordance with -accounting principles general]y 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 froim material misstdtement,

whether due to fraud or error.
Auditor’s Responsibility

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

An audit-invelves 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 coiisidérs
internal control relevant to the entity’s preparation and fair presentation of the financial
statements: in -order to design dudit 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 presentation of the financial statements.




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

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

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

MICHAEL J HADZIPANAJOTIS, CPA

Belmont, MA
April 5,2019



YANG MING YU BRAISED CHIEKEN USA GROUP, LLC

BALANCE SHEET

December 31, 2018

‘ASSETS

Current:Assets

ar: e
Totah Curreut Assets
-:?f QP‘*“!‘& EREL'F,!"‘.E'!!

Eum[tur'éf&;Fhitui‘é’s"

Total Propéity'& Equipmedit;
fintangibi'e'visset‘s; (Net)
‘Othiet. Assets

TOTAL ASSETS,

LIABILITIES & OWNERS EQUITY

Current: Uabﬁ}ﬁes
Due To Afﬁliatas

Total Liabilities
Owners Equiity’

Retained 'Eam.'in_g.s-
‘Total Owners Equity:

TOTAL LIABILITIES & OWNERS EQUITY;

‘Degembet 31, 2018

13 027

December31; 2017

‘180.575

372,458
(3 28_6)

19,128:

1364,105;
(e 985)

340 172

10,585

:355:140-

1
»

3,000;

515,776 %

412,878

T 50 000

14; 847
65 854

13; aool :
8997

101,496

356417

311,380

9.

356,417,

‘815,776 _'$

#12,878;

311,380

"




YANG MING YU BRAISED'CHICKEN:USA GROUP, LLEC
STATEMENT OF OPERATIONS
Detember 31, 2018

2018 2017
Revenue

337,479 222,930

-.Cosm Goods:Seld G414

Gross Profit K 674,927 §

‘Operating Expénses

Advertising:& Marketing

Materials &--Supp!xes
Occupancy

Depreclatlon“& Amomzatlani
‘Other:Business Expenses’ , _ 10
Total Operatifia Expenses s 583,891 § EZREY

Nétincome. ééfore‘faxe_s $ 91 @,,533 $ (;IM,GBO)



Balance;.December-31,2017

Equity.Contributions! Adjustmente;

Balinca; Dacaniter 31,2018,

YANG MING YU BRAISED CHICKEN USA GROUP, LLC
STATEMENT OF MEhM,BE‘RS EQUITY
December'31, 2018

... Opening, Yearly.
Equity Batahice. Changes  _ Tofal

¢ 311,380, Py .. & :314,380

§ v g oy §  dseanr




YANG MING YU BRAISED CHICKEN'USA.GROUP, LLE
STATEMENT OF CASH FLOWS AND NOTES TO FINANCIAL
STATEMENTS
December31, 2018

DiEBsiiber 31, 2047

OPERATING ACTIVITIES
Netincomie: | 91,036 (134680)

Adjustments:Need

52,758
INVESTING ACTIVITIES:
Deprecjation:&Amartization 2332v 10,545

Intangible Assets' “31;168. £22,000)
‘ Assets. = __(8i353) .(360{984)

-7

Nét.Cash Used By Investing:Activities 48134 (382:439)

FINANCING ACTIVITIES

Financing:Activities/ Equity-Adjustmenits. - (45,969): 445,580
Net Cash Provided:By Financing _(_)1(5_",9'9_9‘)_' ' 448,560

Net Cash:Change For Period- 138,185 10,364
Cagh'Beginning Of Period 10,464 : 100
Cash End’OfPeriod 146,649 , 10464




YANG:MING YU BRAISED CHICKEN USA.GROUP, LLE
'STATEMENT OF CASH FLOWS AND NOTES TO'FINANCIAL
STATEMENTS
Deécember31, 2018

NOTE | - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES:

Nature of Activities

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

Basis of Accounting

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

‘Cash and Cash Equivalents

For purposes of the Balance Sheets, »t,h,e-fCompany considers all highly 1iquid investments available for
current use with an initial maturity of three months or less to be:cash equivalents.

Use of Estimates

The preparation of financial statemenits, in conformity with accounting principles generally accepted 1 in

the United States of America requires; management. to; make: estimates and, assumptions that affect the

reported amounts of assets :and liabilities, and the disclosures of contingent assets and liabilities and
other items, as well as. the reported revenues and expenses. Actual results could differ from those
-estimates.

Intangible Assets

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

1 7 m—— = D= ko




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

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

Property'and Depreciation

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

' I;lcéme dees‘
As a Limited Liability Company, the owners of the:company are responsible for any local, state, and

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

NOTE 2 —CASH AND CASH EQUIVALENTS

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

Checking and money market accounts:

December 31,2018 December 31,2017

Cash’ $ 146,649; '$: 10,464
Total s 146649 §.  A0:464




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

NOTE 3.— CONCENTRATIONS OF CREDIT AND MARKET RISK

Financial instruments. that. potentially expese the. Company to concentrations of credit and market risk
consist prlmanly of cash and cash equivalents. Cash and cash equivalents. are: maintained. at financial
institutions and accourits at each institution aré insured by-the Federal Deposit Insurance Corporation up
10.$250;000. At December 31, 2018, the Company had $0 of uninsured balances at these institutions.

NOTE 4 — EAIR VALUE MEASUREMENTS

Fair values of assets measured on a recurring basis.at December31, 2018 are as follows;

‘Quoted Prices
in Active
‘markets Observable  Unobservable
for Identical : 1
Assets Inputs Inputs
FMV (Level 1) - (Level 2) (Level 3)
Cash-2018:
Cash - . o
$146,649 NONE NONE NONE

NOTE 5. SUBSEQUENT EVENTS

Management has evaluated subsequent events through April 5, 2019, the date on which the financial
statements ‘were availablé to be issuéd. Management has detérmined that rione 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 aceompanying financial statements..

e e ————— o W w1 2 W= e w7 a




¥

o Michael J Hadzipanajotis, CPA o
56 White Street CPA & Constlting Services 008 6489502
Belmont, MA.02478

CONSENT

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

Michaed ﬂdz,,m?m, P




YANG MING YU.BRAISED-CHICKEN USA GRQUP, LLC

FINANCIALSTATEMENTS

Period Ending December 31, 2017
TOGETHER WITH
INDEPENDENT ACCOUNTANT AUDIT REPORT
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Michael J Hadzipanajotis, CPA
CPA & Consulting Services

INDEPENDENT ACCOUNTANT AUDIT REPORT

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

We have audited the accompanying financial statéments of Yang Ming Yu Braised Chicken USA
Group, LLC, which comprise the balance sheéts as of Déceriber 31, 2017, and ‘the related
statements. of operations for the interim period then ended, and the rélated notes to the financial
statements.

Management’s Responsibility for the, Financial Statements

Management is responsible for the preparation and fair presentation of ‘thése financial Statéments
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.

Auditor’s.Responsibility

Ourresponsibility 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 requite that we plan and perform the :audit to obtain reasonable
.assurance about whether the financial statements are free from material misstatement..

An. audit involves performing. procedures to obtain audit evidence about the amounts and
disclosures- in the financial statements. The procedures selected depend on the auditor’s
judgment, including the :assessment of the risks of matéridl misstatemént 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 demgn audit ;procedures that are appropriate in the circumstances, but not
for the purposé of expressing an opinion. on the effectiveness of the entity’s internal control.
Accordingly, we express no such opinion. An audit also includes evaluating'the appropriateness
-of accounting policies used and the reasonableness of significant accounting estimates: made by
‘management, as; well as evaluating the overall presentation of the financial statements.




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

‘Opinion
Ii-our opinion, the. ﬁn‘ancial 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 priniciples generally accepted in the United States of America.

Michael f Aaclzipansyolis, CPSA

MICHAEL:J HADZIPANAJOTIS, CPA

Belmont, MA
April 15, 2018



BALANCE SHEET
December 31,2017

YANG MING YU:BRAISED CHICKEN USA GROUP; LLG

o ‘December 31, 2017 December 31, 2016
ASSETS.
Current Assets
Cash & Cash Equivalents 10,464 100
Accounts'Receivable: 5,443 =
‘ ‘Invenitory: 2,626 -
Other Current Assets: 595 _ 2,775
Total Current Assets 19,128 2,875
Property & Equipment
‘Furniture & Fixtures 364,105 3,121
Accumulated Depreciation (8,965) s
Total Property & Equipment 355,140 3,121
Intangible Assets (Net) 35610 -
‘Other Assets 3.000‘ 3,000
TOTAL ASSETS $ 412,878 % 8,997
LIABILITIES & OWNERS EQUITY
Current Liabilities 14,847 13,687
‘Due To Affiliates 65,854 B
Accrued Liabilities 13,800 -
.Other Current Ligbilities 6:997 -
Total Liabilities $ 101,498 § 13,687
Owners Equity’
Retained Earnings 311,380 (4,690)
Total Owners Equity 311,380, _ (4,690)
TOTAL LIABILITIES ‘& OWNERS EQUITY $ 412:878 $ 8,997
3




Revenue:

Revenue
Other Income:
Cost of Goods Sold

Gross Profit

Operating Expenses

Advertising

Licenses:& Fees:

Salaries & Wages

Legal & Professional,
Materials & Supplies:
Occupancy’

Depreciation & Amortization
Other Business Expenses
Total Operating Expenses

Net'income Before Taxes

YANG MING:YU BRAISED CHICKEN USA GROUP, LLC

STATEMENT OF OPERATIONS

December.31,.2017

2017

222.930
15,000
101,473

2016

$ 136,457

25,403
8,659

89,686

86,000

7,094
33,649
10,545
10,101

690

4,000

$ 271,437 $

4,690.

s (134,680) $

(4,690)



Balance, December 31, 2016

Net Profit-for the pericd ending
- December 31, 2017

Equity Contributions/ Adjustments.

[Balance, December 31,2017

YANG:MING YU BRAISED/CHICKEN USA GROUP, LLC
STATEMENT-OF MEMBERS EQUITY’

December 31, 2017
Opening Yearly
EquityBalancé Changes Total
$ 14,690) $ . $ (4,690)
- (134,680) {134,680)
- 450,750 450,750
s T(4690) S 348070 § 311,380




'YANG MING YU BRAISED CHICKEN USA GROUP; tLC
STATEMENT OF CASH FLOWS.AND'NOTES TO:FINANGIAL.

STATEMENTS
December 31, 2017
December 31, 2017 December 31, 2016
OPERATING ACTIVITIES
Net Income. {134,680) (4,690)
-Adjustments Needed To:Recongile
To Net.Cash Provided By QOperations:,
Receivables/ Othier' Current Assets. (5.889) -
v Payables/:Other Current Liabilities - 87.811 13687
Other ) - (5,775)
Net Cash Provided By Operations (52,758) 3,221
INVESTING ACTIVITIES
Depreciation:&-Amortization 10,545 -
Intangible-Assets ~(32,000y _
Purchase of Fixed Assets » _(360,984) (3;121)
Net Cash Used By'investing Activities - (382,439) (3:121)
FINANCING.ACTIVITIES
' Financing.Activities/ Equity Adjustments. 445,560 -
Net Cash Provided By Financing ) 445,560 -
Net Cash Change For Period 10,364 100.
‘Cash-Beginning Of Period 100 -
Cash.End Of Period 10464 100




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

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Nature of Activities
Yang’s Braised Chicken is a Chinese.fast casual brand that has-over 6000-stores worldwide. The brand is
famous for its one-dish concept “Huang Meng Braised Chicken Rice”. In 2016, with a global expansion

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

‘Basis of Accouriting

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

‘Cash and Cash Equivalents

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

Use. of Estimates

The: preparation .of financial statements, in conformity with accounting principles generally accepted in
the United States of America requires management to make estimates and assumptions that affect. the

reported amounts of assets and liabilities, and the disclosures of contingent assets and liabilities and

other: items, as well as the reported révenues and expenses. Actual results could differ from those.

estimates:

Intangible Assets

The Company observes various web and franchise development costs 'as intangible assets. These start up.

costs will be.expensed upon full operational viability of the.business.




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

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

Property and Depreciation

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

Income Taxes

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

NOTE.2 —CASH AND CASH EQUIVALENTS

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

Checking arid money market accounts:

D.ecembe;”3_»1, 2011? December 31, 2016

Cash $ - 10,464 $ 100

Total $ 10484 $ 100



YANG MING YU BRAISED'GHICKEN USA GROUP; LLG
STATEMENT OF CASH FLOWS.AND-NOTES TO FINANCIAL
STATEMENTS
December 31, 2017

NOTE 3 — CONCENTRATIONS OF.CREDIT AND MARKET RISK

Financial instruments that potentially expose the Company to ‘concentrations of credit and market risk
consist primarily of ‘cash and cash.equivalents. Cash and cash equivalents are maintdined at financial
institutions and accounts at each institution are insured by'the. Federal Depos1t Insurance Corporation up
to $250,000. At December 31, 2017, the Company had $0 of uninsured balances at these institutions.

NOTE 4 = FAIR VALUE:MEASUREMENTS

Fair values of assets measured on arecurring basis at December 34,2017 are as.follows:

Quoted Prices

in Active
markets ‘Observable  Unobservable
for Identical o i
Assets Inputs Inputs
FMV (Level 1) (Level 2) (Level 3)
‘Cash-2017;
‘Cash

$10,464 NONE NONE NONE

NOTE 5. SUBSEQUENT EVENTS

Management has evaluated subsequent events through April 15 201"8 the d'ate on which the ﬁnan“cial

after the date of the balance sheet through the da;te of Management"s review substantnally affect the
amounts and disclosure of the accompanying financial statements.
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Michael J Hadzipanajotis, CPA.

CPA & Consulfing Sevvices

CONSENT

MICHAEL J. HADZIPANAJOTIS, CPA on behalf of Michael I' Hadzipanajotis, CPA RC
liereby consents to:the use in the FranchiseDisclosure Document issued:by Yang Ming
Yu Braised Chicken USA Group on November 6, 2017 as it maytbe-amended, of my
report dated November 6, 2017, relating;to the:financial statements:of Yang Ming Yu
Braised Chicken USA Group for the period December 31, 2016 to September 30, 2017,

Michael ] HadZipanajotis, CP4& PC

By: MICHAEL .J HADZIPANAJOTIS, CPA
November 6, 2017
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Michael.J Hadmpana;otus CPA

A CUonsaltiag Services

INDEPENDENT ACCOUNTANT AUDIT REPORT

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

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

Management’s Responsibility for the Financial Statements

Managemem is responsible for the: preparation and fair presenta'tion -of these financial statements:

in accordance with accounting principles generally accepted iin the United States of America; this
includes thé design, implementation and inaintenance of intemal control relevant o the
preparation and fair'presentation of financial statements that are free from material misstatement,
whether due to fraud or error.

Auditor’s Rés‘ponsibility :

Our responsibility is to express an, opmlon 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 financia! statements:are freé fiom material misstatement.

An audit involves performing procedures to -obtain audit evidence about. the amounts :and
disclosures in the: fihancial statements. The. procedures selected depend on 'the auditor’s
judgment, including the assessment of the risks of miaterial misstatement of the financial
statéments, whether diie‘to ftaud: or error, Iri makinig those risk assessments, the auditor considers
internal control Televant to the entity’s preparation and fair presentation of the financial
statements in order to design audit procedures that are .appropriate. in the cifcumstances, but not
for the purpose of expressing dn opinion on the effectiveness ‘of the entity’s internal. -control.
Accordingly, we express no such opinion. An audit.also includes evaluating the .appropriaténess

of accounting policies used .and the reasonableness. of significant actounting estimates made. by’

management, as. well as evaluating the overall [présentation of the financial statements.




l
?

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

‘Opinion

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

Michael | Hod2iganstis, CSH

MICHAEL J HADZIPANAJOTIS, CPA

Belmont, MA
November-6,.2017



YANG'MING Yt} BRAISED CHICKEN'USA GRQUP, LLC
BALANGE:SHEET
Septemiber 30, 2017

ASSETS
Current Assets
Cash 8.Cash’Equivalents
Notes Receivable.
inventory
Conlributions Receivable

Other:Current. Assets
‘Total Current Assets

Property & Equipment
Fumniture. & Fixdures
Accumulaied Deprecialion:

Total Property & Equipment:

Intangible Assets

Other Assets

TOTAL ASSETS :

WABILITIES & OWNERS EQUITY.
Current. Liabilities
Notes Payable
Accrued Liabilities
Othef Current Liabilities
Total Liabilities
Owners Equity

.- . Retained.Earnings
Total Owners Equity

TOTAL:LIABILITIES & OWNERS EQUITY

Septeémber 30, 2047

‘December 31, 2016

10,192 160
1,380
- 2,775
41,572 2,875
'345,794; 3,121
‘345,794 3,121
32,000
L 3,000 3,000
s 392,366 . 8 . 8,997
5775 13,687
25:854 -
4,107 -
$ 35736 § 13,687
356,630, (4.690)
356,630, (4,690)

$ 392,366 S 8,897




Revenue.

Revenye‘
Other income
Cost of Goods Sold

‘Gross Profit

‘Operating Expenses:

Advertising
Bank:Fees

Licenses & Fees
Salaries & Wages
Legal & Professional

‘Matefials & Supplies

Rent Expense.
Office Supplies

Other Business:Expenses

Total Operating Expenses

NetIncome Before Taxes:

YANG MING YU'BRAISED CHICKEN. USA GROUP, LLC
STATEMENT OF OPERATIONS
‘September-30,,2017

YTD September 30,2017 2016

38,911 -
30,000 .
16,001 -

5 52,910 § ” :

19,778 -
15,281 690
81,000 4.(;00
17,824 -

8,461 -
$ © 142,341 $ 4,690

$ (89.431) § {4,690)



, ,

YANG MINGYU BRAISED €HICKEN USA‘GROUP, LLC.
STATEMENT OF CASH.FLOWS AND:NOTES TO FINANCIAL
"STATEMENTS,

September, 30, 2017.

OPERATING ACTIVITIES
NetIncome

Adjustments'Needed To Reconclle
To Net Cash:Provided By Operations:

Receivables/Other, Current.Assets

Payables/ Other Current'Liabllities

Other
Net:Cash Provided ByiOpeérations
INVESTING ACTIVITIES

Depreciation

Intangible:Assels

Purchase of Fixed Assets
Net'Cash Used By Investing:Activities
FINANCING ACTIVITIES

Financing Activities/'Equity Adjustments

Net Cash Provided By Financing

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

:September 30,2017

December 31, 2016:

(89,431) (4;690)’
(1.230) -
22,049 13,687
- (5,775)
(68.612) 3221
(32.000)
_ . (342,672) (3.121)
(374,672) (3,221)
453,376 . -
453,376 -
10,092 100
e 100, -
L '_ ;10.‘:19?7 B 100




YANGAMIING YU BRAISED CHIGKEN USA'GROUP, LLC.
STATEMENT OF CASH FELOWS'AND:NOTES TO FINANCIAL
STATEMENTS
September 30, 2017

NOTE | - SUMMARY OF:SIGNIFICANT ACCOUNTING POLICIES

Yang's Braised Chicken is a Chinese fast:casudl brand that fias 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:will be opened in Sept 2017 in Tustin, CA:

Basis of Accouiiting

The financial statements of the Company have been prepared on the accrual basis and:as a.result, the
Company records revénue when eamied and eXpenses when. incurred.

‘Cash and Cash. Equivalents.

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

Use of Estimates

The preparation of financial statements, in conformity with. accounting principles.generally accepted in
the United States of America requires management t6 make estimates and assumptions that affect the
réported amounts of assetsand liabilities, and the disclosures of contingent assets and liabilities and
other items, as well as the reported revenues. and expenses. Actual results could differ from those
estimates:

Intangible Asséts

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



YANG MINGYU;BRAISED CHICKEN USA GROUR, (LC
STATEMENT OF:CASH:FtOWS AND NOTES TO'FINANCIAL
STATEMENTS.

‘September 30, 2017

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

Property and Depreciation,

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

l‘n’come' Taxes
As.a Limited Liability Company, the owners-of the company are résponsible for anylocal, state, and

federal income taxés-owed by Yang Ming Yii Braised Chicken USA Group, LLC

'NOTE.2 - CASH AND CASH: EQUIVALENTS

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

Checking and money market:accounts:

_September 30, 2017 December 31, 2016

Cash $ 10,192 $ 100

Total $ 10492 § 100




YANG MING YU'BRAISED CHICKEN:USA GROUP, LLC
STATEMENT OF CASH FLOWS AND NOTES TO:FINANCIAL
STATEMENTS
‘September30, 2017

NOTE 3 = CONCENTRATIONS OF CREDIT AND MARKET RISK

Financial instrumients 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 September:30, 2017, the Company had $0-of uninsured'balances at'these institutions.

NOTE 4 — FAIR VALUE MEASUREMENTS
Fair values of assets measured-on a recurring basis at September 30, 2017 are as:follows:

Quoted -Prices

in Active: .
markets; QObservable  Unobservable
for'Identical .
Assets Inputs Inputs )
- FMV (Level 1) (Level 2) (Level 3)
Cash-2077: ' ) )
Cash

$10,192 ‘NONE NONE NONE

NOTE 5. SUBSEQUENT EVENTS

Management ‘has evaluated subsequent events through November 6, 2017, the date on which the:
financial statements were: available to be issued. Management. has determined that none of 'the .events.
occurring after the date of the badlance sheet through the date of Management’s review substantially
affect the amounts and disclosure of the accompanying financial statements:
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Yang Ming Yu Braised Chicken USA Group.

FRANCHISE AGREEMENT

Franchisee Name

‘ © 2020, The Intémicola Law Eirh, PC- Provisions of this Agreement and the Schedules and Exhibits hereto are-subject o the copyright of The:Internicola
“Law, Firm..PC. )
i -

@ 2020. The Internicola.Law Firm, P.C. "Yang’s' FDD 06:26:2020



Y.ang’s Braised Chicken Rice Franchise Agreement

Table of Contents

ARTICLE PAGE
l,:DEFINITIONS cerererer e serseane s tesgeesteset s et et e e e ecenees e ehessraet s sheessherirenr e st seranesesenesbsreteastheseeereeeseseensbeerseeiaiiont ]
2. GRANTOF FRANCHISE ...oovovvvoeoees oo oeoeeoeesseesssesoesesees oo eseseseeees e seessesesees e ee s eeseess e sees oo eeesseeeeeeen 12

2.A. GRANT OF FRANCHISE...c.cc.citieineiesioesedisnie e ieeFeeeseeeee e Feeniadeemseeseneannsesneneseseesnrend] 2

D2BUTERM oot eeeeeseeseoneseessesesseessesesrasensaseaseasesenseon .14

2.C. OWNERS AND SPOUSE AGREEMENT, INDIVIDUAL ................................... .14

GUARANTEES, CONFIDENTIALITY AND RESTRICTIVE COVENANTS.......... L

2.D.  RESERVATION/OFE RIGHTS .....ouoveemereeeeeereeseoreeeesesseseeseesesesseeemseeenn

3. E. MODIFICATION;OF SYSTEM.........c.co......

2.F. OWNERSHIP'OF CORPORATE ENTITY c.vvoomrroeovorer ORI |
3. LOCATION, DEVELOPMENT, OPENING AN ... oieeereeeeer e eeeeeeeeseesesseseestseesessesessssesessessessssaseesassssssssesen
OPERATION:OF FRANCHISEE'S RESTAURANT.... oIl

3 A, RESTAURANT LOCATION .....c.oonmirmeemeeernerenmsensemsenessmseesesssesesons

3.B.  RESTAURANT AND RESTAURANT FACILITY DEVELOPMENT ....

3.C. RESTAURANTOPENING ....ooooveevreereeeeerereereenesreseseeseseeaseseessossesessesensessressessessens

3.D. RESTAURANT OPERATIONS

3.E.  BUSINESS MANAGEMENT SYSTEM............cooommervmssesisecsimresnssssssssessissens [ROROTNPRION by

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

3.G. RELOCATION OF FRANCHISEE'S RESTAURANT ..

4. TRAINING AND OPERATING. ASSISTANCE
4.A.  INITIAL TRAINING, SUPPLEMENTAL TRAINING AND:SYSTEM-WIDE TRAINING.................. 20
4:B.  OPERATING ASSISTANCE .......ooumioeeereeeeeeeerreeeeeeene S S eeetreesssnat st st essestaseesns eorssrsnnns 22
4:C.  CERTIFIED TRAINING SITE. .23
4D,  OPERATIONS MANUAL........ reeeereneneeeenn 23

BUFEES oo eeveer e e ee et seeee vt e e et e tn et ee s e e nensens e e e e et st ee e e s ee et seee s e e reeeaeeseeeeesenesreeeeneeenee 23
5.A.  INITIAL FRANCHISE FEE... .23
5.B. ROYALTYTFEES............ . .23
5.C.  TECHNOLOGY FEE ...oooooeoeeoeeeeeeee oo oo eeeeeeeseseeese s ee e eessessees s s se s s ssesesse e ss s seesseees s ees 24
S, OTHERTFEES ....ooooseruesnersssonersesmnsesosisssessissssmss consossossessesassnssssesstesmssossesssasssssansessssossaoasssossesescessiosssnss 24
SE.  INTEREST,COLLECTION.COSTS AND ATTORNEY FEES. .25
5.F..  APPLICATION OF PAYMENTS .. . .25
5.G.  WITHHOLDING PAYMENTS UNLAWFUL.,.. .25

6. FRANCHISEE’S AND FRANCHISEE’S'OWNERS... .25
RESTRICTIVE COVENANTS AND'OBLIGATIONS ........ 25

6:A.  NECESSITY FOR RESTRICTIVE COVENANTS............ e ettt eeraes e sessorentenne s gnnns 23

6.B.  RESTRICTIVE.COVENANTS: KNOW-HOW........eercumrrimmerimirecsereemissesesseesesssesssssessessssessssssssssanes 25

6.C. RESTRICTIVE COVENANTS: CONFIDENTIAL INFORMATION ..... .26

6.D. RESTRICTIVE COVENANTS: UNFAIR COMPETITION..........o.......... .26

AND IN-TERM NON-COMPETITION ©BLIGATIONS......ooovveann.. .26

6.E. RESTRICTIVE COVENANTS: UNFAIR:COMPETITION...... .26

ANDPOST-TERMINATION NON-COMPETITION OBLIGATIONS... .26

6:F.,  IMMEDIATE EAMILY MEMBERS. :.ci.icciiiieiosite oo iieeesesiieeeensie et B e E e r e N

6:G. REASONABLENESS OF RESTRICTIVE COVENANTS AND OBLIGATIONS‘...,,,..,.,,:.;,,,.,..._...,,z...:.27

6.H.  BREACH OF RESTRICTIVE:COVENANTS AND:OBLIGATIONS ............... 227

6.1 OWNERSHIP:OF INNQVATIONS, .......... bbb e G e gn ek v as i 28

IMBROVEMENTS AND' CUSTOMER INFORMATION......ccovvoovoveveeereersescecessmesssessessessesessesessessessessesessenmeens .28
7:OPERATING STANDARDS ....... oo eeseee e st et eeeserea et seseeee st eeasen et seeeasereen e ee At enesae et s e et aeterenees et R e rereeeeneeaeranannen 28

TA. :

7.B.

7.C.

7.D.

7E.
© 2020, The lnternicola,Law Firm, P.C. Yang’s FDD;06.26.2020

A

;




7.F. UNIFORM IMAGE, STANDARDS, SPECIFICATIONS, PRODUCT...........oo0vererecnees cecrmsininnienin 29

PREPARATION, SERVICE DELIVERY ANDPRODUCT REQUIREMENTS ... .29
7.G.  APPROVED.SERVICES, PRODUCTS, EQUIPMENT AND SUPPLIERS.... eetmeer e eeeeenes 32
7.H. MARKET'RESEARCH AND TESTING ..........oooomremseeieeereeeececeserssessssnenens TN X
7.1 COMPLIANCE WITH LAWS AND GOOD BUSINESS PRACTICES... .33
7.J.  MANAGEMENT OF FRANCHISEE’S RESTAURANT ............ocoommreeriamecsseseionsessesssseecsenssesssnessons 234
8. INSURANCE ...coovoviariersesoseeosiomsirensiativnsiaiiiss b e esaereee e e et as et st e et st en e 35
9. BRAND DEVELOPMENT AND MARKETING ...... SN 20 55s aan 425 Eiumne sk e Rres 36

9.A. BRAND DEVELOPMENT FUND

9.B. FRANCHISEE LOCAL MARKETING . .38
9.C.  REQUIREDFRANCHISOR APPROVAL OF ALL MARKETING ........ 2. 39
9.D. WAIVERS OR DEFERRALS . o...covveaceriieie e ens s, 39
9.E. DIGITAL MEDIA AND WEBSITE PROHIBITIONS...c..ccviuiiiziiioiiinionsmnmsseesrnsssasenns .39
9.F. ADVERTISING COOPERATIVE ...t et st s e as s SRR 40
10.RELATIONSHIP OF THE PARTIES AND INDEMNIFICATION.............conmreumivsirneseeessessssssessnssasessssssssssnsess 41

10.A. INDEPENDENT CONTRACTORS .....cornroeecosriveenen dl
10B. INDEMNIFICATION BY FRANCHISEE ... 42
10.C. INDEMNIFICATION BY FRANCHISOR...........coe.ce.. .42

11. LICENSED MARKS ANDSYSTEM; INNOVATIONSTO SYSTEM.. 43
11.A,  OWNERSHIP AND GOODWILL .............ooereomeerereremmeemeemsesseereeseseeen i3
11B.  USE OF THE LICENSEDIMARKS.........coeccoocososstsfecasituiessimessomeeseesesseseeresssesesssesseeseeersresesosreseeeeeesnesi 43
11.C. NOTIFIEATION OF INFRINGEMENT AND CLAIMS ........ eeeeeeestesteesiiiien A3
11.D. DISCONTINUANCE OF USE OF LICENSED MARKS.. .44

. ILE. INDEMNIFICATION OF FRANCHISEE.............cooooooeoeomesseeseseeeeesseseesssssesssiebstisisinivios et B 44
ILE,  ‘OWNERSHIP OF INNNOVATIONS, -...oooororeroerreemeeeseessesesesessesseseresemsenssmsssesesseseesesssseseesegassesssnsessrssesne 44
IMPROVEMENTS AND':CUSTOMER INFORMATION ..cc...s0teve i s 44

12. RECORDS AND REPORTS .......cooeoerseoeeeoreeresseccreeeeessseseosseseeesssoes oot sesoeses s 45
12.A. MAINTENANCE AND PRESERVATION:OF RECORDS.........oooooreeeesore oo eecoeeerseereesesseessessene 45
2B REPORTING'OBLIGATIONS..........ooccrerrorornnnee. SO .

13. INSPECTION AND AUDITS t.rctevcecerechees s seceeeeeeeesessesessssssseeesesessesessesssssesseesseseessesssesssessmeeeesssereesssessserseees 45

13.A. FRANCHISOR’S RIGHT'TO INSPECT FRANCHISEE’S RESTAURANT FACILITY ANDZ' o
RESTAURANT LOCATION ... ..oooocoeoeeee oo oo eee oo seoeaees oo es e s oo smsssss e eersoeeesaes oo esssss s seeses oo sssssesiins
13.B. FRANCHISOR’S RIGHT TO'EXAMINE BOOKS AND RECORDS..

14. TRANSFER OF INTEREST .........ooviieeieeerenresesstcseeess e evire s eap et s penean
14.A, BY THE FRANCHISOR .....cooeceeee et sereesess e eeeeeeeeseseseessesesesesseressaesssssesesserens eevepeeer oo
14B. 'FRANCHISEE MAY NOT TRANSEER WITHOUT ERANCHISOR APPROVAL ..oooveiecer e 46
14.C. CONDITIONS.FOR APPROVAL OF TRANSFER .....oeieeeeeteresesase e ssreesesssssessasssenesteesssnessenns Y
14.D. DEATH OR DISABILITY OF OWNER ..o eoteieeeeeeeeeeeeeee e eeeeeeseos et seesesesetsesesessssesssasessesiosnereenenes 49
14E. TRANSFER TO WHOLLY OWNED CORPORATE ENTITY ..ooovoviuiceeieieivieaiibessiosiectos freraeesreenaene 50
14F.  FRANCHISQOR’S RIGHT OF FIRST REFUSAL .....oov v et er e pase e erenesnsensenenene

15. RENEWAL OF ERANCHISE................ et tesneeeeseesens e naree
15.A: FRANCHISEE’S RIGHT TO RENEW...................
15B. NOTICE OF RENEWAL AND NON-RENEWAL......ccccocovrnrunrrnne .51
15.C. RENEWAL FRANCHISE AGREEMENT ...... 52
5D, CONDITIONS FORRENEWAL.................

16. DEFAULTS AND REMEDIES........covusessacerceeesorssnessinssesiiaiisisit st ineni fassessiesesssssssassasssnsssessnnsomssssssnsssnens
I6:A., TERMINATION BY ERANCHISOR
16.B. TERMINATION BY FRANCHISEE
I6.C. FRANCHISOR’S'OTHER REMEDIES

16.D. GUARANTY ..o eeeeeeeeesees s see e e mses s ssaasseesenn
16.E. NOTICE OF LEGAL PROCEEDINGS AGAINST FRANCHISOR....

17. OBLIGATIONS.UPON TERMINATION, EXPIRATION ....vooovvreveerrenen.

AND CONTINUINGIOBLIGATIONS. ... evi560ce 555505500550 ereresssas e esseessesesesseess e ssessessesssesessessesssesressessessons
17.A. PAYMENT'OF AMOUNTS OWED TO FRANCHISOR .............. ettt et

17.B. CEASE OPERATIONS, USE OF-SYSTEM AND PROTECTION OF THE SYSTEM .
17:C. CONTINUING OBLIGATIONS

© 2020, TheInternicola Law FRirm, P.C. Yang's FDD 06.26.2020




18.A.
18.B.

18.C.

18.D.

I8.E.

I8:F.

18:G..

TO JURISDICTION ...........................................................

18:H. v \ -

ISI  LIMITATIONS OF CLAIMS .o

18,  WAIVEROF PUNITIVE DAMAGES. o eerreeeeeeeneeneee
18K, . WAIVER OF JURY TRIAL ovosoeooreis s ittatecscoessssts b feseses e
18L. BINDINGEFFECT....coooeorer...

18M.  COMPLETE AGREEMENT....

18N, ATTORNEY FEES AND EXPENSES...

18:0. WAIVER OF CLASS-ACTION: .........ooooororsoseceoreesessesecemreesessessereein
INDIVIDUAL DISPUTE RESOLUTION AND NO MULTL.PARTY ACTIONS .
18P,  ACCEPTANCEBY FRANCHISOR ..o oo
18:Q.

18R.

18T

18.U.
18.V.
18.W.
18.X.

19. NOTICES ..

Schedule 1
'Schedule-2
‘Schedule:3

Exhibit 1

Exhibit 2

Exhibit 3
Exhibit 4
Exhibit 5
Exhibit 6.

Exhibit 7

Exhibit 8
Exhibit 9
Exhibit 10
Exhibit 11

Schediles and Exhibits

Restaurant Location Acknowledgment
Designated Territoty Acknowledgment

Statement.of Franchisee’siOwners

Franchise Owner and Spouse Agréement.and Guaranty

Joinder Agreement

Franchisee Disclosure Questionnaire;and Representations Agreement
Confidentiality Agreement’

‘Restaurant Locafibn and Des’i‘gnated'Tenit‘or_y Acknowledgment

Lease Agreement Rider

Collateral Assignment of Lease :
Assignment of Telephone Numbers and-Digital Media. Accounts
General Release

ACH Authorization

© 2020, TheIntemicola.Law Firm. P.C.

COUNTERPARTS; ELECTRONIC SIGNATURES: MULTIPLE COPLES. . R ‘
JOINT AND SEVERAL LIABILITY..
18.Y. RECITALS. oo

Yang's FDDi06.26.2020

— i




Yang’s Braised Chicken Rice Franchise Agréement

This Franchise Agreement. (the “Agreement”) s entered into on. ,20_ (“Effective:Date™), by and
between Yang Ming Yu Braised Chicken USA Group, a California corporatron with a principal place of

business located at 9891 Irvine Center Dr., Suite 180, Irvine CA 92618, (the “Franchisor”) and

(the “Franchisee”).

RECITALS

WHEREAS, Franchisor has developed a distinctive: and proprietary system (the “System”) for the
establishment, development and operation of a fast casual restaurant featuring and serving a menu

comprised of Chinése’ ‘braised chicken with white rice or brown ricé, 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”);

Llcensed wMarks and drstmctrve trade dress service ofTermgs business fonnats equrpment 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; and

WHEREAS, Franchisee: desires to obtain the: non-exclusive license and right to use the System 'in, the

development and operation of-one Yarig’s Braised Chicken Rice Restaurant from a single fixed location
within a designated territory and pursuant to the terms.of this Agreement.

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

ARTICLE 1
DEFINITIONS

Supplémenting the terms.and definitions.contained in the foregoing“Recitals”;

“Accounting Period” is the period of time selected and determined by Franchisor for the required
measurement. -and reporting of financial -information and payment of financial obligations. by
Franchisee. Thé 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 on-going fees. The “Accounting Périod”
shall be a weekly period commencing not later than the earlier of the (a). Scheduled Business
Commencement Date, ot (b):the Actual Business Commencement Date of the. Franchised Business and
shall continiie 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 Commencement
Date, or (b) the Actual Business Commencément Date of the Franchised Business and shall continue
each and every month thereafter-throughout the Term of this Agreement and any applicable Renewal
Term.

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

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

“Alternative Channels of Distﬁibution” refers.to and im@gﬁs wholesale and retail based outlets that-do
notinclude restaurants but do include supermarkets, grocery stores, wholesaleistores, and similar outlets
that sell pre-packaged, frozen, raw, partially:preépared and/or prepared food products to the public.

“Ancillary Agreements” refers:to.and means, individually and collectively, each:and.every agreement
between: (a) Franchisor and Franchisee but, not including this Agreement; (b) Franchisor and each of
Franchisee’s Owners, whether individuallyand/or collectively; and (¢) Franchisor-and ¢ach Spouse of
Franchisee’s'‘Owners, whether individually and/or collectively., Without limitation to:the foregoing, the
term Ancillary Agreements includes the Franchise Owriér and Spouse Agreement and Guaranty,
Joinder Agreement, Lease Agreement Rider, Collatéral Assignment of Lease and the Assignment of
Telephone Numbers and Digital Media Accounts, as said agreements, individually and/or collectively,
may have been entered into between the foregoing parties.-

“Annual Conference Attendance Fe€” refers to and means an annual C()nfétence fee to be paid by
Franchiseeto Franchisor in an amount.determined by Franchisor but iiot to €xceed $750 annually.

“Annual System Conférence” référs to and means.a conference that:may be established and organized
by Franchisor for the purpose of facilitating networking among Yang’s Braised Chicken Rice
Restaurant franchisees,.and general education. Franchisor shall designaté.aiid.determine whether ot not
an Annual System Conference shall occur and, if one is established in any particular year; thé dates;
content and location of the Annual System Conférence. The Annual System' Conference shall be for a
duration of not more: than three cofisecutive days per calendar 'year. Franchisee is .responsible for all
costs and expenses associated with Franchisee’s travel to and attendance at the Annual System
‘Conference.

“Approved Products and Services” refers to arid méans, those products and services that Franchisor
authorizes for salé by Yang’s Braised Chickén Rice Restaurants. Franchisor shall exclusively designate
and. determhine the 4App'r,6ved Products. and ‘Services. and Franchisor, in Franchisor’s Reasonable
Business Judgment, may change, modify, reduce or supplement the Approved Products and Services
that must be.offered and sold by the Franchised Business:and.those products.and services that may not
be soidlby the Franchised Business. The Operations Manual, subject to changes that Franchisor may
make from time to time and Franchisor’s fight to change and miodify the Approved Products 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.

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

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

2
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“Brand.Development Fund” shall have the meaning defined .and set forth in Article 9.A. of this

Agréément..

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

Agreement.

“Business Management S\{stem” refers to and means the software, internet, web based and/or cloud
based:system or:systeins, point-of sale-system or systems and customer relationship management system
or systems as same may be individually or collectively designated by Franchisor, in Fianchisor’s

Reasonable Business Judgment, as being required for use by‘the Franchised Business. Franchisor

reserves the right to modlfy and designate alternative Business Management Systems as. Franchisor
determines 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 Buisinéss
and to Franchisee’s Business Management System. Data.

“Business Management System Data” refers: to and imeans 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 Maiiagement
System in.connection with:the: Franchised Business,

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

“Collateral Assignment of Lease” refers:to and means the/Collateral Assignment of Léase agreement

attached to this Agreement as Exhibit 8.

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

Yarig’s Braised Chicken Rice Restaurant including any business .or restaurant that operates as a

reéstaurant that offérs, sells and/or provides Chinese or Chinese style menu items.

“Confidential Information™ refers to -and means all of Franchisor’s and/or Franchisor’s affiliates
trade secrets, methods, standards, techniques, procedures, data and information, as same may exist as
of the Effective Date of this Agreement and as same may be. developed; ‘medified and supplemented
in the fiiture, constituting and comprising: (a):methods, specifications, standards, policies, procedures,
information, concepts, programs -and systems relating to the developinent, establishmeént, markéting,
promoétion and 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
ot sold by. Yang’s.Braised Chicken Rice Restaurants; (c) information conceming customers, customer
lists, email lists, database lists, product sales, -operating results, financial performance and other
financial data:of Yang’s Braised Chicken Rice Restaurants; (d) customer lists and information related

'to Yang's Braised Chicken. Rice Restaurants and the Franchised Business; (¢) Business Management

System Data; (f) recipes (g) current and future information contained in the Operations Manual; and
(h) Know-How..
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“Confidentiality Agreement” refers to and means the sample form of ““Confidentiality Agreement”
attached to this Agreement as Exhibit 4.

“Controlling Interest’a Controlling Interest'shall exist for the following individuals, Owners; partners
and/or entities: (a) (If Franchisee is.a-corporation) a.controlling interest;shall exist for such shareliolders
and Owners of the voting shares of stock of Franchisee. as (i) shall permit voting control of Franchisee
on any issue and/or (i1) shiall prevent ;any other person; group; combination, or entity from. blocking
voting-control. on any issue-orexercising any veto power; (b). (If Franchisee is.a.general partnership) a
controlling interest:shall.exist for such-partners and‘Owners that possess a. managing partnership-interest
.or such. percentage of the general partnership interests in Franchisee:as (i) shall permit determination
.of the outcome-on any issue, and (n) shall prevent any-other person,.group, combination,.or entity from
blocking: voting conirol on any issue or exercising any veto. power; (¢) (If Franchisee is a limited
partnership) a controlling interest shall exist for such partnérs: and ‘Owners that possess a general
partiiérship intefést; and (d) (If Franchisee is a limited liability company) a controlling interest shall
exist for such members, and Owners that possess a percentage of the membership interests as (i) shall
permit ‘determination of the outcome on any issue, and (ii). shall prevent any other person, group,
combination or entity from blocking voting control on any issue or exercising any veto-power.

“Copyrights” refers to and means all works and materials for which Franchisor or any: affiliate of
Franchisor has sectired common law or registéréd copyright pratection and Franchisor uses and/or
allows Yang’s Braised Chicken.Rice Restaurant franchisees to-use in the-operation of a Yang s Braised
‘Chicken Rice Restaurant, whether:as of the Effective Date:of this Agreement or any time in the future.

“Corporate Entity” refers to.and-means a corpotation, limited liability company; partnership or othier

corporate lcgal 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.

“Designated Territory” refers to and imeans the territory identified and déscribed in ‘Schedule 2
attached-to and made a part of this Agreement or, if Schedule 2 is not completed at the time-of signing
this:Agreement, in accordance-with Exhibit'5 to this Agreement. Franchisor, in Franchisor’s Reasonable
Business Judgment and discretion, shall determine the Designated Territory.

“Digital Media™ refers to and means any interactive-or static electronic document, application-or media.
that is connected to and/or in a network of computets; servers and/or other devices linked by
¢ommuriications software, part of the world wide web (including, but not limited to websites), linked
by ithe 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, réferences, identifies, reviews, promotes
and/or relates, in. any way, to, Yang’s Braised.Chicken Rice Restdaurants, the Franchised Business, the
Licensed Marks, the System .and/or Franchisor: Digital Media further includes the System Website,

‘web pages and website subdomains, (including those related to, associated with and/or a part of the

System Website) associated with and/or related to the Franchised Business and all web pages, blog
posts, videos, articles, social media accounts and pages, website directory pages, information, sub-
domains and all other media and/or publications relating to the System that is displayed -and/or
transmitted digitally. - ‘

“Due Date” shall have:the'meaning defiried and set-forth in. Article 5.B. of this Agreement.
4
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“Effective Date” :shall be the date set foith, defiried 'and referred to in the first paragraph of this
Agreemernt.

“Franchise Disclosure:Questionnaire and RepresentaﬁonStS’tﬁtément” refers ;‘oaand means-the form
of “Franchise Disclosure Questionnaire and Represeritations 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 aind Spouse Agréement and
Guaranty is-an agreement and guarantée individually, jointly:and severally entered into by the Owners
and Spouses.of Franchisee..

"‘Fi'ancr_hi’ied‘ Business” refers to .and means the Yang’s Braised Chicken Rice Restaurant that
Franchisee shall develop and is required to establish, maintain and operate as part of the:System and in

. .accordance with the terms, conditions and obligations set forth in‘this Agreeméent and the Operations
Manual.

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

“Franchisee’s Restaurant Location” shall have the mieaning defined and set forth in, Article 2.A. of
this. Agreement. Franchisee’s Restaurant Location must be designated in accordance with either
Schedule | of Exhibit 5. of this Agreement and must be: approved by Franchisor, in Franchisor’s
Reasonablé Business Judgment.

actlons and chmces made: by Franchlsor .concerning or relatmg to this Agreement the System Yang’ s
‘Braised Chicken Rice Restaurants and the Franchised Business where. Franchisor undertakes or-makes
such decision with the intention of benefitting or acting in a way that could benefit the System
including; as;examples and without limitation, enhancing, the value of the Licensed Marks, increasing
customer satisfaction, minimizing potential customer confusion as to the Licensed Marks, determining
designated territory markets, minimizing ‘potential customer :coifusion as to the location of Yiang’s
Braised Chicken Rice Restaurants, expanding brand awarenéss 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/or choice is made: by Franchiser in
Franchisor’s Reasonable Business Judgment that such decision, defermination, action or choice made
by Franchisor shall take precedence and prevail, even if other alternatives, detefmihations, actions
and/or choices are' reasonable or arguably available and/or preferable. Franchisee agrees that in
connection with-any decision, determination; action and/er choice made by Franchisor in Franchisor’s
Reasonable Business -Judgment that: (a) Franchisor possesses a legitimate interest in seeking to
aximize 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 Franchisot
economically benefit from such. decision, determination, action and/or choice that siich ecoriomic
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. Franchise¢ agrees that néither-Franchisee and/or any third party, including, butnot 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 Franchisée shall
5
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possess the burden of demonstrating, by clear and convincing evidence, that Franchisor failed to.
exercise Franchiser’s Reasonable Business Judgment.

“GAAP” refers toand meaiis United States Generally Accepted Accounting Pfinciplées.

“Grand Opeining Marketmg Feée” shall have the meanmg defined.and set forth in Article 9.B.(2) of
this Agreement. -

“Gross_Sales”’ refers to and means the total dollar sales from all business and customers of thie
Eranchised Business and includes the total gross amount of‘reventés and sales from whatever sourcé

derived, whether in form of cash, credit, agreeménts to. pay or other considération including:the actual

retail value of any goods or services traded, borrowed, or recéived by Franchisee in exchange forany
form of non=money consideration (whether ornot payment is received at the time:of the sale), from or
derived by Franchisee orany-other person or Corporate Entity fromrbusiness:conducted or which started
in, on, from:or through the:Franchised Business, Franchisee’s Restaurant Location,.and/or'Franchiseé’s
Restaurant Facility whether such business is/was conducted in compliance with or in violation of the

terms: of this Agreement, Supplementing the foregoing, ‘Gtoss Sales furthér includes the total gross

amount of revenues and sales from whatever Soufce derived from and/or derived by Franchisee

(including-any-person aiid/orCorporate Entity acting on behalf of Franchisee) from business conducted.
: with'ih ahd/'o‘r‘ outs‘itle the: D'esignated Territory. that is ‘related to. the FranchiSed’ Business and‘/br a

Restaurant Fac1hty, within the: DeSIgnated Terntory, out51de the De51gnated Terntory,, and/or otherwrse
(the foregoing:doesnot constitute approval for Franchisee’s operation of:a Competitive: Business and/or
the operation-of a Yang’s Braised Chicken Rice Restaurant outside of the Designated Territory). Gross

sales do not.include sales:or usertaxes:-collected by Franchisee. Gross Sales includes insurance proceeds

recéived by Franchisee for'the purposerof replacing lost revenue:and/orsales related to.the Franchised

‘Business.

“Immediate Family” refers to and ‘means the spouse of a perSon and any othér member of ‘the
household of stich person, including, without limitatioii, children of such person.

“IP'Claini” shall have the:meaning defined and set forth in Article 11.E of this Agreement.
“Institutional Facility” refers to and means any and all facilities, parks and institutions with captive

audiences or consumers, workers, members and/or participants. Without limitation to the foregoing,
the ‘term Institutional Facility shall refer to, mean and include, among other things airports, bus and

train ‘stations, factories, federal, state or local government facilities, military ‘bases, hospitals,
amusettierit parks, recreational facilities, schools, colleges .and other academic' facilities, seasonal

facilities, shopping malls, theaters, workplace cafeterias-and hotels.

“Insurance Review Fee” shall have the meaning defined and set forth ifi A{Itti"clé 8 of'this Agreement.

3

Joinder Agreement” referSr to-anid: means the fo6rm “Joinder Agreement” attached to this Agreement
4s Exhibit 2.

«“Know-How” refers to means Franchisor’s 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, techniquies, recipes, specifications; food preparatlon )

procedures, policies, marketing’ strategies and information réflected in, ‘included i 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.

6
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“Late Opening Fee” refers t0.and means the/fee(s) payable by Eranchisee to Franchisor if Franchisee
fails to open, in accordance with theterms.of this, Agreement; the Restaurant on or before the Scheduled
Business. Commencement Date. For each day past the Schediled Business Commeiicement Date
Franchisee shall pay a fee of:One Thousand ($1,000) Dollars per day. Notwithstanding the foregoing,
the Late Opening Fee:shall, in aggregate, not exceed Fifteen Thousand (815 ,000) Dollars. Payment of
the Late Opening' Fee dogs not cure; relieve or excuse Franchisee as:‘to any defaults under this
Agreement including any default based .on Franchisee’s failure to open the Franchised Business-on or
before the Scheduled Business Commencement Date:

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

“Licensed Marks”reférs 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, logos, slogans .and designs authorized by
Franchisor in connection 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 Franchisor in Franchisor’s
Reasonable Busiriess; Judgment.

“Managers refers to and ‘means the Managing Owner plus all -assistant managers of the Franchised
Business ‘and.all other employees, independent contractors, consultants, diréctors, officers and board
members ' who may ' possess access to the Confidential Informatlon

“Managmg Owner” if Franchisee is a partnership or Corporate Entity, the Managing Owner shall be
the ‘Owner respon51ble for the day to day oversight, management and operation of th¢ Franchised
Business. The Managing Owner must possess and maintain an ownership and ‘equity interest in the
Franchisee such: that said individual owns, holds and controls not less than 25% -of the equity and
ownership interests in Franchisee. At all times, the Managing Owner must manage the operations of
‘the Franchised Business.

“Noinconipliance Fee” refers to. and means a fee payable by Franchisee in an amount équal to the.
amount of fees, costs.and expenses that Franchisor incurs respecting the enforcément of Franchisor’s:
tights under this Agreement in response to a defatilt 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:
administrative fees, legal fees, mediation and. mediator fees, arbitration and arbitrator fees, legal
disbursements, mediation disbursements, arbiiration disbursements, consultant fees,, expert fees,
accounting fees and filing fees.. Recoverable:legal fees also includes legal fees and charges incurred by
Franchisor with Eranchisor’s outside legal counsel arid. the reasonablé costs, incurred by Franchisor as:
to Franchisor’s in-house legal staff.

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

“‘Operating Manager” réfers to and means. the Manager designated by Franchisee or Franchisee’s.

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

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

“Qpetations 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 Chicker Rice.
Restaurants including, but niot limited to, the policies, procedures and requirements for the developmeiit
and operation of Yiang’s Braised Chicken Rice Réstaurants. The Operations Manual may consist of one
of more volumes, handbooks, manuals, writtén miaterials, videos, electronic'media files, cloud/internet
based list-service, intranet, internet based and accessed databases computer media, email, webinars.

and other-materials as may be modified, added to, replaced or supplemented by Franchisor from time .

to time in Franchisor’s Reasonable Business Judgment, whether by way: of supplements, replacement
pages, franchise bulletins, or other -officidl pronouncements or means. Subjéct te, 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 Supphes may
be utilized by Franchisee in the-operations of the:Franchised Business.

“Owner” refers to and means collectively, individually and jéiﬁtlyf (@) 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
Owner(s). Franchisee’s:Owners are identified in Schédule 3 to this Agreement.

“Post-Term Restricted Period” refers to and inéans the twenty four (24) month period after the
earliest to-occur of the following: (a) the expiration or térinination 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 temmination of this Agreement forany
reason;-or:(b) the date on which: Franchlsee Tranisfers this Agteement to another person or Corporate-
Entity. :

“Product or Supplier Noncompliance Fee” refers to and means the fee(s) payable by Franchisee to-
Franchisor in the amount of: (a):One Thousand ($1,000) Doliars per-day for each and every day where
Franchisee, in the operations and/or management of thé Franchised Business, fails to exclusively use
the- System ‘Supplies and/or fails to €xclusively offer and provide the Approyved Products.and Services;

plus (b) the. ainount of costs and expenses that Franchisor incurs respecting the enforcement of
Franchisor’s: nght% under this Agreement in response to-a default by Franchisee for using unauthorized

products, services, supplies, and/or sources of'supply. Said costs:and expenses shall include any and all

reasonable administrative fees, legal fees, legal disbursements,.censultant fées, 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 Franchisor:as to Frarichisor’s in=house legal staff. Payment of the foregoing’
fee(s) does not cure a violatiori or permit Franchisee to violate the terms of this Agreement.

“Prohibited Activities” shall have the meaning defined andiset forth in Article 6.D. of'this Agreement,

8.
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“Published Content” refers to and means any and all information, data, articles, blog posts, press
releases, frequently asked queéstions, 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 electronic:media that is published, listed, made-available, uploaded on, downloaded to or;posted
to Digital Media.

“Reputation_Management Seivices” refers to and means. the customer review, customer review
monitoring and/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 Franchisée and to determiie-and;seléct the websites, social media
sites, reporting services, surveys, and service platforms to be -included in any evaluanon -and/or
determination of F‘rahchise‘e"s meonthly customer satisfaction and approval ratings.

“Renewal Fee” shall have the: meaning defined and set forth in Article 15.A. of'this Agreemierit. The:
Renewal Fee:is a fixed sum of $10.000.

“Renewal Term” refers to:and méaiis the. ten.(10) year period that commences onrthe 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 tén. (10) year period théreafter.
The Renewal Term applies. only if Franchisee is entitled to ‘invoke and does: invoke ‘Franchisee’s
renewal rights in accordance with the terms of this Agreement includirig, but.not limited to, Article 15
of this Agreement and the applicable: Yang’s Braised Chicken Rice Restaurant renewal franchise
agréement.

C

Reserved Rights” shall have the meaning defined and set-forth in Article 2.D. of this Agreement.

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

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

“Restricted Territory” refers to and means the geographic area within: (a) Franchisee’s Designated
Territory; (b) a twenty-five (25) mile radius surrounding Franchisee’s Designated Territory (or, if
Franchisee is not granted or :designated a designated territory, then ‘a twenty-five (25) mile radius
surrounding Franchisee’s. Restaurant Location); (c) .a twelve (12) inile radius surrounding the
Restaurant Locations for all other Yang’s Braised Chicken Rice Restaurants operating and/or under
development as.of the Effective Date of this. Agreement; and (d) a twelve (12) mile radius surrounding
the Restaurant Locations for all .other Yang’s Braised Chicken Rice Restaurants that are in operation
or under development during all or any part of the Post-Term Restricted Period; provided, however,
that-if a court of 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 atwenty-five (25) mile.radius:surrounding Franchisee’s Designated Territory
.(or, if Franchisee-is not granted or designated a designated territory, then a twenty-five(25) mile radius
surrounding Franchisee’s Restaurant Location), If Franchisee is not granted or designatedia Designated
Territory, then, for the purpose of defining the Restricted Territory, Franchise’s Designated Territory
shall be Franchisee’s Restaurant Lo¢ation.

© 2020, The IneérnicoldLaw Firm,P.C: Yang's:EDD 06:26.2020



© 2020, The Intemicola‘Law Firs, P:C.

“Royalty F ¢” shall have the- meanmg 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 Franchisor-which, Franchisor cannot directly arid, dollar of dollar, offset against taxes required to be:
pald by Franchisor under any' applicable féderal orstate: laws, Franchisee must compensate'Franchisor

in.the mannerprescribed by Franchisor:so-that the net'amount or'net rateireceived by Franchisor is niot

less than that'which has been established by this Agreement and which was due to Franchisor on the

effective date of this' Agreement.
“Royalty Rate” shall have the meaning defined and set forth in Article 5.B. of this Agréement.
“Royalty Report” shall have the meaning defified and set.forth in Article 5.B. of this.Agreement.

“Schedled Businiess: Commeéncement Date” refers to and means the date that occurs on the nine (9)
month. anniversary of the Effective Date .of this Agreement.

“Site Selection Acmwl’edgrnen_tj" refefs to and means the form “Site Selection Acknowledgment”
attached to this Agreement as, Exhibit 6.

“Site Selection Area” shall have the- meaning:defined-and set forthin Article 2.A.(4) of this Agreement.

“Site Selection Period™ refers to and means the period of time .commiencing on_the Site Selection

Acknowledgment Date (as such date may be set forth by Franchisor, and enly Franchisor, in the Site

Selection Acknowledgment) and-automatically expiring sixty:(60) calendar days:after the Site Selection
Acknowledgmerit Date. If the Site Selection, Acknowledgment Date is not set:forth and acknowledged
by Franchisor in the Site Selection Acknowledgment then, the Site: Selection Period shall bé zero (o)

days: If the: Site: Selection Acknowledgment is not signed by Franchisor; then thére shall be no Site
Selection Period.

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

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

Agreément.

“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

connéction with the evaluation.of a request by Franchisee for Franchisor’s.consideration and/or review
of a potential supplier. Under:no circumstance:is Franchisor required to-approve of suppliers requested

by Franchisee.

“System™ shall have the meaning défined in the “Recitals” section of ‘this Agreement and is further

supplémented, as follows: without limitation to the Recitals section of this. Agreement and
supplementing the definition and meaning of the term “System”, System shall be defined to further

include and mean: (a) the Approved Products and Services, System Ingredlents Equipment and

Supplies and the services, procedures and systems thatare designiated by Franchisor, whether presently
or in the future, for use in connection with the development, establishment, marketing, promotion and

operation of-a Yang’s Braised Chicken Rice Restaurant;. (b) the Licensed Marks; (c) the Trade Dress;

e

(d) Copyrlghts (€) other trade names, service marks, signs, and logos, copyrights and frade dress that

is designated by Franchisor, whether presently or in the future, for use. in connection with the

10
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development, éstablishment, markeéting, promotioni 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 modlﬁcatnons and replacements thereto shall be determined by

“Systent Ingrédients, 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 modifiéd and supplemented by
Franchisor from tiime to time in Franchisor’s Reasonable Business Judgment.

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

2

‘Technology Fee” shall have the ineaning defined and set forth in Article 5.C. of this Agreemeiit and
is supplemented as follows: the Technology Fee is an administrative fee associated with defraying
ceftain costs incurred by Franchiser in connection with the mdirtenance -of the www.ymyusa.com
website. The Technology Fee:is not specificito:any services.or.content provided on'behalf of Franchisee.

“Term” refers to-and means the period of time set forth and defined in Article:2.B. of this Agreement
or 'the Renewal Term if Franchisee invokes Franchisee’s renewal rights in a¢cordancé with this
Agreement.

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

“Trade Dress” tefers to and means the Yang’s. Braised Chicken Rice Restaurant designs, images;
marketmg materials, packaging, branding and/or branding images. which Franchisor authorizes and
requires Franchisee: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.

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

“Transfer” reférs to and means and shall include, without limitation, the following, whether voluntary.
or involuntary, conditional or unconditional, and/or direct or indirect: (a) an assignment, sale, gift,
transfer, pledge:or sub-franchise; (b):the grant of a mortgage, charge;, lien or security interest, including,
‘without limitation, the grant of a collateral assignment; (c) a merger, consolidation, exchange of shares
or othier 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
excliange of voting intérests or securities:convertible to votmg 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.

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

“Yang’s Braised Chicken Rice Restaurant(s)” shall havé the:meaning defined in the:Recitals section
of this Agreement and, without limitatien tothe Recitals section.definition of “Yang’s Braised Chicken
Rice: Restavrants”, shall firther include, refer to and mean: every business and .all businesses owned
and/or'operated by Franchiser, Franchisor’s affiliates and/oriauthorized franchisee(s) that utilize and/or
is/are required to.utilize'the System and/or Licensed Marks including, but not limited to, thié:Franchised
‘Business.

ARTICLE 2
‘GRANT OF FRANCHISE

2.A. GRANT OF FRANCHISE.
Franchisee has requested that Eranchisor: ;grant'to Franchlsee the:non-exclusive license-and right:to.develop,
own and operate a Yang’s Braised Chicken Rice Restatirant within a specified territory. In reliance on,

:among other’ thmgs the representations made by Franchisee in the Franchise Disclosure Questionnaire and

Representations Statement attached to'this. Agreement as Exhibit 3 and, subject to the-terms:and conditions

of this Agreement, Frarichisee’s réquest has been approved by Franchlsor subject to »the following. terms -
and conditions:

(1) During the Term of this Agreement and subject to the rights of Franchisor including, but not
limited to, the Reserved Rights, Franchisor grants to Franchisee and Franchisee accepts, the non-
exclusive license, right and obhgatlon to.dévielop.and operate, one (1) Yang’s Braised Chicken Rice
Restaurant in coniforinity with the System and this Agreement from a single fixed restaurant
location, selected by Frarichisee but requiring the:approval of Eranchisor.(“Franchisee’s Restaurant
LLocatlon ) .and, as designated by Franchisor in Franchisor’s discretion and Reasoniable Busiriess
Judgment, within a Designated Territory;

(2) 1f, as of the Effective: Date, Franchisee has selected a proposed Réstaurant Location that
Franchisor approves as Franchisee’s Restaurant Location, then Franchisee’s Restaurant Location
shall be identified in Schedule 1 ofithis Agreement and, Franchisee’s. Designated’ Territory shall be
1dent1ﬁed i Schedule 2 of this Agreement. Franchlsor s executlon of Schedulc 11 w1th a spemﬁc
Franchlsee 'S Restaurant Locatlon Franchisee’s execution of Schedule 1 w1th a spemﬁc locatlon
for Eranchisee’s’ Restaurant Location shall .constitite Franchisee’s obligation to develop and
operate: a Yang’s Braised Chickén Rice' Restaurant at the designated Franchisee Restaurant
Location;

(3) If, as of the Effective Date; Franchisee has notselected a. proposed Restaurarit Location, and/or
‘has not obtained Franchisor’s approval of the‘proposed Réstaurant Location, and/or Schedule 1 to
this Agreement is left iricomplete or:is not si gned by Franchisor, Franchisee must locate, identify
and secure-a Restaurant: Location for the Franchised Business in:accordance with the terms of this
Agreement, including, the requirement ‘that Franchisee' must obidin Franchisor’s approval of
Franchisee’s Restaurant Location. If, after'the Effective Date, Franchisee proposes and Franchisor
approves of Franchisee’siproposed Restaurant Location, Such approval-tust be ‘in:writing and must
be evidenced by Franchisor’s.execution of Exhibit:5 with:a specific Restaurant Location designated
and.identified in Exhibit 5. At-the:time of« executmg ‘Exhibit 5 and, thereby, approving Franchisee’s:

_proposed Restaurant Location, Franchisor, in Franchisor’s dlscretlon and. Reasonable Business
Judgment, shall designate:and determine Franchisee’s Designated Territory;
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(4) If, as of the Effective Date or other appropriate-periods after the Efféctive Date, Franchisee has

not selected. a proposed Restaurant Locationi that is approved by Franchisor but, Franchisee has:
identified an area in whlch Franchisee may look to secure a restaurant location. for the Franchised
Business, Franchisor, in Franchisor’sdiscretion'and Reasonable. Business: Judgment, may-enterinto
the 'Site Selection Acknowledgment attached to this Agreement as Exhibit 6. If executed by
Eranchisor, within the Exhibit 6 Sité Selection Acknowledgment, Franchisor shall designate a
geographic area (the “Site Selection Area™) within which Franchisor, dufing the Site Selection
Period; shall not; on behalf of . any. third-party, approve any new Restaurant: Location. Franchisee
agrees that the Site Selection. Acknowiedgment ‘does. not, in any way, constitute the approval of
Franchisor as to. any propesed Restaurant Location, .does not constitute or determine FraricHisee’s
final approved Restaurant Location, does not constitute Franchisor’s designation of Franchisee’s:
Designated Territory, does not afford Franchisee any territorial rights in or to the Sité Seléction
Aréa, and.does not.extend and/or modlfy any-obligation on the part of Franchisee'to timely secure
an approved Restaurant Locatien in accordance with the terms of this. Agreement;

(5) At:all times, Franchisee’s rights in and to the real property and the business premises of
Franchisee’s Restaurant Location stiall be subordinate and; subject to Franchiseé’s and FrancHisee’s,

landlord’s agréement:to-and:execution 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;

(6) Franchisee 'may only offer and sell the Approved Products and .Services from' Frarnchisee’s

Restaurant Location in accordance with the requirements set forth. in. the. Opérations Manual and

only to: () retail custoimers for corisumption on the premises of Franchisee’s Restaurant. Facility;
(b) personal carryout from Franchisee’s Restaurant Facility; and (c) delivery-to customers located
within the Designated Territory;

(7) Franchisee may not. deliver Approved. Products and Services to customeérs located cutside

Franchisee’s Designated Territory;

(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 Franchlsee s Designated
Territory;

(9). Except as otherwise provided in this Agreement including, but not limited to, the Reserved
Rights, provided that, at all times Franchiseg is and reinains in compliance-with all:of the terms and

provisions: of this Agreement, during the Tern of this Agreement; neither Franchisor nor any
affiliaté of Franchisor 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, Franchisee. agrées
that Franchisee may face competition from other Yang’s Braised Chicken Rice Restaurants and
other’ System franchisees with rtestaurant locatioris and/or deési gnated territories, including
Reéstaurants that are located adjacent to and/or within a close proximity to Franchisee’s Restaurant
Location and/or Designated. Territory. Franchisee.agrees that although Franchisor may disapprove:
of any marketing medium that is- distributed and/or reaches. outside of Franchisee’s Designated
Territory, that Franchisor is not. obligated 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 Rice: Restaurant through internet; mail, public relations, Third-Party
Ordering arid/ot Delivery Services,and other marketing activities;and mediums that are distributed
to or-within Franchisee’s Designated Territory. Franchisee agrees that Franchisee shall not receive
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any. ‘CQmpe'n,saﬁofnr\whats_Qéver if Franchisor or another'System franchisee solicits customeérs from
within Franchisee’s Designated Terntory; and

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

2.B. TERM
Unless pyév‘ioﬁsly*tehninatedg pursuant to the terms of this Agreement, the term of this' Agreernent will be
fora period of 10 years, commencing as.of the Effective Date (the “Term”).

2.C. OWNERS AND'SPOUSE AGREEMENT, INDIVIDUAL

GUARANTEES, CONFIDENTIALITY AND' RESTRICTIVE COVENANTS

If Franchisee is, at any tinie, a Corporate Entity, Franchisee agrees that each Owner and ‘théir respectlve
Spouse shall execute, sign and .deliver to, Franchisor the Franchise Owner and Spouse Agreement and
Guaranty attached to this Agreement as Exhibit 1 and, in doing S0, among other things, will jointly and
seveérally guarantee Franchisee’s obligations and personally bind themselves, to, confidentiality and non-
competition covenants and restrictions. Without limitation to and as a supplement to the foregoing, each
Owner shall be bound by the. provisions, obligations arid responsibilities set forth in this Agreement by
executing the Joinder Agreement attached to this Agreernent as Exhibit 2.

2.D. RESERVATION OFRIGHTS

Franchisor on behalf of itself, its affiliates and its ‘assigns retains all rights, en any and all terms and
conditions that Franchisor deems advisable and without any compensation or consideration to Franchisee
to engage- in the following activities (the: “Reserved Rights”): (a) operate.and grant to others the right to
operate a Franchised Business, Yang’s Braised Chicken Rice Restaurant and/or other réstaurants using the.
System and Licensed Marks at locations outside: Franchisee’s Désignated Territory; (b) acquire. or merge:
with or otherwise affiliate with one or more businesses of any kind, including. businiesses that are
C,ompeti_tij\'/,,’eBusineSses, and after:suchacquisition, merger or affiliation to own.and operate and-to franchise
or license others to own and operate and to coentinue to. own and operate such businesses, including,
Competitive Businesses (but fiot utilizing: the Licensed Marks) within Franchisee’s Designated Territory,;
(c) be acquired by or merge'with:or otherwise affiliate with one or more businesses of any kind, including
businesses that are Competitive Businessés, even if such business or businesses' presently or, in the future,

. own:and operate and franchise or‘license others to own and operate.such businesses, including Competitive

Businésses (but not utilizing the Licensed Marks) within Franchisee’s Designated Territory; (d) use the
Licensed Marks and System to distribute thé Approved Products and Services or products and services
similar to the Approved Products and Services in Alternative Channels of Distribution within er-outside
Franchisee’s Designated Territory; (e) .operate and grant to others 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 Marksand System and to license others to use the Licensed Marks and
System to engage in all other. activities.not expressly prohibited by this Agreement.

2.E. MODIFICATION OF SYSTEM
Franchisor, in Franchisor’s Reasonable Business Judgment, reserves the right at all times to. supplement,
modify, alter and/or amend the System. Franchisee shall proimptly comply with all such modifications to

‘the: ‘System. whether such modificationi(s) results, ifi the. addition, subtraction, modification and/or
cenhancement to ‘any and/or all components of the System. Franchisor shall provide Franchisee with -a

reasgnable: tlme period to comply with any change or ‘modification: to. the Systein which shall be
communicated in-writing by Franchisor to:Franchisee, including, but not limited to, modifications, updated,

amendments; and changes made by Franchisor to the-Operations Manual., Franchisor’s modifications to the

System shall not materially alter Franchisee’s ‘ﬁmdamehtal rights under:this Agreement..
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2.F. OWNERSHIP OF CORPORATE ENTITY
If Franchisee is-a Corporate Entity, Franchisee represents that the, information contained in: Schedule 3 to.
this Agreement is truerand.accurate.

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

3.A. RESTAURANT LOCATION

Franchisee shall devélop, operate and manage the. Franchised Business from a Réstaurant Facility that is
constructed dnd establishied at 4 Restaurant Location, that: (a) was idefitified.and evaluated by Franchisee;
(b).complies with the terms:and conditions.of this Agreement; (c)satisfies.and meets Franchisor’s standards.
and specifications; ((d) is timely presented by Franchisee to: Franchisor for approval as Franchisee’s:
proposed Restaurant Location; (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 with a duration equal to the full Term of this. Agreement; (g) is and, atall times, shall be
exclusrvely dedicated to, the operatlon of the Franchised Business; (h) is located within the Designated
Territory, if Franchisor previously :designated and approved, in writing, a Designated Territory; and (i)
otherwise meets the terms-and conditions.of this Agreement and Franchisor’s standards and specifications.

Franchisee will not lease; purchase 'of ‘otherwise acquire a. proposed. Restaurant Location until such
iniformation as Franchisor may ‘require as to the proposed Restaurant Location has been provided to
Pranchisor by Franchisee and, Franchisor has approved the location in accordance with the terms and
conditions.of this Agreement including, but:not limited to, Article 2.A. of this Agreement. Franchisor shall
respond to Franchisee s request for approval of a proposed Restaurant ‘Locat'ion within a reasonable time
wntten mformatlon about Franchrsee 'S proposed Restaurant Locatlon 1If F ranchrsor rejects or drsapproves
Franchisee’s proposed Restaurant Location, Franchisee:must nevertheless. identify and obtain Franchisor’s
approval of a proposed Restaurant Location within the time requirements set forth: in this Agreement.
Franchisor’s'disapproval.of a. proposed Restaurant Locationishall:not serveias a basis to-extend.any deadline
or requirement set forth. in this Agreement.

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 Franchiseé¢ in the selection of a suitable Restaurant Location for the.
Franchised Business of to provide assistance to the Franchisec in the purchase or lease of a Restaurant
Location. If Franchisee leases Franchisee’s Restaurant Location, Franchisee must use: Franchisee’s best
efforts to ensure that the landlord signs the Lease Agreement Rider that is attached to this Agreement as
Exhibit 7. If Franchisee’s.landlord refuses to-sign the Lease Agreement Rider in substantially the same form.
as the attached Exhibit 7; such refusal may constitute grounds upon which Franchisor refuses to approve
Franchisee’s proposed Restaurant Location. '

3.B. RESTAURANT AND RESTAURANT FACILITY DEVELOPMENT

Franchisee shall develop: and construct Franchisee’s: Restaurant Facility and Restaurant Location in:
accordance with Franchisor’s standards and specifications and using only those types of construction
materials, decorating materials, firniture, fixtures, equipment, trade dress signs, suppliers, advisors and
contractors that Frarichisor has approved in the Operations Manual, ‘in supplements to tlie Operations
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Manudl or as Franchisor othérwise designates and approves of in a writing specifically directed to
Franchisee and signed by Franchisor.

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

(1).Prepare and submit to Franchisor. for approval, which approval, specific plans and:specifications
prepared by the design consultants designated or approved by Franchisorand hired by Franchisee,
at Franchisee’s sole expense; whereby such plans and specifications are prepared specifically for
Franchisee’s Restaurant Facility afid Franchisee’s Restautant Location'and shall reflect-and comply
with Franchisor’s generalized plans and specifications:and otherwise satisfy theispecifications and
requirements set forth ‘in ‘the Operations. Manual. If Franchisor determines, in Franchisor’s
Reasonable. Business Judgment, that any plans are not consistent-with Franchisor’s prototype:plans
and specifications, Franchisor may prohibit:implementation of the plans and.disapprove the plans:

Additionally, if Franchisor has designated a preferred architect / architects as preferred vendors:for,
the development of architectural plans and specifications for Restaurants and Franchisee elects to
use-anarchitect other than Franchisor’s desigriated preferred architéct, in'addition to submitting the
proposed architectural plans and specifications: to Franchisor for approval, Franchisee- shall also
pay to Franchisor an architectural plan review fee (the “Architectural Plan Review Fee”) in .an
amount determined by Franchisor in Franchisor’s Reasonable Business Judgment, but not
exceeding Three: Thousand ($3,000) Dollars.

2) Obiain all required building, utility, sign, health, sanitation, ]iqugr’-(i'fthej Systém Products and
Service include and‘permit the service.of alcohol), and business permits and licenses, and any other
required permits and licénses;

(3)‘Constructall 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 Franchisor and all applicable ordinances, bulilding
codes, permit requirements and lease or deed requiremerits and restrictions;

(4) Provide F ranchisor tim_eﬁl'y written reports regarding the process of construction.and remodeling
in compliance with Eranchisor’s:then-current specifications; and

prescrrbed by Franchrsor 1f any

At all times, in the construction and .operation of the' Franchised Business, Franchisée shall exclusively
install, use, attach, maintain, replenish and réplace only thosg types of construction and decorating
materials, furniture, fixtures, equipment, ard. signs that Franchisor has, approved or designated in the
Operations Manual fof 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 froim
any. supplier. approved .or designated by Franchisor, which may ‘include Franchisor and Franchisor’s
affiliates.
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3.C: RESTAURANT OPENING:

Franchisee must develop and ‘open the Franchised Business to the public.and, commence the day to day
operations .of the- Franchised Business, ot or before the Scheduled Business Commencement Date.
Notwithstanding the foregoing, Franchisee agrees that prior to epening the Franchised Business to the
Public, Franchisee must, as determined by Franchisor: (a) be in compliance with the terms-and. conditioris
‘of this Agreement; (b) have satisfied the: pre-opening obligations set forth by Franchisor in the:Operations
Manual; (c) have completed and satisfied the training obligations' désignated by Franchisor; -and :(d)
.obtained Franchisor’s writtén ¢onsent tg open.

3.0. 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 Restaurait Facility; (c) exclusively
‘offer and sell.the Approved Products and Services as demgnated by Franchisor, in Franchisor’s Reasonable
Business Judgment; and as modified by Franchisor from ti me.to-time; (d):ensure that the Approved Products
and Services are only offered and provided by Franchisee through employees.and/or Qwners 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 time to time; (e) exclusively utilize, maintdin and stock in inventory the System
Ingredients, Equipment and Supplies in such quantities and as designated by Franchisor, in: Franchisor’s
Reasonable Business Judgment, and as modified by Franchisor from fime to.time;, (f) exclusively purchase
the System Ingredients, Equxpment and Supplies from the suppliers.and vendor(s) approved by Franchisor
and -designated by Franchisor, in Franchisor’s Reasonable Business Judgment, and as modified by
Franchisor from time to time; (g).exclusively utilize (if at all permitted by Franchisor) Third-Party‘Ordering
and/or Delivery Setvices 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.

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

3.E. BUSINESS MANAGEMENT SYSTEM

At all times, Franchisee shall exclusively utilize the Business Management System(s) designated by
Franchisor, in Franchisor’s Reasonable' Business. Judgment, and as may be modified, supplemented or
replaced by Franchisorfrom time to time. Franchisee cannot substitute-or replace the Busiriess Management
System in favor of any substitutes or other systems. To the extent that the Busiriess Management System is
hosted, maintained, licensed or operated by third-party suppliers. Franchisee: shall purchase, license and
maintain such Business, Management System.and/or systems from such third-party: suppliers designated by
Franchisor and subject to Franchisor’s standards and specifications. To ‘the extent that the Business

Manageinent System(s) designated is/are:internet or'cloud-based systems with.accounts and-data:(including -

accounts and ‘data associated with the Franchised Buisiness) stored off:site Franchisor, «in Franchisor’s-
Reasonable Business Judgment, may require that Franchisee”s license, utilization and use of the Business.
Management System:occur through.accounts registered 1o Franchisor, controlled by Franchisor ot licensed
through Franchisor. To the. extent ‘that the Business Management System(s) is/arc stored locally on

compiter systems maintained by Franchisee, then Franchisee shall provide: Franchisor with internet and

complete-remote access to such systems. Franchisor may be and/or become the exclusive supplier and/or
reseller of the Business Management:System..
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Franchisee shall be responsible for initial liceise fees, training fees and continuing monthly license fees
required for continued and mandatery access:.and utilization of the Business Management System. Such
fees shall be designated and determined by Franchisor, in Franchisor’s Reasonable Busiiess Judgment or
by:the'suppliers designated by Franchisor and.approved by Franchisor in Franchisor’s Reasonable Business
Judgment and shall be paid to Franchisor and/or to. the third-party supplief(s) approved by Franchisor.
Franchlsee must complete tramlng, purchase and 11cense l:he Busmess Mandgement: System(s) no later than

Cominencement Date

Supplementing and without limitation to the foregoing, Franchisee agrees that the: Business Managemerit
System will contain proprietary and. confidential information owned by FEranchisor and related to, the
System, and that;

(1) Franchisee shall utilize use the Business. Management Systemand 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,

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

(3) As between Franchisee and Franchisor, Franchisor is and shall be the. éxclusive owner of the
Business Management System Data, éxpect 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 éxpiration or termination of this Agreement-for any reason, Franchisee
shall preserve and maintain the Business Management System data for the purpose of transferring
such datato Franchisor; )

(4) Atall times, Franchiseg shall provide. and permit: Franchisor:to maintain direct and independent
access to the Business Management System and the Business Management System Data and to
duplicate and evaluate data the Business Management.System Data If applicable, upon Franchisor’s
request, Franghisee shall electronically transfer and transmit to Franchisor all Business
Management.System Data; '

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

(6) Franchisee shall promptly disclose to Franchisor all ideas and suggestions for modifications.or
enhancements to the Business Management System, to the configurationi and témplates associated
with the Business Management System and that Franchisor shall have the right to use such:ideas
and suggestions and that Franchisee shall not réceive orobtain any ownership:rights or interests in
any medifications or enhancemerits to the Business Management Software;

(7). Other than permitting access to employees of ‘the Franchised Business for the purpose of
conducting the authorized operations. of the Franchised Business, Franchisee shall not permit nor
allow any third party to access, utilize or duplicate the Business Management System or the
Business Managemient System Data without Franchisor’s prior written consent;
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(8) Franchisee shall keep and maintain the Business Managemént System and the Businéss
Management System Data as: secret and confidential and Franchisee shall maintain security
précautionsito maintain the confideritiality and.secrecy of the Business Management and'to prevent
the unauthorized.access or use;

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

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

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

Franchisee acknowledges the significance of Digital Media to the System and necessity for Franchisor’s
control over Digitdl Media. Between Franchisor and Franchisee, Franchisor is the absolute owner of the
Digitdl 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
lim'i't as determined by FrandhiSOr in Franchisor s'Reasonable Business Judgmeni and whi(ih approval‘ if
F ranchlsor s standards and spemﬁcatlons Upon explratlon or termmatlon of this Agrecment for. any-reason,

any prior authorization by Franchisor as.to Franchisee’s nght to utilize:the Digital Media and/or otherwise
as to any rights of Franchisee:in or to the Digital Media shall be automatically terminate-and, at Franchisor’s
election, the right to any and all accounts and/or sites (if ‘any) associated with Digital Media utilized by
Franchisee shall be transferred fo. Franchisor. Under no circumstance shall Franchisee utilize the Digital
Media for purposes of or'with the effect of libeling or disparaging another nor-shall Franchise¢ violate any
copyrights — as to such actions as between Franchise¢ and any third party, Franchisee. is: excluswely
tesponsible for dlsparagement 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 Piblished content that
is approved by Franchisor or that otherwise is acceptable to Franchisor as meeting Franchisor’s standards
shall be owned by Franchisor. As between Franchisor and Franchisee, any and all‘interest:and rightin or to
the Digital Media and/or Published Content shall, at all 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 System
‘Website, Digital Media, and Published Content is:and.shall be the exclusive property of Franchisor: During
the Term of this Agréémént and subject to Franchisee’s compliarice with the terms and conditions of this
Agreclncnt the System Website, shall inchide iriformation related to the Franchised Business: as shall be
determined and designated by Franchisor in Eranchisor’s Reasonable Judgment.

Franchisee-agrees that in the event of the termination 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 numbers, associated with the Franchised Business, shall, -at Franchisor’s eléction, be transferred
to Franchisor.
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Without limitation to the. foregoing, Franchisee shall, upon the: request of Franchisor, exécute and deliver
to Franchisor 'the Assignment of Telephone Numbers and Digital Media Accounts' attached ‘to. this
the Assrgnment of Telephone Numbers and Dlgltal Medra agreement upon the request of Franchlsor As
between Franchisor.and all third parties, Franchisee.does.hereby represent.and acknowledge that:such third-
party is authorized to rely on the Assignment of Telephone Numbers and Digital Media agreement,
irrespective of any dispute and/or, controversy between Franchisor and Franchisee: and irrespective of any
contrary instructions of Franchisee.

3.G. RELOCATIONOF FRANCHISEE’S RESTAURANT

To the extent that Franchisee wishes to relocate the Franchised Business and, thereby., Franchisee’s
Restaurant Location.and Franchisee’s Restaurarit Facility, Franchisee:must obtain Franchisor’s-prior written
.consent, which Franchisor may refuse in Franchisor’s Reasonable Business. Judgment. Franchisee agrees
that if Franchisor does. consent to the relocation of the Franchised Business, that:Franchisor “may condition
Franchisor’s consent to Franchisee’s relocation request on requirements imposed by Frafichisor which may
include, among other things: (a) that the proposed Restaurant Location meet and satlsfy Franchisor’s then
current standards for Restaurant Locations; (b) that the: proposed Réstaurant Eacility meet and. satisfy
Eranchisor’s then current standards for Restaurant Facrlltles (c) that the proposed Restaurant. Facility be
«constructed and established in accordance with Franchisor’s current standards and specifications; (d) that

-the proposed Restaurant Location;be located within‘Franchisee’s Designated Territory; (e) that the proposed

Restaurant Location (even if it'is located within the Designated Territory) not be within a close: proximity.
to the Designated Territory-and/or Restaurant Location of:another Yang’s Braised Chicken Rice Restaurant;
and (f). that, as to the proposed Restaurant Facility and proposed Restaurant Location, Franchisee satisfy
‘the terms and conditions set forth in this Agreement for Restaurant Facilities, and Restaurant Locations
including, but fiet limited to; the requirements set forth in Articlesi 2.A. and 3.B of this Agreement.
Franchisee agrees that Franchisor. possesses sole dlscretlon as to whether or not Franchisor approves of
Frarichisee’s relocation request.

ARTICLE 4
TRAINING AND OPERATING ASSISTANCE

4.A. INITIAL TRAINING, SUPPLEMENTAL TRAINING AND SYSTEM-WIDE TRAINING
(1) Within forty-five (45) days of the earlier-of the Scheduled Business' Commencement Date or
the Actual Business Commencement-Date; Franchisee’s Managing Owner and .one marager must
complete, to Franchlsor s satlsfacnon Franchlsor s initial training program (the “Training
Program”). :

‘Franchisor will provide Frafichisee (comprised of Franchisee’s Managing Owner, and one
designated manager) with Franchiser’s Training Program. If Franchisee would like more than two
individuals'to attend thesinitial Training Program, subject to F ranchisor’siapproval, Franchisee:shall
pay to Franchisor an additional fee of $300 per-additional persor attendmg Initial Training. Prior
to.opening and commencing the operations of the Franchised Business, the Managing Owner and
other personnel as designated or determined by Franchisor, must.attend and successfully complete
the Training Program designated by Franchisor: The training will include classroom and on-the-
job instruction at:a location or facrhty designated by Franchisor. Following completion of the initial
Training Program, Franchisee shall be responsible for the ongoing trammg of Franchisee’

enmployees, staff’and.all otheremployees of the Franchised Business. Said on- going training muist
conform to Franchisors standards and. specifications.. The Training Prograr shall be structured,
configured and established by Franchisor frem time to time. The Training Prograin may be
structured so that it is offéred and completed by Frangchiseé in vafious phases which may require
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participation in interactive Webinar type sessions and on-site training at'the Certified Training Site
désignated by the Franchisor.

(2) Franchisee (or, if Franchisee is a Corporate Entity, Franchisee’s Managing Owner) and
Manager, at Franchisee’s sele:cost and expenée must.attend-and successfully complete all refresher
training, courses or system-wide training coutses, 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 ¢onnection with
attendance and participation in these:programs:and seminars, including; without limitatien; 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, automobil¢ rental; travel costs and all other
expenses for those persons who, on behalf of Franchisee, atténd and_ participate in the ‘Training
Program. If the Training Program is: provided at the Franchised Business by a representative. of
Franchisor (provided that Franchisor, in Franchisor’s sole: discretion, elects to do so), then the
Franchisee will pay for the reasonable travel costs, lodging, food, automobile rental and other
expenses incurred by Franchisor’s.representative in connection with such training.

(4) Subject to Franchisor’s approval and agreenient, Franchisor may éffer supplémental training
to Franchisee at Franchisee’s Restaurant Location (hereinafiér referred to as “Supplemental
Training”). Franchisor, in Franchisors Reasonable Business Judgment, reserves the right to reject
or approve of any request by Franchisee for Supplemental Training. If Franchisor does ‘agree to
offer and provide Supplemental Training, Franchisee shall pay to Franchisor a supplemental
training;fee at the rate.of $300 per on-site-trainer per-day plus reimbursement of'the travel and hotel
accommodation expenses that Franchisor’s trainers reasonably incur (the “Supplemental Training
Fee”). Franchisee-agrees that if Franchisee is in breach.of this Agreement due to the operations of
the Franchised Business, Franchisor may require that Frarichisée participate in and pay for
Supplemental Training:

(5) Ifthe Franchised Business.experiences turnover, each-newly hired Manager must, prior to being

able to 'work in the Franchised Business complete, at Franchisee’s expense, Franchisor’s initial
Training Program. at a location and facility ‘designated by Franchisor. In contiection ‘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 Restaurdant Facility wherein Franchisee shall
pay to. franchisor the fees and réimburse 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, All
participants in the Training Program must qualify as-either an. Owner or Operating Manager and,
prior' t¢' training; :among other things, must have eéxecuted the Franchise Owner and Spouse
Agreement and Guaranty or the Confidentiality Agreement, respectively.
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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 Systein 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:
(1). Establishing and ¢ommunicating, to franchisee operating procedures, improvements to the
System and modifications. to the' System in .connection with the Franchisee’s operation of the
Franchised Business, the Approved Products and Services , equipmerit to be:purchased and utilized
by Franchisee: and those systems and procedures to be 1itilized: by Franchisee in connection ‘with
Franchisee’s fraining of 'service employees and Franchisee's marketing and promotion of the
Franchised Business;

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

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

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

(5) Establishing and communicating advertising and promotional programs-and standards for use
by franchisees in connection ‘with the: operation and promotmn of Yang’s Braised ‘Chickén Rice
Réstaurants;

(6) Approving ordisapproving of Franchisee request to utilize:marketing:and promotion materials
and media nof previously. autherized by Franchisor;

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

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

(9) Coordinating an Annual System Conference for Systern franchisees that are in good standing
‘with Franchisor. Franchisee: shall be: responsible for all expenses of its personnel attending the
annual meeting including travel, meals: and lodging. Franchisee shall be required to pay to
Franchisor an Annuia] Conference Atteridance Fee. Franchisee agrees that if Franchisee fails to.
attend the Annutal System Conference that Franchisor shall, nevertheless, charge and Franchisee
shall pay the Annual Conference Attendancer Fee — even if Franchisor waives such fee for
franchiseces who-attend the' Annual System Conference. No more than two individuals may atterid
the Annuai System Conference on behalf of Franchisee; and

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

4.D. OPERATIONS MANUAL

Franchisor shall.loan to Franchisee during the term of the franchise:one copy (in digital format or in print,
as determined by Franchisor) of 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-and information relativé 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 Sérvices, 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 Operatioris Manual curfent and in a secure location at Franchisee’s
Reéstaurant 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 t6 implement the: chianges in
the System required by changes to.the Operations Manual. Franchisor shall give Franchisee written notice
of the changes required and the period of time within which the changes must be impléemiented by
Franchisée.,

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 Frafchisor may. supplement and medify the
Operations' Manual from time to time:

ARTICLE 5
FEES

5.A. INITIAL FRANCHISE FEE

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

5.B. ROYALTY FEES :

Througheut the Term of ‘this Agre’ement Franchisee shall pay to Franchisor a continuing -weekly non-
refiindable royalty fee (the “Royalty Fée™). 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-going and is payable in cash and calculation.of the on- -going, Royalty Fee to be paid
weekly (or based .on such other Accounting Period designated by Franchisor). shall be on-going based on
the Gross: Sales for the previous weekly Accounting Period for each and every week 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 Termi of this Agreement) or such other specific day of the week that
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Franchisor designates from. timerto time or for such other period that Franchisor may designate (the "Dug.
Date")(thetterm Due Date is further defined in Article' I of this: Agreement). Upon'‘the request of Franchisor
and in no event not later than thirty (30) days prior to the earlier of the Actual Business Commencement
Date or the Scheduled Business Commencement Date, Franchisee shall execute: Franchisor’s designated
ACH Authorization form and such other authorization agreements, in the form proscribed by Franchisor,
for preauthorized payment: of Royalty Fee payments; and other amounts due 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 11. Franchisor may require
Franchisee to pay the Royalty Fees and other amounts dué under this Agreeinent by theans other:than ACH
and/or automatic debit whenever Franchisor deems appropfiate, and Franchisee agrees to comply ‘with
Franchisor's payment instructions,

On the Due Date each week,_ Franchisee. shall report by telephone, electronic means,. or'in written fo’r;‘ng, as
Franchisor directs, a Royalty Report itemizing actual sales achieved by the Franchised Business and any

deductions therefrom to-arrive at the:Gross Sales for the preceding weekly Accounting Period (the "Royalty

Report")and any other reports réquired under this Agreeient. Franchisor shall have the right to verify such
royalty payments from time to time; as it deemns necessary inany reasonable manner. If Franchisee fails to
have sufficient funds in its-accotiit or otherwise failsito;pay any royalties due as of the Due Date, Franchisee
shall owe, inz:addition to such royalties; a late charge-equivalent to the lesser.of Five Percent.(5%)per month
of any late royalty payment or Fifty ($50), Dollars; provided, however; in no event shall Franchisee be
required to pay a late fee ata 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 precedmg week, Franchisee must.pay; in addition to royalties, a late charge:in the amount of
Fifty ($50). Dollars. Franchisor may require Franchisee to ‘pay the Royalty Fees and other amiounts due
under this Agreement by means other than automatic debit whenever Franchisor. deems appropriate, and
Franchisee agrees to comply with Franchiser's payment instructions.

5:.C. TECHNOLOGY FEE

‘Throughout the Term of this Agreement, Franchiseé¢ shall pay to' Franchisor a continuing monthly non-
refundable ‘Technology Fee. Franchisor, in Franchisor’s' Reasonable Business Judgment, possesses the
right, at.any and all times throughout the Term, to‘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 inonth. 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 €very month on the Due Date.

5.D. OTHERFEES
As; deSIgnated by Franchisor in this Agreement, the Manual, or otherwise, Franchisee shall pay the
following:additional fees:

(1) Brand Development Fund Fee ~ Franchisee shall-pay to Franchisor, Franchisor’s affiliates, or
Franchisor's designees the Brand Development Fund Fee as set forth in Article 10.A. of this
Agreeément; and

(2) All Other Obligations. Set forth in this Agreement - Franchisee shall pay to Franchisor,
Franchisor’s affiliates, or Franchisor’s désignees all other fees, charges.and expenses as set forth
in this Agreement and in accordance with the térmis: of this Agreement or, otherwise, in accordance
withthe Manuals and/or Franchisor’s standards and specifications.
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5.E. INTEREST,;COLLECTION COSTS AND ATTORNEY FEES

All unpaid obligations. due to Eranchisor from Franchisee under this Agreement (of any nature) shall
automatically bear interest from:the date due until paid 4t the lesser of: (a)-twelve:percent (12%) per-annum;
or (b) the maximum rate-allowed by applicable law. However, if such past due obllgatlon 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 Franchisorfor-anyand all costs, incurred
by Franchisor in the collection of such unpaid and past due -obligations including, but not limited ‘to,
reasonable attorney's. fees.

Franchisee agrees that this Article 5.E. does:not.constitute. Franchisor's. :agreement'to accept payments after
they are dueora: .commitmentby Franchisor to extend credit to, orothérwise finance Franchisee's operation
of the Eranchised Business. Further, Franchisee acknowledges that Franchisee’s failure to-payall amounts
when:due shall constitute grounds for termination.of this Agreement, as provided in Article 16.

5.F. APPLICATION OF PAYMENTS

Franchisor has sole discretion to apply .any payments received from Franchisee or to offset any
indebtedness of Franchisee to Franchisor fo any past due indébtedness of Franchisee for Royalty F"e’es}
Adveértising Contributions, purchases from Franchisor or its.affiliates, interest or any. other indebtedness
of Franchisee to Franchiseror its affiliates.

5.G. WITHHOLDING PAYMENTS UNLAWFUL

Franchisee agrees that under no -circumstance is Franchisee éntitled to withhold payments due to
Franchisor under this Agreeient. Among otherthifigs and' without liinitation to the forégoing, 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 witlihold paymients diie Franchisor under this
Agreement.

ARTICLE 6
FRANCHISEE’S AND FRANCHISEE’S OWNERS
RESTRICTIVE COVENANTS-AND OBLIGATIONS

6.A. NECESSITY FOR RESTRICTIVE COVENANTS.

Franchisee agrees that.only through the course of'entering into this Agreement is.Franchisee being-provided
with access to the System, Franchisor’s training, use of the Licensed Marks and dccess to the Operatlons
Manual and Corifidéntial 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, Eranchisee and
Franchisee’s Owners (and Spouses) agree to.comply with the' restrictive covenants set forth in this Article:

6:and throughout this Agreement,

6.B. RESTRICTIVE COVENANTS: KNOW-HOW

Eranchisee agrees that Eranchisee: (a) shall not'use the Know-How in any business-or capacity other than
theroperation of the Frarichised Businéss ‘pursuant to:this Agreement; (b) shall maintain the confidentiality
ofthe Kriow-h6w at all times; (¢) shall not make unauthorized copies of documents containing:any Know-.
How; (d) shall take all reasonable:steps that Franchisor requites from time:to time to prevent-unauthorized
use or disclosure of the Know-How; and () shall stop using the Know-How immediately upon the
expiration, términation or Trarsfer of this Agreement. Franchisee agreés, that the foregoing covenants.and
obligations; shall also apply to: (a) Franchisee’s Owners and ‘Spouses and that Eranchisee’s Owners and
Spouses shall each execute and deliver to Franchisor the Franchise Owner and Spouse Agreement and
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‘Guaranty in the form attached. to. this Agreement as Exhibit 1 and (b) Franchisee’s directors, officers,
employees and agents where disclosure of the Know-How was necessary for the. operations of the,
Franchised Business and where such, director; .officer, employee and/or agent previously executed and
delivered to Franchisor the confidentiality agreement. :

6.C. RESTRICTIVE.COVENANTS: CONFIDENTIAL INFORMATION

Franchisee agrees that:Franchisee: (a) shall not use the Confidential Information in any business or capacity
other than the Yang’s Brdised Chicken Rice Restaurant operated by Franchisee; (b) shall inaintain the.
confidentiality of the Confidential Information at ail times; (c) shall not make, unauthorized copies of
documents:containing any Confidential Information;;(d) shall take such reasonable steps as Franchisor thay
ask of Franchisee: from. time to time: to prevent unauthorized use or disclosure ‘of the Confidential
Information; and' (e) shall stop using the Confidential Information immediately upon the expiration,
termination or Transfer:of this Agreement. Franchisee agrees that the foregoing covenants.and. obligations
shall also.apply to: (a) Franchisee’s Owners.and Spouses-and-that Frarchisee’s Ownets and Spouses shall
¢éach execute and deliver to Franchisor the Franchise Owner andl Spouse Agreement and Guaranty in the
form attached!to this, Agreement as Exhibit I;.and.(b) Franchisee’s.directors, officers, employees and agents
where disclosure: of the Confidential Information was nécessary for the operations of the Franchised
Business. and where such director, officer, employee and/or agent previously executed and delivered to
Franchisor nth_e‘,'Conﬁdentialit’y"‘Agreement. in the form attached to this Agreerrient as Exhibit 4.

6.D. RESTRICTIVE COVENANTS:: UNFAIR COMPETITION

AND IN-TERM NON-COMPETITION OBLIGATIONS

Franchisee: agrees that during the: Term of this Agreement, Franchisee: shall not engage in the following
activities (the “Prohibited Activities™): (a).owning and/or havinig any legal or equitable interest (Whether as
an. mdivrdual proprietor OWNEF, partner member or shareholder of a Corporate Entity, or in any s1m11ar

traded company that is.a Competitive Busmess) (b) operatmg, managmg, fundmg and/or performmg
services: (whether as an employee, officer; director, manager, consultant, representative, agent, ‘and/or
creditor or in any similar capacity) for a Competitive Business; (c) diverting, or attempting to divert any
business.or customers from Franchisor (or-one of Franchisor’s affiliates:or franchisees)::and/or (dyinducing:
any customer or client of Franchisors. (or of ong of Franchisor’s affilistes or franchisees) or of Frarchisee
to.:any other person business ‘that is not a Yang's Braised Chickeii Rice Restaurant. Franchisee.
acknowledges that if Franchisee were: to engage- in the Prohibited Activities that such actions. would' be:

- .unifair, 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 Spouses;and that Franchisee’s Owners and Spouses
shall each execute and deliverto Franchisor the Franchise Owner and Spouse Agréemént and Gudranty in
the form.attached to this Agreement as Exhibit 1.
6.E. RESTRICTIVE COVENANTS: UNFAIR. COMPETITION
AND POST-TERMINATION NON-COMPETITION OBLIGATIONS
Franchisec:agrees that-during the Post-Term Restricted Period Franchisee will.not engage in any Prohibited
Activmes provrded however .that the Prohlblted Act1v1ty relatmg to havmg an mterest m a Competitlve
competitive. goods or_ services to customers/chents who aré located w1thm the Restricted Temtory If
Frarichisee is engaged il afly Prohibited Activities: during the Post-Term Restricted Period, Franchisee:
agrees that-Franchisee’s Post-Term. Restricted Period will be extended by the period of time during which
Franchisee ‘was engag’i‘ng im the: Prohibited Activity (’any such extension of time "w‘ill not rbe COn'strued as'a
Franchisee S breach) Franchisee agrees that the: foregoing covenants .arrd obhgatrons shall als,o apply to-
Franchisee’s Owners dand Spouses and that Franchisee’s Owners and S’pousesashalil"each execute:and.deliver
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to Franchisor the Franchise ‘Owner and Spouse: Agreémeént and Guaranty in the form attached to this
Agreement as Exhibit 1. Franchisee agiees, that this restriction is: fair and reasonable and that.if Franchisee
did engage: in:a Prohibited Activity that such actions would constitute acts of unfair-competition and ‘will
irreparably harm Franchisor:and the System.

6.F. IMMEDIATE FAMILY MEMBERS.
Franchisee acknowledges, -agrees and représernits that should Franchisee circumvent the restrictive
covenanits .anid obligations dué to Franchisor under this Article 6 by disclosing Confidential Information
and Know-how to-an immediate family member (i.e., parent, sibling, child, or grandchild) that Franchisor
'will and the System will be irreparably harmed. Franchlsee acknowledges that. if Frarchisee: or one of
Franchisee’s Owners did disclose the. Know-how to:an'immediate family meniber and the immediate family
. member of Franchisee or'an/Owner used the Confidential Information or Know-How to engage:in activities
‘that, for Franchisee, qualify as Prohibited Activities as defined above, that Franchisor and the:System will
be ifréparably harmed. Franchisce agrees that as between Franchisee and Franchisor that Franchiseé 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. Theréfore, Franchisee

-agrees that Franchisee will be presumed to.have violated the térms:of this Agreement and, in particular, the .

restrictive covenants and obligatiois set forth in this Article 6 if any' member of Franchisee’s immediate

family or the immediate family 6f an.Owner'(a)-engages in any- Prohibited Activities during any period of

" ‘time duting which Franchisee is prohibited from engaging in the Prohibited Activities or (b) uses or
discloses the Confidential Information and/or Know-how. However, Franchisee inay rebut:this presumption
by providing evidence. conclusively demonstrating that nelther Franchisee nor Franchisee’s Owner(s) did
not.disclose the:Confidential Information and Know-How and did not permit disclosure of the Confidential
Information or Know-How to the family member of Franchisee or Franchisee’s Owners. Franchisee agrees'
that the foregoing covefiants, -Obligations; representations and burden of proof shall also apply to
Franchisee’s Owneérs andSpouses and-that Franchisee’s‘Owners and Spouses shall each execute and deliver
to. Eranchisor the Franchise Owner and ‘Spouse Agreement ‘and. Guaranty in the form attached. to this
Agreement as Exhibit 1. ' '

6.G. REASONABLENESS'OF RESTRICTIVE COVENANTS AND OBLIGATIONS
Franchisee.agrees that: (a) the terms:of this Article 6 ‘are reasonable’both in time:and in:scopeiof geographie
area; and (b) Franchisee has sufficient resources and business experience and opportunities to earn an
adequate- living while complying with the:terms. of this Article 6. Franchisee hereby waives any right to
¢hallenge the terms of:this Article 6 as being overly broad, unreasonable or otherwise unenforceable.
Although Franchisee-and Franchisor both believe that the restrictive .covenarits arid obligations. of this
Article 6 to be reasonablé in terms of scope, duration and geographic area, Franchisor may at any time:
unilaterally modify the terms of this Article 6 (provided that such modification is in writing and signed by
Franchisor) by limiting the: scope of the: Prohibited Activities, narrowing the. definition of a Competitive
Business, shorteninig 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 imposéd upon Franchisee under this
Article 6 to-ensure that {hie terms and. covenants are enforceable under applicable law.

6.H. BREACH OF RESTRICTIVE COVENANTS AND OBLIGATIONS

Franchisee .agrees that Franchisee’s failure: and/or Eranchisee’s Owner(s) failure to comply with the
restrictive covenants and obligations set forth. in. this Article 6 will caiise irréparable harm to Franchisor
- and/or other Yang’s.Braised Chicken Rice Restaurant frarichisees. for which there is no adequate remedy at
law. Therefore, Franchisee ‘agrees that.any violation of-these Article 6 covenants-and obligations. by either
Franchisee and/or any Ownei(s) will enfitle Franchisor to injunctive relief. Franchisee agrees that
Franchisor may apply for such injunctive relief, without bond, but upon due nofice, in :addition to such.
further and other relief as'may be available at.equity or law,.and the sole remedy of Franchisee, in the event
of the entry of such injunction, will be the dissolution of such injunctien, if warranted, upon hearing duly
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held (all claims for damages by reason of the wrongful 1 issuance of any such injunction. being expressly
waived hereby). If a court requires the filing. of .a bond notwithstanding the preceding sentence, the
Franchisee and Franchisor agree that the:amount;of the bond shall not exceed $1,,000. Franchiser’s remedies
under this Article 6.H. are not exclusive of any other, but may be combined with others. under this

Agreement, or at law or in equity,, including injunctive relief, specific: performance and recovery of
monetary damages.

6.1.  OWNERSHIP OF INNOVATIONS,

IMPROVEMENTS AND CUSTOMER INFORMATION

Franchisee agrees that with regard to the Franchised Business all customer lists and their contents and
information represent Confidential Information and constitute an asset of Frafichisor-whether or not such
information was supplied, by Franchisor. During the Term of this Agreemerit and in connection with. the
development, establishment, marketing, promotion and -operation of the Franchised Business, Franchisee
shall disclose to Franchisor all of Franchisee’s ideas, concepts, methods and products: conceived or
developed by Franchisee and Franchisee’s. affiliates, Owners, agents, and employees telating to the
development and -operation of Yang’s Braised Chicken Rice Restaurants. Franchisee hereby assigns to
Franchisor and Franchisee agrees to procure from Franchisee’s Owners, affiliates and employees
assignment of any such ideas, concepts, recipes, methods, and products. that Franchisee is required to
disclose to Franchisor under this: Article. 6.1. F‘rganchis_gr\,shal'l havé no obligation to make any Tump sum or
on-going payments.to Frarnchisee or Frarichisee’s Owners, affiliates or employees with respect to any such
idea, concept, method; technigue or product. Franchiseeragrees that Franchisee will not use nor will
Franchisee allow any other person or entity to-use any such concept, method or product without obtaining,
Franchisor's prior written approval.

ARTICLE 7
OPERATING STANDARDS

7.A. OPERATIONS AND MAINTENANGE OF CONDITION AND.APPEARANCE

At all times, Franchisée and the Franchised Business shall: (a) exclusively offér and s¢ll the Approved
Products and Services as designated by Franchisor in the and as. may be modified by Franchisor from fime-
to time; (b) exclusively purchase.and utilize the-System Ingredients, Equipment and Supplies as designated
by Franchisor in the Operations Manual and as. inay be medified by Eranchisor from time to. time; (c)
maintain a complete.and updated invéntory arid supply of System Ingredients, Equipment and Supplies.as

_designated by Franchisor in the Operations Manual and ‘as may be modified by Franchisor from time to .

time; (d) maintain Franchisee’s: Restaurant Facility in a clean, sanitary, fiinctional :and well fnaintained
condition; and (e). maintain, update and recondition Franchisee’s Restaurant Facility as designated by
Franchisor in the Operations Manual and as may be modified by Franchisor from time-to time.

7:B: UPDATING AND UPGRADING

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

7.C. REMEDIES FORNONCOMPLIANCE WITH APPEARANCE

If Franchisee fails or refuses to initidte within thirty (30) days after Franchisor’s request, and/or fails to
continue in good faith and with due diligence, any required improvement, modification; refurbishment,
tenovation, -and/or remodel of Franchisee’s Restaurant Facility, then Franchisor has the right, but is not
obligated, to enter upon Franchisee’s Restaurant Facility and Franchisee’s Restaurant Location and effect

such. improvement, modification, refurbishinent, rénovation; and/or remodel on Franchisee’s behalf, and

Franchisee' must pay the entire:cost to Frarichisor on demand.
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7.D. DAMAGE CAUSEDBY CASUALTY

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

T.E. 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 replacemernts of or material
alterations to the fixtures, equipment, furniture, designs or signs,.comprising.or being a part of, Franchisee’s
Restaurant Facility. Franchisor has the. right, in its sole discretion and at the solé expernse-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 correction,, if Franchisor elects 1o do:so.

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

PREPARATION; SERVICE DELIVERY AND PRODUCT REQUIREMENTS

To ensure that the highest degree of uniformity, .quality: and. 'service is 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 spec‘i'ﬁcations of Franchisor
as sét forth in the Operations Manual and as Franchisor may, in Franchisor’s Reasonablé Business
Judgment, otherwise: prescribe in writing. Supplementing and without limitation to the foregoing,
Franchisee agrees that Franchisee shall:

(1) Exclusively offer and sell the Approved Products.and Services and as Franchisor may modify
same from time to time in Franchisor’s Reasonable Business Judgment;

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

3) Excluswely utilize the System Ingredients, Equipment and Supplies equipment, supplies,
materials, uniforms, and forms.as 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.

@) Excluswely utilize packaging, sigris, mefus, menu boards, paper goods, uniforms, and other
materials dlsplaymg the Licensed Marks as, designated by Franchisor in the Operatlons Manual or
otherwise in writing, as Franchisor may modify from time to time in Franchisor’s Reasonable
Business.Judgment, and obtain such items from suppliers designated by: Franchisor by Franchisor
in: the Operations. Manual or otherwise in writing; as Franchisor may modify from time to time in
Franchisor’s Reasonable Business Judgment;

(5) Provide prompt;-colirteous, and efficient service to-customers;
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(6) Maintain ordinary and reguilar business hours as required by Franchisor in the Operations
Manual or otherwise in writing; as may be:modified by Franchisor from time to time in Franchisor’s
Reasonable Business Judgment;.

(7) Adhere to the highest:standards of honesty, integrity; fair dealing, and ethical conduct in dealing
with customers and suppliers of the Frarnchised, Busiﬂess;

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

(9). Refrain from any business. or advertising practice that may be- injurious to. the goodwill’

associated with Franchisor, Yang’s Braised Chicken Rice Reéstaurants, the System, and the
Licensed Marks;

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

(11) Promptly respond to all customeér and poteiitial custorner inquiries and complaints to achieve
high. levels of customer satxsfachon ;and reviews:

(12) Honor and implement refund policies established by Franchisor from timé. to timé in

-Franchisor’s Reasonable Business Judgment;

(13) Honor; sell, implement ard offer Customer Vouchers as authorized -and desi’gnated‘ by
Franchisor and in accordance with Franchisor’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 System
franchisees Customer Vouchers:sold by Franchisee’s. Restaurant;

(14) Subscribe to and participate in, at Franchisee’s sole cost and expense, the Online Ordering,

Systems designated by Franchisor and as may be modified by Franchisor from time to time;

(15) Maintain and display at visible locations ‘designated by Franchisor displays and signs

informing customers and the public that “This Yang’s Brdised Chicken Rice Restaurant.is
independently owned operated and-managed. by [insert name of Franchisee] puisuant to.a.license
.agreement” or such other signage as designated by Franchisor;

(16).Adopt, implement;:and abide by’the System.and: all changes made to the/System (as. designated

by Franchisor in Franchisor’s Reasonable Business Judgment) including, without limitation, the
Approved Products and Services-and the System Ingredients, Equipment-and Supplies;

(17) Maintain a fully trained competent staff capable of refidering courteous quality service in
accordance with'the Operatlons Manual and Franchisor’s standards and specifications;

(18) Ensure that all 6f Franchisee’s employees wear all uniforms set forth in the.Opération Manual,

and/or as otherwise required by Franchisor while working at the Franchised Business, and said
uniforms shall be of such:design.and.color as set forth in the-Opérations Manual Franchisor and/or

as .otherwise prescribed by Franchisor, in Franchisor’s Reasonable Business Judgment, from time

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

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

(21) With respect to all credit card transactions and the customer information obtained. through
credit card usage; Franchisee agrees to:diligeritly comply with all statutes and rules regarding such
usage and shall protect-the privacy of Franchisee’s credit.card customers;

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

(23) Exclusively use, at all times, only those supplies, products, equipment, software systems,
business management systems, customer relationship management systems (whether hard drive
based, networked,, or- cloud based) and :supplies designated by Franchisor including, without
limitation, the System Ingredients, Equipment and Supplies, thie Approved Products-and Services,
and the Business Management Systém, and purchase same exclusively from. Franchisor and/or
Franchisor’s designated suppliers;

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

(25). Permit Franchisor or Franchisor’s agents, at any reasonable time, ‘to inspect Franchisee’s
Restaurant Facility' and test, sample, and evaluate the services. and products offered by the
Franchised Business to.evaluate whether or not same meet:and comply with Franchisor’s:standards
and specifications;

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

(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 Franchiser frem time to time, including, without limitation,
point of sdle systems, the Business Management System, computer systems, Security Systeins,
System Ingredients, Equipmierit and ‘Supplies, and telecommunicatioris equipment: désignated by
Franchisor; and provide and permit Franchisor'to maintain, direct arid independént access to. such
systemns and monitor the Franchised Business;

(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 Businéss.Judgment; and

(29) Grarit and gjve full and complete on demand and continuous instantancous access to
Franchisee’s business,and financial records including, without limitation, Franchisee’s point of'sale
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systems, ‘the Business. Management System, utilized by Franchisee;, and Franchisee’s Business
Management System Data. Further, Eranchisee 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
invéntory history between Franchisée:and the designated suppliers;and that Franchisor’s designated
and/or approved suppliers of System lngredlents Equipment ‘and Supplles 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.

7.G. APPROVED SERVICES, PRODUCTS, EQUIPMENT AND SUPPLIERS

The reputation and goodwill of Franchisorand of all Yang’s Braiséd Chicken Rice Restaurants are based
on and can only be-maintained by’the consisteiitoffer, sale, promotion and délivery of high quality products
and:services, high quality standards, consistency and consistent:communication with customers. Franchisee
agrees that, among other things, the products:and services:to'be offered and:sold by the'Franchised Business,
the ingredients, supplies, suppliers and equipment utilized by the Franchised Business, thi¢ methods for
monitoring customer satisfaction and, the methods for marketing and promoting the Franchised Business
must conform to Franchisor’s System standards and specifications as determined by Franchisor; in
Franchisor’s Reasonable Business Judgment, and, as des1gnated by Franchisor in the Operations Manual
aiid; as modified by Franchiser from time to time: Without limitation to the foregoing, Franchisee agrees
that:

(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
desig‘nated and ﬁuth'c)riZed by FranchiSOr n FranchiSor s' Reasdnable B’us"ine’ss Jildgment and, as

(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 Franchisor or Franchisor’s designated suppliers; (d)
exclusively purchase and utilize equipment; supplies, promofional materials, pointof: 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 er Franchisor’s approved
supplier(s); and (f) Purchase from distributors and other suppliers approved by Franchisor all other
‘materials, mgredlents goods, and supplies (mcludmg but not liffited to Systém Ingredients,
Equipment and Supplies) used in preparing, offering, selling, promoting, and serving the Approved
Products and Services.

(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) Franchisor, in Franchisor’s Reasonable- Busmess Judgrent, may, from time to time, modlfy 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 fromany supplier or distributor that is no longer designated or‘approved by Franchisor.
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(5) Franchisor reserves'the right to-designate, from time to time, a single supplier arid/or distributor
for any services, products, equipment, supplies, or fhaterials including, but not limited to, the
System Ingredients, Equipmient and Supplies and to require Franchisee to use such a designated
supplier exclusively, which exclusive designated supplier and/or distributor may be Franchisor
anid/or Franchisor’s affiliates. Franchisor and its affiliates may receive payments from suppliers
and/ordistributors on account.of'such supplier’s or-distributor’s dealings’ with Franchisee and other
franchisees and may use all amounts o received without restriction-and for.any. purpose Franchisor
and its affiliates deeim. appropriate.

(6) If Franchisee proposes or requests that Franchisor consider the approval of products, services,

equipment, supplies, suppliers and/or distributors for use in the Franchised Business where such
products, services, equipment, supplies, suppliers and/or distributors are not presently, at the time
of Franchisee’s request, approved for use in the: System: (a) Franchisee must provide' Franchisor
with a writtén request'where; Franchisee specifies the product, service, equipment,.supply, supplier
and/or distributor; the reason for Franchisee’s request; (b) Shall timely submit to Franchisor such
information, reports, specifications, and samples as Franchisor; in Franchisor’s Reasonable
Business Judgment requests; (c) Shall pay to Franchisor 4 Supplier Evaluation Fee:per requested
product, service, equipment, supply, supplier arid/or. distributor to:be considered including, but not
limited to, the Suppher Evaluation Fees that Franchisor, in Franchisors Reasonable Business
Judgment, establishesiand:assesses based on, among:other things, the administrative costs and time:
associated with evaluating, assessing:and testing-the proposed product, service, equipment, supply,
supplier and/or distributor including, but not limited to Franchisor’s internal employeés and
independent third-parties engaged and/or. retained by Franchisor for evaluation. and testing. The:
foregoing fees and payments shall be pald by Franchisee to Franchisor within 14 days of the date
of Franchisor’s invoice. Upon Franchisee’s compliance with the foregoing, within 60 days of the
completion of all inspections and evaluations, Franchisor shall notify Franchisee of Franchisor’s
approval or disapproval which shall be determined by Franchisor in Franchisor’s Reasonable
Business Judgment. Under no circumstance' shall the: foregoing be construed as implying that
Franchisor is required to approve alternative suppliers.

7.H. MARKET RESEARCH AND TESTING.

Franchisor iriay conduct market research and testing to evaluate, modify, test and/or sample the services,
products, equiprnent and supplies -authorized by Franchisor and. to determine consumer trends and the
viability of certain;services and products. Franchiseé agrees to participate in Franchisor’s market research

‘programs that may be conducted by Franchisor in 1ts‘ discretion, by test marketing services and/or products

from the Franchised Business. Franchisee agrees to provide Franchisor with timely reports and other
relevant information; regarding such fnarket research Franchisee agrees to purchase:a reasonable: ‘quantity
of the tested products and effectively promote and! make a reasonable effort to sell the products and/or

;servwes

1.L 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 compliarice with.all applicable laws, ordinances, codes and'regulations.

(2) Franchisee must immediately notify Franchisorin writing of any of the followmg concemmg
Franchisee, the Franchised Business, Franchisee’s Restaurant Location -and/or Frarchisee’s
Restaurant Facility: (a) any cause: of action,, claim, lawsuit; proceeding; and investigation; (b)
issuance of any order, writ, .injunction, award, and/or decree by any court, agency, or other
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governmerital éntity; and (c) any notice of violation of any law, ordinance, code, permit, or
régulation.

(3) All advertising and promotion. by Franchisee must be completely factudl and conform to the
highest standards of ethical advertising. Franchisee agrees to refrain fromany business practice,
advertising practice, of pérsonal coriduct that inay 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, and/or to assist Franchisor to the fullest extent
possible in Franchisor’s efforts to comply with Anti-Terrorism Laws (as defined below). In
connection with, such compliance, Franchisee .and each Owner certify, represent, and warrant that

Franchisee’s or any 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 Franchisée arid:each Owner aré.riot listed
on.the Annex to Executive Order 13244 (the Annex.is available at http://www.treasury.:gov) and
will not become so listed, hire any person .so listed, or have dealings with .any person so listed.

Franchisee agrees to immiediately notify. Franchisor if Franchisee or anj Owner becorne so listed.

“Anti-Terrorism Laws” refers to and means Executive Order 13224 issued by the President of the
United:States, the USA PATRIOT Act, and all:other present and. future:federal, state and local.laws,
ordinances, regulations, policies, lists and any other requirements of any .governmental authority
addressing, .or in‘any way relating to, terrorist acts and acts. of war: If Franchisee, an Owner, or
Franchisee’s employees violate any of the Anti-Terrorism. Laws and/or become listed on:the: Annex
to Executive Order 13244, then Franchisor thay terminate this Agreement immediately without
priornotice to Franchisee:

MANAGEMENT OF FRANCHISEE’S RESTAURANT

(1) Franchisee acknowledges: that critical to ‘the success of the Franchised Business is the active,
continuing and ‘substaritial personal involyement and hands-on supérvision of Franchisec’s
Managing Owner. At all times, Franchisee’s: Yang’s Braised Chicken Rice Restaurant: must be
under the activé; continuing and substantial personal involvement and hands-on: supervision of

Franchisee’s Managing Owner, The:Managing Owner must:at.all times be actively-involved.in the .

operatibn of the Franchised Business unl’e’ss FranchiSee del'e"ga't'e’s managément functions to an
Initial Training, program and has 0therw1se meé{the cnterla and condmons for quallﬁcatlon :as an
Qperaplng manager. If the Operating Manager is a family member of Franchisee and/or-an: Owner
then the Operating Manager must also sign and agree to be bound by the terms of the Franchise
Owner.and Spouse Agreement and Guaranty.

(2) Franchisee must, at all tiimes, faithfiilly, 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 ILicensed Marks.

(3) 1f, at any time, the Franchised Business is not being managéd by a Managmg Owner or
Operating Manager who.satisfactorily completed the Trammg Program; Franchisor is authorized,
but is'not required, to immediately appoint a inanager to mairtain the operations of the Franchised
Business for'and on behalf'of Franchisée. Franchisor’s:appointment of a manager of the Franchised
Business does notrelieve Franchisee-of its obligations or constitute a waiver of Franchisor’s right
to terminate the Eranchise pursuant to Article 16. Franchisor’is not liable for any: debts, losses, costs
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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 managément servicés.and to cease:to provide management services at any time.

(4) Franchisee will at all times maintain sufficient working capital to fulfill its obligations ﬁnde’r
this Agreement.

ARTICLES
INSURANCE

Franchisge, at Franchisée’s sole éxpense, inust purchase and maintain in full force at all times' during the
Term of this, Agreement an ‘insurance policy or policies ‘protecting Franchisee' as named insured and
naming, as:additional insureds, Franchisor, Franchisor’s affiliates, Franchisor’s successors.and;assigns, and
the officers, directors, shareholders, partners, agents, representativés, independent contractors and
employees:of Franchisor. The policy or policies must bewritten by a responsible'carrier or carriers with an
AM Best Rating of at least A-; VII and reasonably acceptable to Franchisor. From time to time Franchisor
may designate preferréd insufance brokers and insurance:carriers. If Franchisor has:designated 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 Franchisée: shall
pay to Franchisor an insuranée review: fee (the “Insurance Review Fe¢’) 'in the amount of ‘One Thousand
($1,000) Dollars.

The curréntly required insurance ‘po'lfci‘es? insurance. coverage requirements, and insurance .coverage
amounts.are designated and set forth in the:Operations Manual. Franchisor may,.in Franchisor’s Reasoriable
Business Judgment, periedically change the amounts, of coverage required under such insutance policies
and require different or additional kinds of insurance at any time, including excess liabili'ty finsurance? to
reflect inflation, identification 6f new risks, changes in law or standards of liability, higher damage:awards
or other relevant. changes in circamstances. Notwithstanding the. immediately foregoing sentence,
-Franchisor shall niot increase' such minimum coverage more than once every two (2) years. All public
. liability and property damages policies must contain.a provision that Franchisor is entitled to:recover-under
these policies on any loss occasioned to Franchisor, Franchisor’s affiliates, Franchisor’s successors and
assigris, and the officers, directors, shareholders, members, owners; partners; agents, rgpresentatives,
independent contractors, and employees of Franchisor by reason of the. negligence: of Franchisee and/or
Franchisee’s officers, directors; shareholders, members, owners, partners, agents, representatives,
independent contractofs,.and €mployees.

By the earlier of ninety (90) days after the Effective Date or. prior to. the commencement of the Traitiing
Program, Franchisee must deliver, or cause to be délivered, 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
.everit of:a material alteration to, or cancellation of, any insurance policy Franchisee is‘required to maintain
in.accotdance with this Agreement..

In the event Franchisee fails, for any reason, to procure or maintain the insuraice requiréd 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.téasonable administrative fee for Franchisor’s expenses‘in s6 acting, shall be immediately
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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.
ARTICLES -
BRAND.DEVELOPMENT AND MARKETING

9.A. BRAND DEVELOPMENT FUND

Franchisor-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 may institute, implement, maintdin, delegate and-administer a brand. development
fund (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. Developrent Fund Fee™), provided,

however; Franchisee will not be: required to Contribute more: than Two Percent (2%) of the Gross
Sales of the Franchised Busiriess. for each weekly Accounting Period;

(2) Eranchisor will provide Franchisee: with written notice of the percentage: of ‘Gross 'Sales that
Franchisee is required to contribute to the Brand Development Fund. Upon such written notice to
Franchisee, the percentage of Gross Sales:to be paid by Franchisee to the:Brand Development Fund
will be applicable for each and évery weekly Accounting Period thereafter during the Term until
otherwise determined by Franchisor in writing. The Brand Development Fund Fee shall be paid to
Franchisor on the Du€ Date and in accordance ‘with the: payment terms. and method set forth in
Article 5.B for the payment of Royalty Fees; -

(3) Franchisor, in Franchisor’s Reasonable Business Judgment, shall direct all advertising, media
placement, marketing arid public relations' programs and ctivities 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 be 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 Biisiness or, unless. otherwise directed by Franchisor, in Franchisor’s
Reasonable Business Judgment, pay for media placements. that may benefit or include anymedia
market thatincludes Franchisee’s, Restaurant Location or Designated Territory;,

(5) Franchisee agrees that the Brand Development Fund may be used to pay. various costs and

expenses of Franchisor for such reasonable salaries, wages, administrative costs and overhead as.

Franchiser may incur in activities reasonably rélated 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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administered or prepared by Franchisor and other marketing activities made by Franchisor,

provided, however, that salary expenses for Eranchisor’s personnel paid by-the Brand Development

Fund shall be commensurate with the amount of that timé spent by such personnel on Brand

Development Fundrmatters_. Fj‘arichi'so;' shall not use‘contributions to the Brand Development Fund
to .defray -any of Franchisor's general operating expenses, -except for such reasonable saldriés,

‘adinihistrhti\ie costs .and overhead as Franchisor may incur in activities reasonably related to the.
administration and activities of the Brand Development Fund and ¢reation or conduct of its:

marketing programs including, without limitation, condiicting market research, preparing
advertising and marketing materials and collecting and accounting for contributions to the Brand

Development Fund. Franchiser 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 Developmient
Fund in that year;

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

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

(8) Franchisee and Franchisor acknowledge and agree‘that (a) the. Brand Development Fund is not
a trust, .(b) Franchisor is not a trustee or fiduciary .of the Brand Development Fund; and (©
Franchisor may deposit and mdintain 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
ftom other assets:or accounts.of Franchisor. The Brand Development Fund'is not required to-expend
Brand Development Fund Fees.in'the year that they areicollected 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

any surplus for future use by the Brand Development Fund. All interest earned on monies

contributed to the Brand Develepment Fund will be used-to pay costs of the Brand Development

Fund before other assets of the Brand Development Fund are expended. A summary statément of
monies collected.and.costs incurred by the Brand Developnient 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-déems appropriate, and such

successor entityshall have all rights and dutieés of Franchisor pufsuant:to. this: Article 9.A(R);.

(9) Although Franchisor will endeavor to utilize the Brand Development Fund to develop
advertising and. marketing materials and. programs, Franchisor undertakes no obligation to-ensure

that expenditures by the. Brand Development Fund in or affecting any geographic area are
proportionate or equnvalent to thescontributions 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 propottion to its contributiori to the Brand Development

Fund from the development of advertising and marketing materials. F ranchisor 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 Y.ang’s Braised
Chicken Rice Restaurants located within a particular region of the United States. F ranchisee agrees
that Franchisee’s failure to derive any :such benefit will not sérve 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 rélease
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Franchise¢ from or reduce Franchisee's obligations under this Article 9; such obligations being
separate  and independent obligations of Franchisee under this Agreeiment. Except as expressly
provided in this Article 9, Franchisor assumes no- direct or indirect llablhty, responsibility, or
obligation to. Franchisee with réspect to the maintenance, direction, and/or adiministration of the:
Brand Developmerit Fund; and

" (10) Franchisor, in Franchisor’s Reasonable.Business Judgment, may establish.a council to provide
guidance respecting the administration of the Brand Development Fund ‘and. marketinig matters
‘concernmg the Brand Development Fund. The councﬂ shall only serve:in an advrsory capac1ty and

Frgnghlsgr Franchlsor franchlsees of the System and third- _part_le_s

9.B. FRANCHISEE LOCAL MARKETING

Franichise¢ must spend on:a monthly basis an amourit not less than 2% of monthly. Gross Sales on local
marketing, including public relations, in the Designated Territory (or Franchisee’s market if a Designated
Territory was not desighated)-each monthly Accounting Period. On or before. the first Friday of eachimonth
(or such other dates ‘as may be specnﬁed by Franchisor), Franchisee. must provide Franchisof with an
accurate accounting:of Franchisee’s local marketing expenditures, public-relations and marketing activities

during the immiediately preceding monthly Accounting Period. Franchisee:agrees to provide to Franchisor

such other periodic reports and records of such local markéting as may-be requested by Franchisor. If the

Franchisee's expenditures for local marketing activities do not aggregate the required. percentage of

Franchisee's Gross:Sales annually, Franchisee:must contribute the:deficiency-on local; ‘marketing as' directed
by Franchisor. Franchisee agrees that all local marketing and other marketing efforts of Franchisee inust be
pre-approved, in writing by Franchisor. Franchisor reserves all rights to reject any arid all marketing efforts
requested by Franchlsee Franchisee agrees that:

) Franchisee'shall provide Franchisorwith 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 réturn on
investment calculations and other- documentation as Franchisor may reqiest to evaluate

Franchise¢’s local marketing and local marketing expenditures. Fraficliise¢' agrees. that all of

Franchiseels marketing efforts must be. focused on media and marketing, directed toward
Franchisee’s Designated Territory, and Franchisee shall not direct Franchisee’s markeéting and

. promotion efforts: with the purpose. of soliciting -and/or attracting, customers from outside of .

Franchisee’s Designated Tertitory;

(2) Not later than. ninety (90)-days prior to thé earlier of the Scheduled Business Commencement
Date or the Actual Businéss Commencement Date of 'your Restaurant, you must submit to us your
_grand opening marketing plan for our review and approval. Franchisee shall only utilize those:
portions of its:grand opening marketing approved by Franchisor. .In accordance with Franchisee’s,
grand opening marketing; plaii, provided same is approved by Franchiser, Franchisee will spend a
minimuin of Ter Thousand ($10,000) Dollars on the marketing and promotion of the grand opening
of the Franchised Business prior to the earlier of the Actual Business Commencemiént Date of'the.
‘Scheduled Business:Commencement Date. Franchisee will provide Franchisorawrittén accounting
of Franchisée’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-F ranchisor, Franchiser, at: Franchisor’s

election, may charge Franchisee a grand opéning, marketing fee (the “Grand Opening Marketing
Fee”) in the amount of Ten Thousand ($10,000) Dollars to be used. by Franchisor, in Franchisor’s
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Reasonable“BusinessJud'gment, to the marketing of the-grand opening of the:Restaurant. The Grand
Opening Marketing Fee is not refundableunder any circuinstances;,

(3) Franchisee’s marketing must be directed toward and contained within Franchisée’s Designated
Territory. Franchisee cannot direct or target Franchisee’s local inarketing 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 or'disapprove of such marketing solely on the basis.of the
distribution.reach of such marketing efforts; and

(4) Eranchisee hereby: grants. to Franchisor the right, without compensation. to Franchisee, to use
Franchisee’s name, address, photograph, and biegraphical information in-any publication related
'to the System, including in relation to the-sale of other Yang’s Braiséd Chicken Rice Reéstaurants,

9.C. REQUIRED FRANCHISOR APPROVAL OF ALL MARKETING

All marketing and promotion of the Franchised Business and all marketing media utilized by Franchisee:in
the iarketirig and/or promotion of the Franchised Business must be proféssional and must conforin to
Franchisor’s standards-and specifications as:set forth.in the:Operations Manual or-as otherwise directed by
Franchisorin writing, Before Franchisee uses any local marketing and promotional materials and/or redia
not.prepared by of previously approved by Fianchisor 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 \thi_s-Agrceihent,, if Franchisor does not notify Franchisee-that Franchisor disappr(f)veé the matérials
within fifteen (15) 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
Franchiseée- must-then céase using such matetials:upon r’é’ééipt—mf such notice. Franchiseé. must not use any
advertising or promotijonal materials that Franchisor has:disapproved.

9.D, WAIVERS ORDEFERRALS

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/er, if applicable, Advertising, Cooperative. In no
event shall siich waivet of déférral extend beyond six (6) months. However, at the 'end of any. waiver or .
deferral period, Franchisee:may resubmit.a request for waiver or'deferral of its obligations under the Brand
Development Fund 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:all.

9.E. DIGITAL MEDIA AND WEBSITE PROHIBITIONS

Franchisee:agrees that Franchisee’s use of Digital Mediasshall be;subject to-and require Franchisor’s express
written .consent which shall and may be withhe¢ld 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
aceounts 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. Fran¢hisor, Franchisee shall exécute and deliver to Franchisor the Assignment of Telephorne
Nurbers and Digital Media Accounts Agreement attached to this Agreement as ExHibit 9. Franchisée agree
that the foregoing, shall not be interpreted. or construed as permitting, Franchisee to establish, designate,
utilize and/or otherwise'establish accounts as to Digital Media respecting and/or concerning the Franchised
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Business and/or the System.

9.F. ADVERTISING COOPERATIVE

At all times Franchisor, in Franchisor’s Reasonable Business Judgmient, possésses the right ito authorize,
establish, designate and de-authorize a local or regional advertising cooperative within those markets that
Franchisor designates (the “Advertising Cooperative™). Franchisee:agrees that Franchisor possesses theisole
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 an Advertising Cooperative, franchisee must
participate in and contribute to'the Advertising CéOpe'_r'ative, Franchisee agreés: to the following;:

(1) 1f Franchisor previcusly instituted or, ‘in the future, institutes ‘an Advertising Cooperative that
includes, in whole or in part, Franchisee’s. Designated Terntory or Franchisee’s Restaurant
Location, Franchisee shall participate in and make: such on-going financial contributions to the
Advertising Cooperative,.as determined by the Ad‘vertising Coopefat,ii/e;

(2) Franchisor may’ establish foundational -and -orgarizational requirements of the Advertising:
Cooperative including voting provisions that allows the Advertising Cooperative to make:decisiens.
based on the simple majority vote (one vote per franchisee Restaurant located within the:designated
area of the Advertising ‘Cooperative) with a .quorum constituting twenty-five: percent of those
franchisees within the: Advertising Cooperative;. /

(3) Unless otherwise authorized :and approved by Franchisor in wrmng, eich Advertising
Coopérative:shall be organized-for the exclusive purpose.of administering marketmg programs:and
the development of media (all subject to the review and approval of Franchisor) for use by
members of the Advertising Cooperative.in local or regional marketing;

(4) If at the time of execution of this Agreement an.Advertising Cooperative has beeri established.
for a geographic area that includes, in whole or in part, Franchisee’s Restaurant location of
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
become-a member of the Advertising Cooperative subject:to the terms of those documents;

(5) Franchisee shall contribute: to the Advertising Cooperative in the amounts. as determined .and
réquired 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 contributions to the Advertising
Cooperative shall count toward satisfaction of Franchisee’s minimuin local marketing obligations
set forth in Article 9.B.;

(6) Franchisee shall submit to-the: Advertising Cooperative and to Franchisor such statements .and
reports as.‘may be required by the Advertising Cooperative and approved by Franchisor. All
contributions 'to' the Advertising Cooperative shall be maintained -and administered. in accordance.
‘with the documents governing the Advertising Cooperative. The Advertising' Cooperative shall be
operated solely for the purpose of colléction and expenditure of the Advettisirig Cooperative’s fées
for the purpose set forth in this Article.

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

(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.

ARTICLE 10
RELATIONSHIP OF THE PARTIES AND INDEMNIFICATION

10.A. INDEPENDENT CONTRACTORS

Franchisor and Franchisee acknowledge and agree that this Agreement does not create a fiduciary
. relafiohélfip between Franchisor and Franchise, Franchisor-and Franchisee are independent contractors, and
nothing in this Agreement is intended to make either party a. general.or-special .agent, legal representative,
subsidiary,, joint venturer, partner, employee or servant of the other for any purpose. The parties’
relationship is strictly a franchisor afid franchise relationship.

- Franchisee agrees that Franchisee is the sole employer of the employees of the Franchised Business.
Franchisee hasthe sole.right to select, hire-and discharge Franchisee’s,émployeés. Franchisee isresponsible
for all decisions: regarding’ hiring, firing, training, supervising, dlsc1plmmg, scheduling and paying wages
to, and withholding-and paying taxes for Franchisee’s employees. Franchisee, each Owner, each Spouse,
and Franchisee’ s officers, directors, manhager, agents, representatives, mdependent contractors and
employees shall not be. construed, con51dered or represented .as Franchisor’s employees, representatives,
or agents. Franchisee;agrees: that there is no-joint employer relationship between Franchisor and Franchisee
or Franchisee’s employees. Franchisee’s compliance with all federal, state and local labor laws.niles.and
regulations shall be:exclusively determined and managed by Franchisee. To thé extent-that the Operations
Manual includes information, specifications, procedures, criteria and/or requirements ‘as to employees of
the: Franchised Business, such requirements.shall be intérpreted exelusively for:the purpose of maintaining,
brand ;standards -associated with the System, to. protect the good will associated with the System, and to
ensure Systemnuniformity requirements and standards concerning the Approved Rroducts and Services, and,
under no citcumstance shall same relate to the employer-employee: relationship. As to the foregoing issue-
-of “joint :employer” and the non-existence thereof, in the event of any inconsistency or conflict between
‘this Agreement:and the Operations Manual, the terms of this Agfeement shall take precedence and govern. -

‘Franchisee must conspicuously idefitify itself at the premises of the Franchised Business and.in all dealings
with customers, lessors; contractors, suppliers, public:officials.and‘others as the-owner of a Restaurant under
a franchise from Franchisor, and Franchisee must place other nofices of indepeiident ownership on signs,
forms, stationery, advertising and other materials as Franchisor requires.

Franchisee must net empléy any Licensed Mark in signing any contract, lease, mortgage, check, purchase
-agreement, negotiable instrumient, or other legal obligation. Franchisee must not employ any Licensed
Mark in a. mariner that is likely to result in liability: of Franchisor for any indebtedness, action; inaetion, or
obligation of Franchisee.

Franchisorand Franchisee shall ot make any express-or implied agreements, guaranties or representations,

or incur any debt; in the name, or on behalf,.of the.other. Franchisor and Franchisee shall not represent that

their relatiofiship is anything other than franchisor and franchisee. Franchisor and Franchisee shall not be

obligatéd by, -or-have any liability under, any agreements or representations made by the-other that are not

expressly authorized. Franchisor shall not be.obligated for any damages to any person or property directly.
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or indirectly-arising out of the operation of the. Franchised Business, whether or not caused by ‘Franchisee’s
negligent, willful act or failure‘to act.

Franchisorshall have no liabilityfor any sales; use,-€xcise; gross receipts; property or other taxes, whether

levied, upon Franchisee; the Franchised Business or its.assets, or upon Franchisor in connection with sales

made, services performed or business conducted by Franchisee.

10.B. INDEMNIFICATION BY FRANCHISEE

Franchisee and ‘each Owner shall indemnify, defend. through counsel ‘acceptable to Franchisor, -and hiold
harmless Franchisor; Franchisor’s affiliates, and their réspective officers, directors; shareholders, members,

owners, partners; agents, representatives; independent contractors; émployees; assigns and successors (the
“Franchisor Indemnified Parties”) from all losses, expenses, clairhs, 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 6f the Franchised Busiriess), unless such loss;

expense, claim, cause of action, lawsuit, liability, tax, cost, demand, proceeding, or damage is solely due to.
Franchisor's gross negligence, and Franchise¢ shall pay all of the: Franchisor Indemnified Parties’

reasonable costs, fees: and expenses of defendmg any such claim, cause of action, lawsuit, demand,

proceedmg, investigation, and/or hearing brought.against any of the. Franchisor Indemnified Parties or any
such claim,;cause-of action, lawsuit, demand, proceeding, investigation, and/or hearing in which any of the:
Franchisor Indemnified Parties is named as a party, including, without limitation, reasonable accountant
fees, attorney fees, and expert witness fees, court costs, deposition fees, travel expenses and other litigation
expenses. At the expense and tisk -of Franchisee and each Owner, Frarichisor may éléct 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 defénse shall not diminish the cbligation of”

Franchisee and each' Owner foiindemnify, defend and hold harmless.Franchisor. Franchisee:and each Owrer
acknowledge and agree that the terms of this Article 10.B shall survive the términation, expiration or
Transferof this Agréement.

Under no circumstances:are the Franchisor Indemnified Parties required:or obligated to:seek recovery from
third parties or otherwiseimitigate their respective losses in order to maintain a claim against Franchiseé or
any Owner. Eranchisee and.each.of theiOwners agree:that Franchisor's failure to-pursue recovery-or mitigate
loss in no'way reduces the amounts recoverable from Franchisee or:any Qwner.

10.C. INDEMNIFICATIONBY FRANCHISOR

Franchisor shall indemnify, defend, and hold harmmless Franchisor and Franchisor’s officérs, ‘directors,,
shateliolders, mrieinbers, owners; partiers, agents, representatives, independent contractors, employees,
assigns and successors (the“Franchisee Indemnified Parties™) from.all losses, expenses, claiins, causes of
action, lawsuits, liabilities, taxes, costs, demands, proceedings, investigation, hearing, 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 any suchi loss; éxpense, liability or
damage provided Franchisee immediately mnoftifies' Franchisor of such claim, cause of actjon, lawsiit,
demand, proceeding, investigation or hearing, and Eranchisor shall pay all of the Franchisee Indemnified
Parties’ reasonable:costs, fees.and expenses ofidefending any such.claim, cause of'action, lawsuit, demand,
proceeding; investigation, and/or’ hearing, brought-against any of the Franchisee Indemnified Parties or any
such claim, cause:of action; lawsuit, demand, proceeding, investigation, and/or hearing, in which any of the
Franchisee Indemnified Parties is named as a party, including, without limitation, reasonable accountarit
fees, attorney fees, and expert witness fees, court costs, deposition fees, travel expenses and other-litigation
expenses provided Franchisee immediately notifies Franchisor of such eclaii, cause of action; lawsuit,
demand, proceeding, investigation or hearing. Franchisor agiees that the terins of this Article 10. C shall
survive the termination;, expiration or Transfer of this Agreement.
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ARTICLE 11
LICENSED MARKS AND SYSTEM: INNOVATIONS TOSYSTEM.

11.A. OWNERSHIP AND GOODWILL

Franchisee agrées that Franchisor isithe 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 agre€s that
Franchisee'possesses no interest or'ri ght, 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 of the‘rights of Franchisor'in.and to the Licensed Marks and/or the System.
Franchisee agrees:that all usage of the Licensed Marks and/or the System by Franchisée, and all goodwill
associated with the Licensed Marks and Systém, 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 terms
and conditions of this Agreement. Franchiseeshall not, at any time during thi¢ Term or after the expiration,
termination or Transfer of this Agreement, contest the validity or ownership of the Licerised Marks, the
System, Web Based Media, Published :Content, and/or the goodwill associated with the Licensed Marks -
and the System, and at no fim¢ shall Franchisee .assist any other person in contesting the validity or
ownership of the Licensed Marks, the Systein, Web Based Media, Published Content, and/or the goodwill
associated with the Licensed Marks. and the System. Franchisee and each Owner: shall not fake: -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.

11.B. USE OF THE LICENSED MARKS

Frarichisée 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 not use the
Licensed Marks with modifying words, terms, designs, or Asymbols or in any modified form. Franchisee
shall comply with Franchisot's instructions in filing and maintaining their requisite trade name or fictitious
name registrations as may-be required by-applicable. law.

11.C. NOTIFICATION OF INFRINGEMENT AND CLAIMS ‘
Franchisee must notify Franchisor immediately in writing of any apparent infringement of, or challenge to,
Franchisee's useof any Licerised Mark and/orthe 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 must.not communicate with-any person.other
than Franchisor and its counsel in connectien with any infringement, challenge, or claim by .any third party
to the Licensed Marks and/or the Systeni. Franchisor and/or Franchisor’s licensor shall possess sole and
complete discrétion, in Franchisor’s Reasonable Business: Judgment, to take any action and/or to refrain
from taking action; Franchisor and/or Franchisor’s licensor deems appropriate, including, without
lifnitation, 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 fo execute ail documents, render assistance, and take all actiofis as' may be
necessary or advisable to protect and mnaintain the interests of 'Franchisor and/or Franchisor’s, licensor in
any litigation or administrative proceeding of to otherwise protect and mairitain, 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

lit‘igation or admin’istrat‘ive pro“ceeding provi’ded F ranchi‘see t‘imely nofiﬁes Fran'chisor of 'such litigdtion or

any stich lmgatmn or admmlstratlve proceedmg

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. Franchiser’s Reasonable Business Judgment, that it is advisable for Franchisor, the ‘System, and/or

Franchisee toreplace, modify; substitute, and/or-discontinue-use of any of Licensed Marks, then Franchisee:

shall comply ‘Wwith Franchisor’s determination and. instructions as to the replacement modification,

substitution, and/or- discontinuance:of such Licensed Mark(s). Franchisee: ishall comply 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 11.D or, if Franchisee: is otherwise
required to'replace, medify, substitute, and/or discontinue use-of any of Licensed Marks, tlie sole liability,
and obligation of Franchisor to Franchisee shall be to reimbiirse Franchisee for the feasondblé and direct
costs incurred by Franchisee in complymg 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 featurestand/or
components of the: Licensed Marks and/or the System:at any time.

11.E. INDEMNIFICATION OF FRANCHISEE

If Franchisee is sued in a legal proceeding or is:threatened with legal action and/or-a notice of 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, prov1ded (1) Franchisee 1mmed|ately notified Franchisor of the P 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 time is of the esseéncé with respéct to
notifying Franchisor of the:IP Claim in accordance with this Agreement, including this Article 11.E.

11L.F, OWNERSHIP OF lNNNOVATIONS

IMPROVEMENTS AND'CUSTOMER INFORMATION

Franchisee agrees that with regard to the Franchised Business, all customer lists, including the contents.and
. information.contained in all customer lists, constitute Confidential Information and an asset.of Franchisor
whether:or not:such information was supplied by Franchisor. During the Term, and in connection with the
development, establishnient, marketing, promotion and -operation of the Franchised Business, Franchisee
shall disclose to Franchisor all of Franchisee’s ideds, concepts, methods, and preducts conceived or
developed by Franchisee, any ‘Owner, and/or Franchisee’s affi liates, officers, directors, shareholders,
partners, agents, members, representatives, independent:contractors, servants and employees relating to the
development and.operation of Yang’s Braised Chicken Rice Restaurants-and the System. Franchisee hereby
assigns to Franchisor,;and Franchisee agrees to procure an assignment of any such ideas, concépts, recipés,
methods, and products that Franchisee is required to disclose to Franchisor under this Article 11.F from
each Owner and Franchisee’s affiliates, officefs, 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 Eranchisee, 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

© 2020, The [ntemicola:Law Firm, P:C. Yang's FDD.06.26.2020




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

:approval.

ARTICLE.12
RECORDS AND REPORTS

12.A. MAINTENANCE AND PRESERVATION OF RECORDS.

Franchisee shall maintain during thie Term and preserve for at least thre¢ (3) years from thé dates of their
preparation, full, complete and accurate books; records; .and accounts from the Franchised Business. Such.
records shall be maintained and preserved in the form and manner by Franchisor in the Operations Manual
or otherwise in-writing.

12.B REPORTING OBLIGATIONS.

Franchisee shall comply with the followirig réporting-obligations:

(1) Franchisee shall submit te Franchisor; in the form Franchisor reasonably prescribes, an
unaudited monthly profit-and loss statement and balance sheet for the Franchised Business within
sixty (60 days after the end of'each. month during the Term. If Franchisee fails 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 evernt 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 reportinig 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 independerit certified public accountant in accordance with GAAP-within ninety (90) days after
the end of Franchisee's fiscal year. Franchisor reserves the:right torequire such financial statements
to- be audited by an. independent certified public accountant satisfactory ‘to Franchisor at
Franchisee's cost-and expense. The:annual financial statements of Franchisee must reconcile-Gross
Sales per GAAP to Gross Sales per this Agreerrient;

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

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

ARTICLE 13
INSPECTION.AND AUDITS

13.A, FRANCHISOR’S RIGHT TO INSPECT FRANCHISEE’S RESTAURANT 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
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making any mspectlon and permit such representatives of Eranchisor to take photographs, movies, of
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, récordings, photographs, and media:made ‘1n the course of the inspection within' ten (10) days
after Franchisor’s said réquest.

13.B. FRANCHISOR’S RIGHT TO. EXAMINE BOOKS AND RECORDS

Franchisor has the right at any time during business hours, and without prior notice: to Franchisee, to
éxamine 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, tecofds and supporting documents.at all

times at Franchisee’s Restaurant Facility. Franchisee must fully cooperate with Franchisor, representatives.

‘of Franchisor, and third parties hired by Franchisor to conduct:any:such examination or audit.

ARTICLE 14.
TRANSFER OF INTEREST

14.A. BYTHE FRANCHISOR "

At all times, Franchisor possesses and maintains the: sole, absolute and unilateral right to. Transfer-and/or
assign Eranchisor’s. rights .and obligations under this Agreement and the Ancillary Agreements, in whole
and/or in: part (for any purpose and in ‘any fofm of ‘transaction as may be «designated and/or elected by
Franchisor, in Franchisor’s sole discretion) to ‘any persom, entity, Corporate Entity and/or third-party:
without the: consent of Franchisée and without the approval of Franchiseé or.any other party. Nothing
contained in this Agreement shall prevent, prohlblt restrict; hinder, enjoin or otherwise restrain Franchisor
from selling, transferrmg, conveying, or assigning this Agreement and the' Ancillary Agreements, -and/or
Franchisor’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/orassign any of its rights or obligations underthis Agréemeént and the Ancillary Agrééments, in whole
orin part, in Franchisor’s.sole discretion. In the event Franichisor Transfers and/or-assigns this Agreement
and/or the Ancillary Agreemernts, and/or any or all -of Franchisor’s rights and obligations set forth in this
Agreement and/of the: Ancillary Agreements, to a person, an entity, Corporate Entity, or other third party,
‘this. Agreement and the Ancillary Agreements, shall survive, remain in full force and effect, and imire to
the benefit of the purchaser, transferee, conveyee, and/or assignee of this. Agreement and/or thie Ancillary
Agreements: and/or Franchisor’s rights and obligations under this Agreement and/or the Ancillary
Agreements. '

14.B. FRANCHISEE MAY NOT TRANSFER WITHOUT FRANCHISOR.APPROVAL-
Franchisee agrees, and, Franchisee represents and warrants that Frarichisee’s Owners understand .and agree,
that the:rights and duties:set forth in this. Agreement ‘are personal to Franchisee:and:éach-Owner. Therefore,
Franchisee agrees that:

(1) No ownership.interest of any Ownerin Franchisee may be Transferred without the prior written
consent .of Franchisor;

(2):No obligations, rights-or‘interest of Franchisee in (a) this Agreement, (b) the lease or ownership
interests in Franchisee’s Restaurant Location and Franchisee’s Restaurant Facility, (c) the
Franchis'ed Busi'ness or (d) all or substantially 'all of 'the assets of the Franchised Business may be

F ranghl,sce, from: g(anthg a mor;gage' charge _llen or securlty mterest in the assets of the Franchised
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Business or' this Agreement for the exclusive purpose of securing financing for the initial
development (occumng prior to the Actual Business Commencement Date) of the Franchised
Business;

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

(4) Any purported Transfer without the written consent of Franchisor, or otherwise in violation. of
this Agreement including, but not limited to this Article 14.B. shal]‘ constitute -a bréach of this
Agreémeént and shall convey to the transferee fio rights or interests in this Agreement; and

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

14.C. CONDITiONS FOR.APPROVAL OF TRANSFER

Provided Franchisee and each Owner and Spouse, respectively, are in substantial compliance with this

Agreement and the Ancillary Agreements, and Franchisor does not elect to exercise Franchisor’s right.of

first refusal as set forth in Article 14.F below, Franchisor shall not unreasonably withhdld its approval of a.
Transfer by Eranchisee or an Owner. The proposed transferee (including such assignee’s owner(s) and

Spouse(s) if the proposed transferee isia Corporate: Entity) must be of good moral character; have sufficient

business. experience, aptitude and financial resources to own and operate a Yang’s Braised. Chicken Rice
Restaurant, and otherwise. meet Franchisor's: then applicable standards for franchisees as determined by

Franchisor in its sole, but reasonable discretion. Furthermore, the ptoposed transferee and the proposed

transferee’s owners and spouses may not' own :Or operate, or intend to- own -ot Opérate, a Competitive
Business.. Franchisee agrees that Franchisor may condition -approval of a Transfer upon Franchisee’s
satisfaction (either béfore, or contemporaneously with, thereffective daterof the Transfer) of the. following:

(1) Franchisee must provide written notice to Franchisor of the proposed Transfer of this
Agreement at least thirty (30) days prior to the Transfer; and Franchisee must have also satisfied
the obligatiofis sét forth in Article: 14.F below;

(2) All accrued monetary obligations of Franchisee and all .other outstanding obligatioris to
Franchisorand/or Franchisor’s affiliates under this Agreement and the Ancillary Agreéments.must
besatisfied in a timely manner, and Franchisee must satisfy all ttade, supplier, and vendoraccounts
.and other debis, of whatéver nature:or kind, in a timely manner;

(3) Franchisee, each Owner, and each Spouse must not be in defatilt ‘or tiaterial breach of this
Agreement or the Ancillary Agreements;

(4) The. transferee shall be bound by all térms .and conditions of this Agreement, and each owner
of the transferee and their respective spouses shall personally execute the Franchise Owner and
Spouse Agreement and Guaranty in the form attached to this. Agreement as Exhibit 1. Each.-owner
of the transferee shall also be required to execute the Joinder Agreement in the form attached to
this Agreement as Exhibit 2 and such further agreements de‘sighated by Franchisor whereby the
proposed transfereée assumes each and every-obligation and responsibility of Franchisee as:set forth
in this Agreement;

{5) All.obligations of Franchisee under this Agreement and the Ancillary Agreements shall be
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assumed by the transferee, each individual owner of transferee, and their respective spouses ina
manner satisfactory to Franchisor;

(6) Franchisee, each Owner, and each Spouse must execute the- General Release attached to. this
Agreement as Exhibit 10 releasing Franchisor, Eranchisor’s. Affiliates and Franchisor’s past and
present officers, directors,, shareholders, members, partners, agents, répresentatives, mdependent
contractors, 'servants and employees, of any and all claims against Franchiser for matters arising
on, or before, the:effective:date of the Transfet;

(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 aseries of

Transfers whlch m the aggregate Transfers substantlally all of the assets of the Franchrsed Busmess
Franchisor to Franchrsee the transferee may be reqmred to execute (and/or upon Franchisee's
request, shall cause dll interested parties to execute) fora term ending onthe-expiration date'of the
original Term of this Agreement, the then-current standard form franchise agreement offered to
new franchisees of Yang’s Braised Chicken Rice Restaurants and any other agreements as
Franchisor requires. ‘Such agreements' shall supersede this Agreement and its-associated agreement
in all respects, and the terms. of Franchisor's then-current agreements imay differ from the terms iii
this Agreement; provided that such:agreements shall provide for tlie:same Royalty Fee, Advertising
Contributions, and.all other-financial or‘moneétary obligations established in this Agreement;

(8) Unless Franchisee has met the requirements of Article 3.E within the five (5) year period
immediately preceding the Transfer, the transferee, at its expense, must improve, modify; refurbish,
renovate, remodel, and/or otherwise upgrade Franchisee’s Yiang’s Braised Chicken Rice Restaurant
Facility to.conform to.the then-current standards and, speciﬁcatib'n's of Franchfsor,,and the-tfansferee
must: complete suchimprovements, modifications, refurbishments, renovations, remodeling, and/or
upgrading within the tiie period Franchisor reasonably specifies;

(9) Franchisee, each Owner, and each Spouse shall remain liable for all obligations to Franchisor’

set forth in this Agreement;

(10). At the transferee's expense, the transferee, and the transferee's managing owrier, managers
and/or any other. appliCable employees of transferee’s Yang’s Braised Chicken Rice Restaurant
must:coiriplete 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;

(I'l) Franchisee must pay the Transfér Fee to Franchisor;

(12) Franchisor’s approval of the material terms and conditions of the: Transfer, and Franchisor

determines:in Franchisor’s Reasonable: Business Judgment that the price and'terms of payment are
not so burdensome:-as to be detrimental to the future operations of the Franchised Businéss by the
transferee;

(I3) Transferee’s.employees; directors, officers, independent-contractors,.and agents who will have
access to Confidential Informatien shall execute the Confidentiality Agreemeént attached héreto as

Exhibit 4;

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

(15) Franchisee and transferee acknowledge. and agree that Franchisor's approval of the Transfer
indicates.only that the transféree meets, or Franchisor-waived, the.criteria-established by Franchisor
for franchisees.as of the time of such transfer,'and Franchisor's approval thereof does not constitute
a warranty or guaranty by. Franchigor, express or implied, of the suitability of the terms of sale,
successful operation, ot profitability-of the Franchised Business;

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

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

(18) The Transfer of-the Franchised Business, the lease for Franchisee’s Yang’s Braised Chicken
Rice Restaurant Facility, Restaurant Location and the assets of the Franchised Business shall be
made only'in:conjunction with a Transfer of this Agreemerit, approved by Franchisof in.accordance
with and subject to this Article 14 and the terms and eoriditions.of this Agreement;.and

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

DEATH OR DISABILITY OF OWNER

(1).If Franchisee is,an individual-and not a Corporate Entity, upon the death.or permanent disability
of Franchisee, the executor, administrator, conservator or other personal representative of
Franchisee, must appoint a manager that meets the equivalent of an Operating Manager within a
reasonable time, which shall not exceed thirty (30) days from the date of death or permanent
disability. The. appomted mariager (as applicable) must serve and qualify as:an Operatmg Manager
and attend ‘and successfilly complete the Training Program within sixty (60) days of the.
appointment. If Franchisee’s Restaurant is:not being:managed by a Franchisor approved Operating,
Manager. (as applicable) within: thirty (30) days after such.death or permanent disability, Franchisor.
1s'authorized, but is not:required, to immediately appoint a manager'to maintain the operations of
Franchisee’s Restaurant for, and on behalf of, Franchisee ‘at Franchisee’s sole costs until an
approved ‘Operating Manager is able to assurne the management and operation of Franchisee’s,
Restaurant. Franchisor's appomtment 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 pursuantto Article 16, below At all times,

including while Franchisee’s Restaurant may be managed. by Franchisor’s appomted manager,

Franchisor shall not be liable forany debts, losses, costs, or expenses incutred in the operations of
Franchisee’s Restaurant or to any creditor of Franchisee for any products, materials, supplies or
sérvices purchased by Franchisee’s Restaurant. Franchisor has the-tight to charge a reasonable: fee
forisuch management services and may ceaseto provide. management services atany time.

(2) If Franchisee .is a Corporate Entlty, upon the death or permanent disability of Franchisee’s
Managing Owner, the remaining Owners within a reasonable time, which shall niot exceed thirty
(30) days from.the date of death or permanent disability must appoint a-new Managing: Owrier that:
1s approved by Franchisor: The-appointed Managing Owner must.attend and successfully complete:
the Training Program within sixty (60) days of the appointment. If Franchisee’s Restaurant is not
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being managed by a Eranchisor approved Managing Owner (as ‘applicable) within thirty (30).days
after such death or permanent dlsablhty, Franchisor is authorized, but is not required, to
immediately appoint a' manager to maintain the-operations of Franchisee’s Restaurant for, and on
behalf of, Franchisee at Frarichisee’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, Franchisor shall not be liable for any debts,
losses, costs, or expenses incurred in the opefations of Franchi‘see s Restaurant or to any creditor
of Franchisée 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 cease to provide management services: at any time.

Notwithstanding the foregoing, if Franchisee is a Corporate E‘ritity.and'thei'Managing ‘Owner is the
iny Owner of Franchisee, then Article 14.D(1) shall apply asif 't;he:Mana_g'ihg Owner were the sole
individual Franchisée:

(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 t6 exceéd twelve (12) mortlis from the-date of death.

(4) If Franchisee is an individual, then in the event of the death or permanent disabili ity of
Franchisee, this Agreement may be Trarisferred to any des1gnated person, heir or beneficiary
without the:payment of the Transfer Fee. Notwithstanding the immediately foregoing sentence;, the:
Transfer-of"this Agreement to such transferee of Franchisee:shall be subject to the:applicable:terms
and conditions 'of this. Article 14, and the Transfer shall not be valid or effective until Franchisor
has received the properly executed legal' documents, which Franchisor’s attorneys deem necessary
to. properly and legally document such. Transfer of this Agreement. Furthermore, said transféree
must agree to be unconditionally bound by the terms and.conditions of this, Agreement, personally
guarantée the performance of Franchisee’s obligations under this Agreement, and. execute the
Franchise Owner and Spouse Agreémerit 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 individual/are individuals, this Agréement ingy be Transferred by Franchisee

to :a ‘Corporate Entity (the- “Assigriee Corporate Entltv”) provided that: (a) Franchisee has provided
Franchisor ‘with thirty (30) days prior written riotice of the proposed Assignment of this Agreement; (b).

- Frarichisée (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:attached toithis Agreement as Exhibit 2; (¢) the Spouse of each Franchisee (individually,
jointly and severally as to each individual Spouse) sign and beé-bound by the Franchise Owner atid Spouse
Agreement and Guaranty attached to this Agreement as Exhibit 1; (d) Franchisee has provided Franchisor
with tfue: and dccuraté copies of corporate formation documents related to the Assignee ‘Corporate Entity
and the:ownership of'the: Assignee Corporate Entity and has further provided Franchisor with-all additional
documentation as Franchise may request conceming the proposed assignment and/or Assignee Corporate
Entity; and (e) Franchisee:is otherwise in compliance with the terms and ¢onditions of this: Agreement and
any Ancillary Agrecments., Franchisee agrees that an.assigfiment to an Assignee Corporate Entity shall not
relieve Franchisee of Franchisee’s individual ébligations under this Agreement as such obligations existed
between Franchiseesand Franchisor prior to-the.date of'any assignment to the Assignee Corporate Entity.
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14.F. FRANCHISOR’S RIGHT OF FIRST REFUSAL

If Franchisee or:an:Owner desites to engage, in.whole or in'part, in.a Transfer of Franchisee, this Agreement,
Franchiseé’s Restaurant, Franchisee’s Restaurant Facility, and/or Franchisee’s Restaurant Location, then
Franchisee or such Owner (as applicable) must obtain a bona fide, signed written offer from the fully.
disclosed purchaser (the “Offer”) and -submit an exact copy of the Offer to Franchisot. Frarichisor shall

have thirty (30) days after receipt of the Offer to decide whether Franchisor will purchase the interest in

Franchisee, Franchisee’s Restaurant, Fratichisee’s Restaurant Eacility, and/or Franchisee’s Restaurant
Location for the same price and upen the same terms. contained in the Offer (however, Franchisor may
substitute cash for any form of payment proposed in the Offer). If Franchisor riotifies Frarichisee that.
Franchisor intends to purchase the interest within said thirty (30) day period, Franchisee of Owner (as
applicable) must sell the interest to Franchisor. Franchisor will have at least an additional sixty (60) days
to prepare for closing. Franchisor shall be-entitled to receive from Franchisee or Owner (as applicable) all
customary-fepresentations and warranties given by Franchisee or Owner (as applicable) as the seller of the
asséts 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 Owrier (as
applicable) may complete the Transfer to the purchaser pursuant to and in accordance with the terms of the
Offer, provided that: separate.and apart from this. Article 14.F right of first refusal, Franchisee complies-with
the terms of 'this Article 14. Howevers; if ‘the sale to the purchaser is not .completed within one hundred
twenty (120) days.after delivery. of the Offer to Franchisor, or there isia material change in the terms of the
sale, Franchisor will again have'the right of first refusal specified in this. Article 14.F. Franchisor’s right of
first refusal in this Article 14.F shall not:apply to any Transfer pursuant to Article 14.E of this Agreement.

ARTICLE 15
RENEWAL OF FRANCHISE

15.A. FRANCHISEE’S RIGHT TORENEW

Subject to Franchisee’sssatisfaction 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:

(1)’ Franchis¢e has complied. with the terms and conditions of this Agreement and, without
limitation 't6 the foregoing, has operated Franchisee’s Restaurant in conformity with the System
and has not otherwise breached this Agreement at any time;

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

(3) Franchisee agrees. to update ‘the condition, appearance and, functionality .of Eranchisee’s
- Restaurant Facility anq' Franchisée’s Restaurant Location and to otherwise modify Franchisee’s
Restaurant Fac‘i'lity/an_d Franchisee’s Restaurant Location in compliance with specifications and
standards then applicable fornew Yang’s Braised Chicken Rice Restaurants;

(4).Franchisee pays the Renewal Fee; and

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

15.B. NOTICE OF RENEWAL AND NON-RENEWAL B
Franchisee must give Franchisor writtén niotice of Frarichisee’s €lection to renew this Agreement not less

‘than one hundred and ¢iglity (180) days before the end of the:Term.
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15.C. RENEWAL FRANCHISE AGREEMENT

Subject to the satisfaction of the conditions set forth in this Article 15, to renew. the franchise license and

to obtdin the right to continu€ to operate. the Franchised Business (a) Franchisor and Franchisee execute
and become parties to Franchisor’s then current franchise.agreement and Franchisor’s.then current ancillary

agreements that Franchisor then designates and customarily -uses in the grant of franchises for Yang’s

Braised Chicken. Rice:Restaurants:at:the time of renewal,and (b) each: Owner and Spouse mustexecute and

become parties to an individual personal guarantee:similar to the Franchise Owner and Spouse Agreemeént

and Guaranty attached hereto. as Exhibit 1 and an .agreement similar to the Joinder Agreement attached
hereto as Exhibit 2. The terins of the renéwal franchise agreement and ancillary agréements may differ from
the ternis of this Agreeimerit and the Ancillary Agreements, including; without Timitation, requiring; higher
adveftising contributions and higher royalty fees. Franchisee, each Owner and each Spouse.may be required
to execute further documents, instruments or agreements that Franchlsorcustomarlly requires' in the grant
of franchises for Yang’s Braised Chicken Rice Restaurants ‘at the. time of renewal. Failure by Franchisee,
each Owner, and/or-each Spouse to execute: the foregoing-documents, instruments; and agreements within
thirty (30) days after delivery to. Franchisee shall be: deemed an election by Franchisee not to renew the
franchise.

15.D. CONDITIONS FOR RENEWAL
In addition to the conditions and requifements 'st'ated above in t'b.’i's Article 15, each and every one of the
following coniditions:and réquiréments; must be. satisfied by Franchisee before.and at the time of renewal:

(1) Franchisee, each Owner and each Spouse (as applicable) must niot be in atérial default of any
provision of this Agreement, any amendment or successor: agreement, and any of the Anciliary
Agreements; and Franchisee must have substantially and timely complied with all the terms and
conditions of all agreements with Franchisor and Franchisor’s affiliates;

(2) Franchisee must have timely satisfied all monetary obligations owed by Franchisee to
Franchisor-and under this. Agreement, the Ancillary Agreements,and any otheragreement between
Franchisee and any of Franchisor’s-affiliates;

(3) Franchisee: must present satisfactory, evidence: that Franchisee has the right to remain in.
possession of Franchisee’s Restaurant Facility and Franchisee’s Restaurant Location or obtain
Franchisor's. approval for 4 new Restaurant 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-ciirrent training requirements; and

(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; incliding, without limitation, ¢laims. ansmg under this Agreement under federal,
state or local laws; rules, regulations; or orders. If precluded by law from giving,a general releasev
Franchisee shall execute an estoppel statement. :

ARTICLE 16
DEFAULTS AND REMEDIES
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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 eure, upon the:occurrence of any.
one or'more of the following actions, inactions, .events, arid/or circumstances:

(a) Franchisee becomes insolvent;

(b) Franchisee makes a general assignment for'the benefit of creditors or takes:any other similar
action for the protection or-benefit-of creditors;

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

(d) Franchisee glves notice to any governmental body -or agency of insolvency, pending
insolvency, suspension of operations and/or pending suspension of operations;

(e) Franchiseerfiles a voluntary petition in bankrupicy;
(f) Franchisee is adjudicated bankrupt.or insolvent;
(8) An involuntary petition in bariktuptcy is filed against.Franchisee;

(h) Franchisee files 'any petition or answer seeking any reorganization, arrangement,
composition, readjustment, liquidation, dissolution or other similar reliefunder any applicable.
federal and/or state law relative to bankruptcy, insolvency or similar relief-for debtors;

(i) A court of competent jurisdiction enters an order, judgment or decree ‘approving a petition
filed agamst Franchisee:seeking any relief described.in Article 16.A(1)(h); and (1) Franchisee
acquiesces in the entry of such order, judgment.or decree (the térm "acguiesce” as used in this
Article 16.A(1)(i) shall include, withiout limitation, Franchisee's failure to file a petition or
motion to.vacaté-or discharge any order, judgment or decree within sixty (60) days after entry
of such order, judgment or dectee), 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 Franchisée’s business of any assets of Franchisee;

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

(I) 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 foran aggregate of sixty (60) days, whether or not conseciitive,
from the date of entry thereof’

(m) Franchisee initiates proceedings fora composition with creditors under any state or federal
law: or such a proeeeding is initiated against Franchisee:

(n). This: Agreerierit; or any of Franchisee’s rights under this Agreement, is levied upon under
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any attachment or execution;
(0) Execution is levied upon or against Franchisee’s business:or any*assets of Franchisee;

(p) A final judgment,against,Franc_hisee‘ remains of record.or unsatisfied for thirty (30) days or
more, unless-an appeal and/or supersedeas. bond is filed;

(q) Franchisee is dissolved;

(r) A cause of action or lawsuit to foreclose any lieri or miortgage against Franchisee’s:
RestaurantLocation if Franchise¢ is'the fee simple owner.of Franchisee’s Restaurant Location;

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

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

(u). Upon termination by Franchisor pursuant to Article: 16.A(2) of this Agreement; and/or
(v) Upon termination by Franchisor'pursuant to. Article 16.A(3):of this Agreement.

; (2) 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 Franchiser 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:

(a) Franchisée abandons, surrenders and/or fails to continuously and actively operate

Franchisee’s Restaurant, unless. prevented by casualty if such. casualty is repaired or
otherwise remedied insaccordance with Article'7.D;

(b) Franchisee refuses.to pay when:due the Royalty Fee, Advertising Contribution, and/or any
ottier payiment, fee, financial obligation, and/or menetary obligation payable to: Franchisor
‘ pufsuarit'to this. Agreement or, Franchisee fails to submit to' Franchisor-any records, reports,.
videotapes, recordings, books, accounts, statements, dafa, decumentation or other
. information in.accordance with.this Agreement or Franchisee, or Frarichisee fails: on.inote
than three (3)-occasions during the Term to timely submit to Franchisor aiy records,
Teports, wdeotapes recordings, books, accounts, statements, data, documentation .or other
information ih accerdance with this Agreement;

(c) Franchisee refusesito. pay when.due-the Royalty Fee, Advertising Contribution, and/or any
other payment, fee, financial obligation, and/or monétary - obligation payable to Franchisor
pursuant to this Agreement.or, Franchisee:fails on moreithan three: (3) occasions during the
Term to timely pay when due the Royalty Fee, Advertising Contribution,.and/or'any other

payment; fee, financial obligation, and/or 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
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maintains records, reports, books; accounts, statements, data, documentation or other
information in accordance with this Agreement that aré with misleéadinig, 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;

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

(f). Franchisee discloses, divulges,.and/or'communicates to any unauthorized person or entity
the: Operations Manual and/or any contents of, or any information. contdined in, the
Operations Manual;

(2 E‘rahchi“s_feﬁe_ discloses, divulges, and/or communicates to any unauthorized person. er entity
any Confidential Information;

(h) Franchisee fails or refuses on more than three (3) océasions to substantially comply with
any of the requirements imposed by this Agreément or the Operations Manuals;

(i) Franchisee materially breaches, or is in material default of, this Agreement or Franchisee
engages in any other activity that injures, harms, damages, or otherwise has a material
adverse effect on Franchisor, the System, the Licensed Marks, Yang’s Braised Chicken
Rice Restaurants, Franchisée’s Restaurant, and the goodwill; brand, and reputation

. associated therewith;

() Franchisee, an Owner,and/or-a Spouse (as applicable) breaches, or s in default of, any of
the Ancillary Agreements, including, without limitation, the Franchise Owner and Spouse.
Agreement and Guaranty. attached hereto-as Exhibit 1 and the Joinder Agreement attached
hereto as Exhibit 2;

(k) Conviction of Franchisee and/or an Ownerof a felony or Franchisee-or-an Owner pleading,
guilty or nelo contendere toa felony;

(1) Franchisee: and/or an Owner engages in dishonest .or unethical conduct that results, in
Franchisor’s Reasonable Business Judgment, in embarrassment to Franchisor, the Systern,
the Licensed Marks, Yang’s Braised Chicken Rice Restaurants, Franchisee’s Restaurant,
and thé 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
limitation, payment of the: Royalty Fee and/orthe Advertising Contribution;

(n) Franchisee uses ingredients; products; supplies, _and recipes. not approved by Franchisor,
including; 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 Franchiser;

(p) Franchisee-engagesin.conduct which, in Franchisor’s Reasonable Business Judgment, may
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(q)

®

(s)

()

(8%)]

.adversely affect the goodwill of Eranchisor, the System, the Licensed Marks, Y:ang’s.

Braised Chicken Rice Restaurants;and/or Franchisee’s Restaurant;

An immiediate threat or danger to public health .or safety resulting from the operation .of
Franchisee’s Reéstaurant;

Franchisee loses the: right or ability to. occupy Franchisee’s Restaurant Facility due to.
Franchisee®s default of ‘the underlying lease, material breach .of the underlying; lease, or
Franchisee’s failure to:elect any option to renew thesunderlying lease;

Franchisee and/or an Owrier fails to comply with Anti-Terrorism Laws or become listed
on the Annex to Executive Order 13244;

Franchisee fails to: (1) immediately notify' Franchisor of any known breach of the

Confidentiality Agreement by any person. or entity; (2). immediately notify Franchisor of”

facts and information that would cause areasonable person'to believe that a:person or entity
violated the Confidentiality Agreement and/or is in the process of violating the
Corifidenitiality Agreement; and/or (3) take reasonablé steps.(includingnotice: to Franchisor
and Franchisee’s consiltation with Frarichisée’s legal cotinsel) to prevent any: petson or
entity from violating the terms of the Confidentiality Agreement;

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,;

Franchisee fails, refuses, and/or is.unable:topay the Royalty Fee, Advertising Contribution,
and/or any other payment, fee, financial obligation, and/or monetary obligation.payable to
Franchisor pursuant to this Agreement within ten (10) calendar days following written
notice.of same:from Franchisor;

(w) Franchisee:and/or Franchisee’s affiliate fails,.refuses, and/or is unable to pay any payment,

x)

)

©.2020, The:Inlernicola Law'Firm, P.C.

fee, financial obligation, and/or monetary -obligation payable to Franchisor and/or
Franchisor’s Affiliates pursuant tothis Agreement-and/or-any other agreement between or
amiong Franchisot, Franchisor’s Affiliate, Franchisee: and/or Franchisee’s. affiliate within

ten (10) calendar days following written notice of same from Franchisor and/or

Franchisor’s Affiliate;

Franchisee'refuses, with’out'legal Justification, to timely pay any supplier or vendor for any

g00ds, ‘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 Ingredlents Eqmpment and SuppheS( 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, proeducts, supplies,

equipment, materials and/or any other items for the use of, operation of, and/or associated
with, Franchisee’s Restaurant, including, without limitation, the: System Ingredients,
Equipment and Supplies-and/or the-Approved Products and Services; and/or

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 term or provision of this' Agreement and Franchisee fails to timely- cure such

56

Yang'siFDD 06726.2020.




breach pursuant to the terms.of this Agreement.

(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 mere of the followirig: actions, inactions, events, and/or
circumstances with such termination efféctive upon expiration of the. Notice Period, unless cured
‘by Franchisee within the Notice Period:

(a) Franchisee fails or refuses to comply with any term:and condition.of this Agreement or-any
other agreement between or among Franchisor, Franchisor’s Affiliates, Franchisee and/or
Franchisee’s affiliates;

(b) Franchisee fails to develop, open, operate and maintain Franchise¢’s Restaiirant in
accordance with this Agreement and throughout the Term;

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

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

(e) Franchisee fails to mairitain, or sufférs cancellation of, any-insurance policy required:under
this Agreement;

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

(g) Franchisee fails or refuses, without:legal justification, to pay any supplier or vendor for any
goods;, products, supplies; equipment, materials and/or any other items.for the:use of, operation
of; and/er associated with, Franchisee’s Restaurant, including, without limitation, the System
Ingredients, Equipment and Supplies.and/orthe Approved Products and Services;

(h) Franchisee fails or refuses, within ninety (90) calendar days of the Effective Date to obtain
and secure:a signed lease agreement or fee.simple ownership iriterest in a restaurant location.in
accordance with this Agreement.and, that is.approved by Franchisor as Franchisee’s Restaurant
Location; and/or

(i) Franchisee' fails to timely satisfy and pay all vendors, suppliers and/or contractors in
connection with the development.and/or construction 6f the Restaurant.

The: foregoing events of défault set forth in this Article 16.A(3) shall exclude events of default:that
are‘dtherwise,;govemed by and/or events.of default under Article:16.A(1) or Article 16.A(2). Ini the
event of any inconsistency or conflict between the provisions .of this: Article 16.A(3) with Article
16.A(1), Article 16.A(1) shall take precedence and govern, In the event of any inconsistency or
conflict'between the provisions of this. Article 16.A(3) with Article 16.A(2), Article 16.A(2) shall
take precedence and govern.

('*4')1Additiﬁna'l Termination Rights - Franchisee agrees that Franchisee’s strict and exact compliance with,,
-and performance of, all. the terms and conditions of this Agreement is necessary for the protection of
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Franchisor, the Systemn, the Licensed Marks;, Yang’s Braised Chicken Rice: Restaurants, Franchisee’s
Restaurant, and the goodwill, brand, and Teputation associated therewith. Franchisee agrees that
Eranchisee’s failure to strictly and exactly to comply and perform:in accordance with each. of the terms and
conditions of this Agreement shall constitute a default under;, and ‘a material breach of, this Agreement.
Accordingly, in addition to the actions, inactions, -events, and/or circumstances specified as-a default in
Article 16.A(1) throtgh Articleé 6. A(3) above or elsewhere in this Agreement, Franchisee’s failure to
perforin and coraply with éach and every term and condition set forth in this Agreement shall constitute a
default under this Agreement and a material breach of this Agreement. 'In the event of a default or material
‘breach not.otherwise specified as a default in Article 16.A(1) through Article 16.A(3).above. or elsewhere
in this Agreement (a “General Default”), then Franchisor'shall.notify Eranchisee in writing,of such General
Default, and Franchisorwill 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 Franchisee
fails to remedy or cure such default'within thirty (30) days of such nofice, or such longer petiod time as
may be required by law, then Franchisor may terniinate Franchise¢’s rights under this Agreement without
further notice to Franchisee.

16.B. TERMINATION BY FRANCHISEE

If Franchisee, each Owners and Spouse (as applicable):are in full compliarice with eachand every term .and
provision of this Agreement, any ¢ amendment or'successor agreement, and : any of the Ancillary Agreements
and Franchisor matenally breaches Franchisor’s, substantivé and material obligations set forth in this
Agreement, Franchisee:may terminate this Agreement iin the-event of the following:

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

(2) In acase where Franchisor’s matérial bréach cannot: reasonably be cured within thirty (30) days,
within thirty (30) days: of Franchisor’s, receipt. of Franchisee’s. written notice: of Franchisor’s
material breach, Eranchisor'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.¢fforts to correct the material breach within a reasonable time.

Imeither case, Franchisee’s termination of this Agreement shall not take effect until expiration of the-thirty
(30) day period set forth.above and or such reasonable time period as:necessary to cure the material.breach,
and Franchisee' delivers to. Franchisor a separate written notice of termination. The termination date must
be at least ten (10) days after Franchisor’s receipt of Franchisee’s notice of termination. Frarchisee’s
termination of 'this Agreement for any reason other than as set forth in this .and in cormpliance with this.
Article 16.B shall not constitute theitermination of this Agreement and shall constitute a:material breach of
this Agreement by Eranchisee.

16.C. FRANCHISOR’S OTHER REMEDIES

In the event of Franchisee’s breach of any provision of this: Agreement or Frarchisee’s default under this.
Agreement, Franchisor, at’'Franchisor’s sole-discretion, shall be entitled to the:following remedies and rights.
in.addition to any ‘otherrights and remedies available: to Franchisor:set forth in this Agreement‘ at law,.or
in equity: (i) void and términate this Agreement;-and market, sell, trafisfer, convey and assign the rights.
granted to Franchisee under this-Agreement to any .other person or entity in Franchisor’s-sole: discretion;

(it) hold Franchisee liable for, and recover from Franchisee, all costs (including court costs, deposition
costs, and.all other costs of litigation), damages (subject:to the limitationis 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
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resulting from Franchisee’s default or material breachs (iii) exercise all legal and equitable rights and
remedies allowable by applicable law; (iv) recover from Franchisee all costs. (including court costs,
deposition costs, and all other costs of litigation), 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 orassigning thoserights 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:coutt costs, depositior 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, réasonable attorney fees, accouritant fees, expert
witness fees, -and consultant fees), expensés and charges resulting from, ‘or associated with, enjoining,
téstraining, prohibiting, or otherwise preventing Franchisee from: -operating Franchisee’s Restaurant or
exercising any rights granted to Franchisee under this Agréement pursuant to a court ordered restraining
order, injunction of othér means; (vii) a declaratory judgment that this. Agreement and.all ri ights granted to
Franchisee under this Agreement are terminated, null and void; (viii) 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.] below), losses (including loss of royalties and loss of business), ‘interest, fees

(including, without limitation, reasonable attorney fees, accountant fees, expert witness:fees, and consultant
fees), expenses and charges associated with e‘nf'orc'ing’ this' Agreement; (ix) recover from Franchisee all
payments, fées, monétary obligations, financial obligations, interest, and charges due and owing to
Franchiser from Franchisee:‘pursuant to this Agreement, the Ancillary Agreements, and/or any othér
‘agreements between Franchlsee and Franchisor, mcludmg, w1thout hmltatlon payments. of the Royalty Fee
costs and all other costs of lmganon) damages (subject to the 1nn1tat10ns set forth in Article 18 J below),
losses (including loss of royalties: and loss of business), interest, fees (including, without limitation,

reasonable attorney fecs, accountant fees, expert witness fées, and consultant fees), expenses and charges
resulting from, -or associated with, recovering from Franchisee all payments, fees, monetary obligations,

financial obligations, interest, and charges due and owing to. Franchisor from Franchisee-this, Agreement,

the -Ancillary: Agreemerits; and/or any other agreements between Franchisee and Franchisor, including,
without limitation, payments of the Royalty Fee and Advertising Contributions; (xi) temporarily or
permanently .suspend any existing credit arrangemerits or accommodations previously extended to
Frarichisée and/or refrain from offering or making available to Franchisee any credit arrangements or
accommodations that.may be offered or made available to.other System franchisees; (xii) modify payment
terms for approved: products, .supplies, .or other:mérchandise purchased by Franchisee (which may include,

without limitation, requiring:cash on delivery); (xiii) disqualify Franchisee from being eligible for, or*from
participating in, special promotion programs,, rebates, and/or rebate sharing that may be offéred or made
available to other System franchisees; (xiv) réfrain from providing or making available to Franchisee
promotional materials or other materials developed by the Brand Development Fund and/or Advertising
Cooperative; (xv) require payment of the Noncompliance Feg, which shall be payable .and due within
fourteen (14) days of the date -of Franchisor’s invoice; (xvi) require payment of the Product or Supplier
Noncompliance Fee, which shall be:payable.and due within fourteen (14) days of the date of Franchisor’s
invoice; (xvii) require paymernt of thé Late Opening Fee, which shall be payablé and -due on demand by
Franchiser; 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 for all paynients;
fees, monetary obligations, financial obligations, interest, and charges. due and owing to. Franchisor, from
Franchisee, -including, without limitation, payments of the Royalty Fee and Advertising*Contributions. If
Franchisor does not pursue termination of this Agreement in the event of a default or'bredch by Franchise,
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and/or Franchisor ‘accepts any royalties, payments, contributions, funds, -or other monétary sums from
Franchisee, such actions do not constitute a waiver or acceptance of Franchisee’s default or breach, and
Franchisor résetves: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 cuinulative, and no exercise or enforcernent by
Eranchisor of any such right or remedy precludes the exefcise or enforcement by Franchisor of any other
right or remeédy which Franchisor is entitled by law to enforce.

16.D. GUARANTY

The payment of all payments, amounts, fees,.charges and other financial obligations.payable by Franchisee
~ to Franchisor. pursuant to this Agreement, and Franchise€’s observance and performance. of all terms and

conditions of this Agreement; are:guaranteed pursuant-to The Franchise Owner and Spouse-Agreement and

Guaranty attached to this Agreément as Exhibit 1.

16.E. NOTICE OF LEGAL PROCEEDINGS AGAINST FRANCHISOR

Franchisee shall give Franchisor advance writtén noticé of Franchisee's intent to commence or otherwise
institute any legal action or procéeding against Franchisor, specifyjing the basis for such proposed action,
and Franchisée shall grant Franchisor thirty (30) days. from receipt of said notice to cure the alleged act
iipon which such legal action. is to be based (hereinafter, the “30 Day Cure Notice™). Franchisee hereby.
expressly agrees that the 30 Day Cure Notice is a strict condition precedent to Franchisee commiencing, or
otherwise: instituting, legal action or proceeding against Franchisor for-any reason whatsoever.

N ARTICLE17
OBLIGATIONS UPON TERMINATION, EXPIRATION
AND CONTINUING OBLIGATIONS

17.A. PAYMENT OF AMOUNTS:OWED. TO FRANCHISOR

Without limitation as to any-other Article or proyision of this Agiéement, upon e€xpiration or termination

of this Agreement for any reason, Franchisee shall immediately pay to Franchisor all sums and fees due
- from Franchisee to Franchisor under the terms.of this Agreement including, but not limited to Royalty Fees

and Advertising Contributions and all other sums and fees due from Franchisee to Franchisor and/or

Eranchisor .affiliates..and/or suppliers for products and services including, but not limited to, System

Ingredients, Equipment and Supplies.

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

(1) ‘Permanentfly‘ cease to: be a franchise owner of the Restaurdnt that was the subject of this
Agreement and cease to operate such Restaurant unider the System;

(2) Directly or indifrec,tly:,hﬁld Jit»self out’to any- pérson oOr éntity, or represent itself, as.a present or
former Yang’s Braised Chicken Rice Restaurant franchisee;

(3) Permanently cease to use, in any manner: (a) the System including, ‘without limitation, the
Confidential Information, the Licensed Marks, the Business Management System Data, and the
Operations Manual; (b) :any methods, procedures, ‘or techniques associated with the System in
which Franchisor possesses proprletary right§ or constitute Franchisor’s trade secrets; (c) System
Ingredients, Equipment and Supphes mcludmg communicating with or ordering products from
Franchisor’s:designated suppliers and vendors of System.Ingredients, Equipment and: Supplies; (d)
the Approved Products:and Services;:and (e) any other advertising, marketing, media, and any:other
information, documents. or things associated with Franchisor, the System, the Licensed Marks,
Yang’s Braised Chicken Rice Restaurants, the Franchised: Business, and Franchisee’s former
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Yang’s Braised Chicken Rice Restaurant, including, without limitation, any confidential,
proprietary ‘'methods, procedures, descriptions of products, techriques; trade secrets, recipes,
proprietary marks; distinctive forms, slogans, symbols, signs, stationary, advertising material,
articles, logos, devices, items and -all other things, tangible or intangible, associated with
Franchisor, the System, the Licensed Marks, and Yang’s Braised Chicken Rice Restaurants;

(4) Retumn to Franchisor the Operations Manual (including any ‘and 4l parts, supplements, and
copies of the Operations Manual) the Confidential Information (including without limitation the
Busiriess Management System Data and all customer lists and .information), ‘and. all other
confidential materials, equipment, software, information, and property. owned by Franchisor and
all copies thereof provided, however, that Franchisee may retain Franchisee’s copies. of this
Agreement, correspondence: between Franchisor .and Franchlsec_, but nét including Confidential
Information that may be contaiied in of attached thereto, and ‘other documents that Franchisee
needs.to retain pursuant to applicable law;,

(5) Permanently cease:accessing, immediately disconnect from, and discontinue using any and all
digital media, intra-nets, cloud based Systems, and/or servers that store; maintain, and/or provide
access to the Opérations Manual, Confidential Information, and all. other standards, specifications.
of Franchisor;

(6) Immediately notify Franchisor, in writing, of any and all locations wheré Franchisee may hiave
maintained and/or stored digital files and/or media containing all or parts-of the Operations. Manual,
any Confidential Information, and all other standards and specifications of Franchisor, immediately
turn over:such, digital files and media to Franchisor, and follow Franchiser’s instructions as to the
destruction of such digital files and media;

(7) Except in theievent an authorized transferee continues tooperate Franchisee’s former Restaurant
at Franchisee’s Restaurant Location subsequent to a Transfer; at Franchisee’s sole cost and
expense: (a) modify and alter Eranchisee’s former Restaurant, Franchisee’s former Restaurant
Facility, and Franchisee’s Restaurant Location, :as reasonably necessary or otherwise required by
Franchisor, to ensure that Franchisee’s Restaurant Facility and Franchisee’s Restaurant Location
have been completely de-identified and differentiated from its former 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. Réstaurant Location all
distinctive physical and structural features identifying a Restaurant and all distinctive signs, trade
dress:and emblems associated with the System iricluding, without limitation, signs, trade dress,.and
emblems bearing, the Licensed Marks; (c) make specific additional changes to Franchisee’s
Restaurant Facility and Franchisee’s Restaurant Location as Franchisor reasonably requests for'the
purpose of completely de-identifying Franchisee’s former Restaurant. Franchisee shall
immediately initiate the: foregoing actions and complete such actions within the period of time
designated by Franchisor; and Franchisee agrees that Franchisor and/or 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’sifailure:to timely make modifications and alterations to Franchisce’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-parte order by
any cou,rtof competent jurisdiction authorizing Franchisor-or its agents totake:action, if Franchisor
séeks such an order;

(8) Take all actions necessary and/or reasonably required to cancel all fictitious or assumed names
or equivalent registrations relating to the Licensed Marks;,
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{9) At.no cost to Franchisor, take-such action as may be determined by Franchisor to: (i) provide,

-and assign to Franchisor the Business Management System, the Business Management System

Data, 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 dlrectones te]ephone dlrectory type hstmgs Web Based Medla llstmgs accounts‘

-associated with the System and/or the Llcensed Marks cancel Franchlsee s mterests il same as
such cancellation' may be directed by Franchisor, and effectiiate, perform, honor, and comply with
Franchisee’s«obligations 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 Article:6.E of this Agreement.

(11) Provide Franchisor, within thirty (30) ddys of the expiration, términation, or Transfer of this
Agreemient, with written proof 'demon'straﬁﬁg that Franchiseé has corplied 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.

17.€. CONTINUING OBLIGATIONS

All obligations-of Franchisor and Franchise¢ under this Agreement which expressly; or by their nature,
survive, or areintended 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 Transfer-of this Agreement by Franchisee, whether-ormnot
such Transfer is authorized by Franchisor or made in violation of this Agréement, under no circumstance
shall Franchis¢e be relieved of Franchisee’s Obligations under-this Agreement and under no circumstance,
shall each Owners and Spouse be relieved of theit respectivie guarantees, agreements, and obligations,
related to, or associated with, this Agreement, including, without limitation, the guarantees, agreements,
and obligations set: forth in.the Franchise Owner and Spouse Agreement and Guaranty attached to ‘this

Agreement as Exhibit .| and the Joinder Agreement attached to. this Agreement as Exhibit 2. The

immediately foregoing shall not be interpreted or otherwise construed as constihiting consent to -any-
Transfer of this Agreement: without the express Writte'n consent by Franchisor and Franchisee’s compliance
with this Agreement respecting any such Transfer:,

ARTICLE 18
ENFORCEMENT AND CONSTRUCTION

18.A. :SEVERABILITY AND'SUBSTITUTION OF VALID PROVISIONS
(1) Except as expressly provided to the contrary in this Agreément, Franchisor and Franchisee
acknowledge and agre¢ that each term and condition of this Agreement shall be interpreted or
otherwise construed to be independent of each other and severable. Although each term and
-condition of this Agreement :are considered by the parties to. be' reasonable and intended to be
enforceable, if any such term and condition. of this Agreement is found by a court of competent
Jurisdiction, agency, or other governmental ‘agengcy to- be unenforceable as written or otherwise,
then such term and condition shiall be-modified, rewrittén, interpréted, or “blue-lined” to include as
mitich-of"its natirre and scope.as will rénder it enforceable. If'such term and condition cannot be so
‘modified, rewritten, interpreted, or “blue-lined” in any respect; then it will not be given effect and.
severed from this Agreement, and the remainder of this Agreement shall be interpreted, construed
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and énforced as if stich term and ¢onditiofi was-not inicluded in this. Agreement.

(2) If any applicable and binding law .or rule requires a greater prior notice of the termination. of
this Agreement than is required in this Agreement, .or the taking of some other action not required
by this Agreement, or if under any ‘applicable.and binding law or rule, any term and condition of
this Agreement, or any specification, standard, or . operatifig procedure Eranchisor prescribes is
invalid .or unenforceable, then the greater prior notice and/or other action required by law or rule
shall be substituted for the, comparable provisions, and Franchisor has the right, in its sole
discretion, to modify the invalid :or unenforceable term and condition, specification, standard, or
operating, procedure to the extent required to be valid and enforceable. Franchisee agrees to be.
bound by any such substituted and/or ‘modified term.and condition of this Agreement i 1mposmg the
maximum duty permitted by law that is prescribed within the terms of any provision of  this
Agreement as though it were originally and separately articulated in, and made a part of, this
Agreement as. of the Effective. Date and/or any specification, standard or operating procedure
Franchisor prescribes, which may result from striking frem any terms and conditions,
specifications, standards, or operating procedures, and any portion or portiens 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 ordér. Modifications. to this. Agreement shall be effective only in
those: jurisdictions in which such terms .and conditions, specifications, standards,, or operating
procedures. are found to be: unenforceable, unless. Franchisor elects to give them greater
applicability, in which case, this Agreement shall be enforced as originally made: in all other
jurisdictions..

18.B. WAIVER OF OBLIGATIONS

No delay, waiver, omission, or forbearance on the-part of Franchisor to.enforce any term and condition of
this Agreement or exercise-any-of Franchisor’s rights, options, or powers under this.Agreement constitutes
‘a waiver by Franchisor to enforce any other term. and condition of this Agréeement or exeércise any of
Franchisor’s .other rights, options, or powers under this Agreement. No such delay, waiver, -omission, or
forbearance:shall constitute a-waiver by Franchisorto subsequently énforce;such term and condition of this
Agreement or subsequently exefcise :such right, option, or power. Acceptance by Franchisor .of any
payments, fees, , charges, or-otheramount.from Franchisee payable to.Franchisor pursuant to this Agreement
shall not. constitute a-waiver or acceptance of Franchisee”s default or breach of this Agreement or.otherwise
a waiver of any term:and condition ‘of this Agreement, and Franchisorireserves the rightto pursue any and
all additional remedies set forth in this Agreement, -at law, or in equity. Franchisor shall likewise not be
deemed to- have waived or impaired any term and condition, nght option or power set forth in fthis
Agreement by virtue of any custom or practice of the parties.at variance with the terms:and. conditions of -
this Agreement or Franchisor’s insistence upon Franchisee’s strict compliance with Franchisee’s
obligations, including any mandatory specification, standard or operating proceduré. No waiver by
Franchisor of any term :and condition of this Agréement shall be valid unless in writing and signed by,
Franchisor.

18.C. FORCE MAJEURE

If either Franchisor or Franchisee is delayed in. performing any: obligation under this Agreement by any
causé 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 (¢ollectively, “Force Majeure™), thén the-time period for
performing such obligation shall be extended by a period of time equal to the period of delay.
Notwithstanding the iminediately foregoing séntence, 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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Advertising Contributions, and the non-performance of any. obligation under this Agreement due to:Force
Majeure shall not be-extended or otherwise excused for more thansix (6):months.

18.D. SPECIFIC PERFORMANCE AND INJUNCTIVE RELIEF
Nothing in this Agreemnent bars Franchisor’s right to obtain specific:performance of the provisions of this
Agreement and injunctive relief-under legal and/or equity rules-against tlireatened conduct that will cause
damages:or-loss to it, the. Licensed Marks or the System. Without limitation to the rights set forth in.Article:
6.0f this Agreement; Franchisee agrees that Franchisor may obtain such injunctiverelief. Franchisee agrees
that Franchisor will not be required to post a bond (other than as set forth in Article 6.H of this, Agreémiént).
to obtain injunctive relief and that Franchisee's. only remedy if an injunction is entered against Franchisee
will 'be the dissolution of that injunction, if warranted, upon hearing duly held. (all claims for damages by
reason of the wrongful issuance of any such.injunction being expressly waived hereby). The remedies.
-available to Franchisor under Article 6.H. are not exclusive of one: another and may be' combined with
others urider this Agreement or at law or in equity; mcludmg injunctive relief, specific performance and.
recovery of'monetary damages. Without limitation to the foregoing Franchisee agrees that in,the event of a
breach of this. Agreement by Franchisee respecting and/or concerning the System and/or the Licensed
Marks shall cause irreparable harm to Franchisor; tlie System and the Licensed Marks. The foregoing 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.E. RIGHTS OF PARTIES ARE CUMULATIVE

The rights of Franchisor and Franchisee under this Agreement are cumulative: and no exercise: or
enforceitient 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 Franchiseeis entitled by law to-énforce.

18.F. ‘GOVERNING LAW

EXCEPT TO THE EXTENT GOVERNED BY THE UNITED STATES TRADEMARK ACT OF 1946
(LANHAM ACT, 15 U.S:C. §§ 1051 ET SEQ.) OR-OTHER FEDERAL LAW, THIS AGREEMENT AND
THE RELATIONSHIP BETWEEN THE PARTIES HERETO SHALL BE GOVERNED BY AND
CONSTRUEDIN ACCORDANCE WITH THE INTERNAL LAWS OF THE.STATE OF CALIFORNIA,
EXCEPT THAT ITS CHOICE OF LAW AND CONFLICTS OF LAWS RULES SHALL NOT APPLY
AND ANY FRANCHISE REGISTRATION, DISCLOSURE, RELATIONSHIP:‘OR SIMILAR STATUTE
WHICH MAY BE ADOPTED BY THE STATE OF CALIFORNIA SHALL NOT APPLY UNLESS ITS
JURISDICTIONAL REQUIREMENTS ARE MET INDEPENDENTLY WITHOUT REFERENCE TO
THIS PARAGRAPH.

18.G. NON-BINDING MEDIATION AND BINDING ARBITRATION

(1) Nen-Binding Mediation - Franchisee and Franchisor:agree that before either
party may bring any- action, disputé and/or controvérsy arising from or related to
this. Agreement.and/or the franchise relationship-between Eranchisor 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
Ainerican Arbitration Association in accordance with the AAA’s then current
rulés for the mediation of commetcial disputes. All mediation proceedings shall
be conducted in Industry, California or, if a mediater is not available in Industry,
California then at a.suitable location selected by the:mediator that is located
closest to Industry, California Mediation shall be:conducted by one mediator and
if Franchisor-and. Franchise cannot agree on a mediator then the:mediator shall be.
selected by the Americai Arbitration Association.. Mediation shall be:conducted
within forty-five:(45) days of the American Arbitration Associatiofi’s designation
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and/or acknowledgment of the selected mediator or such longer period asimay be
agreed to.between, Franchisor-and Franchisee in writing and signed by each.
‘respective party. Franchisor and Franchisee shall each be responsible for their
-0wn costs associated with mediation and Franchisor:and Franchiseé.shall each be
responsible for-:and:shall each pay fifty (50%) percent.of the médiator’s fee and
the American Arbitration Association’s mediation fees.

Notwithstanding the-preceding paragraph, Franchisor and Franchisee agree this Sub-
Arti¢le 18.G.(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 terms of this
Agreement, may-entitle Franchisor to the-award of injinctive 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 othermonetary obligations: due
under this Agreement.

(2). Arbitration — Subject t6 the prerequisite requirements of non-binding mediation

~ as set forth in Sub-Arficle 18.G.(1), 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 Agreément,; mayentitle Franchisor to-the
award of injunctive.relief inchiding, but not limited to, Franchisee’s violation or
purported violation of Article 6 of this Agreemeént, Eranchisor and Franchisee
agree that all-disputes, controversies, .and claims; arising from and/or related to.
this Agreenient, the relationship between Franchisor and Franchisee, the System,
and/or the-validity of this Agreement.and/or the Ancillary Agreements, shall be
submitted, on demand of either Franchisor or Franchisee, to the American
Arbitration Association for binding arbitration.. Arbitration shall be conducted by.
one. (1) arbitratorin 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 Ihdus‘t’rjy,,
California or, ifsuitable American Arbitration Association facilities are not
available in Industry, California then at a syitable American Arbitration
Association location selécted by the arbitrator that is located closest to Industry,
‘California..

Ini connection with binding arbitration, Franchisor and Franchisee-further agree that:

(a). All matters relating to arbitration, will be govérned by the United States
Federal Arbitrition Act, except:as expressly or otherwise set-forth in this
Agreement;

(b) The arbitration heariné shall be:conducted within.one hundred and €ighty
(180) days.of the demand for arbitration;

(c) The arbitrator shall render written fitidings.of fact and conclusions of
law;

(d  Except as may be otherwise required and/or prohibited by this
Agreementincluding, but not limited to Articles 18.1., 18.J., I8.N, 18.0.;
18.R, I8.T., and 18.X. of this Agreement, the arbitrator has:the fight to
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18.H. VARIANCES

FRANCHISEE: ACKNOWLEDGES THAT FRANCHISOR HAS AND MAY AT DIFFERENT TIMES,
IN FRANCHISOR’S ABSOLUTE AND SOLE DISCRETION, APPROVE EXCEPTIONS OR
CHANGES FROM THE UNIFORM STANDARDS:OF THE SYSTEM, WHICH FRANCHISOR DEEMS
DESIRABLE OR NECESSARY UNDER PARTICULAR CIRCUMSTANCES. FRANCHISEE
UNDERSTANDS THAT IT HASNORIGHT TOOBJECT 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.

©.2020; The'intermicola Law Firm; P.C.

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,
$pecific performance; injunctive relief, attorneys” fees, and costs and
éxpenses as allowable under this Agreement. Notwithstanding the
foregoing, under ro, circumstance shall the Arbitrator bé authorized to
award or declare the Licensed Marks:to be generic or invalid;

(e) ‘They-shall each be bound to the limitations.periods.set forth in Article
18.1. of this. Agreement and that, in:any arbitration proceeding,
Franchisor and Franchisee must.each timely submit, within the same
arbitration proceeding, any ¢laim that would. constitute 4 compulsory
countérclaim as.such claims aré.definéd and set forth-under Rule: 13 6f
‘the: United States Federal Rules of Civil Procedure: Any claim that is not
submitted or filed as.required:shall be forever barred;

® Judgment upon. therarbitrator’s award may be-entered in any court of
competent jurisdiction;

(g Arbitration.and/or any arbitration award must be conducted:in A
accordance with the:terms.of this. Agreement’including, but not.limited
to, the.requirements set forth in this Article 18.

) Consent'to Jurisdiction and Ventie — Subjéct to the non-binding inediation
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
oobjection to the such jurisdiction or-venue. Without limitation to the
foregoing-and notwithstanding same, Franchisor and Eranchisee agree that:
Franchisor, at Franchisor’s election, may bring.any legal action or
proceeding seeking a temporary restraining order, preliminary injunction,
or any action seeking Franchisor’s enforcement of-an arbitration award or
any judicial decision iin the federal or state court.located in the county and
state ' where either'the Franchised Business was located or where Franchisee
resides.
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18.1. LIMITATIONS OF CLAIMS

EXCEPT FOR CLAIMS BROUGHT BY FRANCHISOR WITH REGARD TO' FRANCHISEE’S
OBLIGATIONS TO MAKE PAYMENTS TO FRANCHISOR PURSUANT TO- THIS AGREEMENT,
FRANCHISOR’S ENFORCEMENT OF THE RESTRICTIVE COVENANTS SET FORTH.IN ARTICLE
6 OF THIS AGREEMENT, AND FRANCHISEE’S OBLIGATION TO INDEMNIFY FRANCHISOR IN
ACCORDANCE WITH THIS AGREEMENT, ANY AND ALL CLAIMS AND/OR CAUSES OF
ACTIONS ARISING OUT OF, OR RELATING TO, THIS; AGREEMENT, OR THE RELATIONSHIP
BETWEEN FRANCHISEE AND FRANCHISOR RESULTING FROM THIS AGREEMENT, SHALL
BE BARRED UNLESS SUCH CLAIM AND/OR CAUSE OF ACTION IS COMMENCED WITHIN
TWO (2). YEARS FROM THE DATE ON WHICH THE ACT OR EVENT GIVING RISE TO THE
CLAIM OCCURRED OR ONE (1) YEAR FROM THE DATE ON WHICH FRANCHISEE OR
FRANCHISOR KNEW, OR SHOULD HAVE KNOWN,, IN THE EXERCISE OF REASONABLE
DILIGENCE, OF THE FACTS GIVING RISE TO SUCH CLAIM AND/OR CAUSE OF ACTION,
WHICHEVER OCCURS FIRST IN TIME.

18.J. WAIVER OF PUNITIVE DAMAGES

FRANCHISOR AND FRANCHISEE HEREBY WAIVE TO THE FULLEST EXTENT PERMITTED BY
LAW, ANY RIGHT TO OR CLAIM FOR ANY PUNITIVE, EXEMPLARY, CONSEQUENTIAL OR
SPECULATIVE DAMAGES AGAINST THE OTHER AND AGREE THAT IN THE EVENT OF A
DISPUTE BETWEEN THEM, EXCEPT AS OTHERWISE PROVIDED HEREIN, EACH SHALL BE
LIMITED TO: THE RECOVERY OF ACTUAL DAMAGES SUSTAINED BY IT: PROVIDED THAT
SUCH WAIVER SHALL NOT APPLY TO ANY CLAIM (A) ALLOWED BY FRANCHISOR OR
FRANCHISEE FOR ATTORNEY’’S FEES OR COSTS AND EXPENSES UNDER THIS AGREEMENT;
AND/OR (B) FOR LOSTPROFITS BY FRANCHISOR OR FRANCHISEE AND THE OWNERS UPON
OR ARISING OUT OF THE TERMINATION OF THIS AGREEMENT. NOTWITHSTANDING
ANYTHING TO. THE CONTRARY IN THIS AGREEMENT, IF ANY OTHER TERM OF THIS
AGREEMENT IS FOUND'OR .DETERMINED TO BE UNCONSCIONABLE OR UNENFORCEABLE
FOR ANY REASON, THE FOREGOING PROVISIONS OF WAIVER BY AGREEMENT OF
PUNITIVE, EXEMPLARY, INCIDENTAL, INDIRECT; SPECIAL, CONSEQUENTIAL OR OTHER
SIMILAR DAMAGES SHALL CONTINUE IN FULL FORCE AND EFFECT.

18.K: WAIVER OF JURY TRIAL

FRANCHISOR AND FRANCHISEE 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.

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 "éxcep‘_t 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
betweer Franchisor and Franchisee concerning the subject matter of thlS Agreement and supersedes all
prior related agreements between Franchisor-and Franchisee. Notwnthstandmg the foregoing, the disclosure
documient (as registéred with certain states, required by federal law orotherwise and provided to Franchisee
or its Tepresentative) shall not'be deemed to-constitute a part of this Agreement rior as a separate, binding
agreement concerning the subject matter hereof. Nothmg 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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fumished.to Franchisee and/orFranchiseé’s Owners.

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/ot 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 éxpenses shall include, but not be: limited

to, attorney:fees, arbitration fees, arbitrator fees, deposition expenses, expert witness fees and filing

fees.

18.0. WAILVER 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, FRANCHISEE’S OWNERS, SPOUSES AND/OR
GUARANTORS AND FRANCHISOR AND/OR FRANCHISOR’S. AFFILIATES, OFFICERS,
DIRECTORS: AND/OR EMPLOYEES MAY NOT BE CONSOLIDATED WITH ANY OTHER
PROCEEDING BETWEEN FRANCHISOR AND ANY OTHER THIRD PARTY..

18.P. ACCEPTANCE BY FRANCHISOR

This. Agreement will not be binding on Franchisor unless and until an.authorized officer of Franchisor has
signed it.

18.Q. OPPORTUNITY FOR REVIEW BY FRANCHISEE’S ADVISORS

Franchisee acknowledges and represents that prior to the signing of this Agreement that Franchisor
recommeénded and that Franchisee had the opportunity to'have:this Agreement and the Franchise Disclosure
Docuinent 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 fulfillment.of any of Franchisor’s obligations-written in this Agreement or based
.on any oral commuinications.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 ot joint employers. The
foregoing shall not be construed to imply that Franchisor and/or Franchisor’s, agents have made any oral
promises as pursuant fo Article 18.M ‘of this Agreement, ‘this written Agréement represents the sole
Agreement between: Franchisor and Franchisee.

18.S. NON-UNIFORM AGREEMENTS
Franchisee acknowledges that Franchisor makes no representations or warranties that all other- -agreements
‘with Yang Ming Yu Braised Chicken USA Group franchisees:entered into:before or after the Effective Date
do or will contain terms substantially similar to those containied in this Agreeinent. Franchisee agrees that
Franchisor may waive or modify comparable. provisions' of other franchlse agreements fo. other System
frari¢hisees in a non-uniform manner:

18.T NO RIGHT TO OFFSET.

Franchisee shall not, on grounds of the alleged nonperformance; material breach, or default by Franchisor
of this 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 Eranchisor pursuant to this
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Agreement, including, without limitation, the payment of the Royalty Fee and Advertising Contributions,
or any other payment obligation by Franchisee to Franchisor. Franchisee shall not havé the right to offset
or withhold any liquidated orunliquidated amount-allegedly due:to Franchisee from Franchisor against any
paymeiit, fee, oriany other amount payable to Franchisor pursuant to this Agreement or any other payment
obligation by Franchisee'to Franchisor.

18.U. HEADINGS.

The headingsiand subheadings in this Agreement are strictly for corivenienice and reference only, and they
shall not limit, expand, or otherwise affect the interpretation and construction of theterms and conditions.
-of this Agreement.

18.V. AUTHORITY TO EXECUTE AND BIND.

Each party-acknowledges, warrants and represents that it has.all requisite power and authority-to enter into
this Agreement. The. execution, delivery, and performance of this. Agreement has been duly and lawfully
authorized by all necessary. actions of each party, and the signatory to: this Agreement for each party has
been duly:and lawfully-authorized to-execute this Agreement for:and on behalf of the party for whom each
signatory has signed. '

18.W, COUNTERPARTS; ELECTRONIC SIGNATURES; MULTIPLE COPIES.

This Agreement may be executed.in counterparts, all of which counterparts. shall be. deemed.originals and
taken together shall constitute a single agreement, and the'signature pages-of which may be detached from
the several counterparts and attached to a single copy of this Agreement to physically form a single
document. Executed duplicates of this Agreement, if any, shall be-deemed originals., :

18.X. JOINT AND SEVERAL LIABILITY.
1f Franchisce:consists of more than one person or-entity, then their liability under this Agreement shall be
deemed joint and several.

18.Y. RECITALS.
The pames agree that the remtals and representatlons contamed on the ﬁrst page of thlS Agreement,

ARTICLE 19
NOTICES

All-written notices.and reports permitted or required to be delivered by this Agreement or the: Operations
Manual shall be deemed :so-delivered,.at the:time delivered by-hand, one (1) business-day afterbeing placed
. in the-hands -of a natienal 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 ¢urrent principal business address
of which the. notifying party has been notified. Reports requiring delivery shall be delivered by certified
U.S. mail and/or électronically, as designated by Franchisor. The addresses for the parties set forth in the
initial paragraph of this Agreement shall'be used unless and until a different address has been designated
by wntten notice to'the-other party. Any notice reqmred under this.Agreement shall not be 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 Franchisor; including electronic notice
and email.

In.all cases where Franchisor’s priorapproval 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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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. Franchiser’s consent to, or approval of, any act or request by
Frarichisee shall be efféctive: only to the exterit specifically: stated, and Franchisor’s consent or approval
shall not be deemed 'to, waive, or render-unnecessary, consent or approval of any other subsequent similar
act orrequest.
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IN WITNESS WHEREOF, the parties have executed, sealed and.delivered this Agreement:
on the Effective Date set forth in the first paragraph of this Agreement.

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

By: _ 7 _
Signature Signature
Name and Title Name (please print)

VSignature

Nameli(pl‘ease print)
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‘\:YAN‘G'S Yang’s Braiséd Chicken Rice Restaurant Franchise Agreement
A58

- RESTAURANT LOCATION ACKNOWLEDGMENT

Franchisee’s Restaurant Location - Franchisor and Franchisee agree that “Franchisee’s. Restaurant
Location”, as such term is idcn_tj,ﬁed and defined in the Franchise Agreement, including, but net limited to
Articles 1 and 2.A of the Franchise Agreement, is identified, as follows:

[For this Schedule to be Effective this Schedule Must be Completed-and Signed by Franchisor]

Franchisee selected the proposed Restaurant Location and, based on negotiations initiated by Franchisee:

and benefitting Franchisee, Franchisor has approved the: proposed Restaurant Location as. Franchisee’s
Restaurant Location.

Franchisor; o Franchisee:
Y:ang Ming Yu Braised Chicken USA Group

By: i
‘Signature Signature.
Name and Title

Name (please print)

Signature

Name: (please print)
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QYA NS ' Yang’s Braised Chicken Rice Restaurant Franchise Agreemerit
= SCHEDULE 2
R DESIGNATED TERRITORY ACKNOWLEDGMENT
Designated Territory - Franchisor and Franchisee agree that the “De’siéfn‘ated Termitory”, as such term is
identified and defined in the Franchise Agreement, including, but not limited to Articlés 1 arid 2.A of the
Franchise Agreement, is identified, as follows: '

[For this Schedule to be Effective this Schedule Must be Completed and Signed by Franchisor. If left
incomplete or unknown at time of executing this Agreement, F_ran"qhisee acknowledges that
Franchisee’s Franchised Business must be located within the Site Selection Area] |

Franchisee acknowledges and represents that the foregoing determination as to Franchisee’s Designated
Territory was.based on negotiations initiated by Franchiseé-and for Frarichisee’s benefit.

' Fr;s’inc{_hi‘so_r: » B ‘Franchisee:
Yang Ming Yu Braised Chicken USA Group

By:
Signature ‘Signature
Name and Title Name (please print)

Signature

Name (please: print)
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é‘ YANG'S Yang’s Braised Chicken Rice Restaurant Franchise Agreement
O --;-;;;--— SCHEDULE 3

STATEMENT OF FRANCHISEE’S.OWNERS:

Date:

1. The Following is a list of each Owner of Franchisee'and, among other things, all shareholders, partners,,
members, and other investors in Franchisee, including all investors who own or hold-a ditect ot indifect

financial and/or equity interest in Franchisee:

Name - Address

Ownership Interest Percentage:

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

 Namé

Franchisor:

By:

Signature

|
‘ N - - .
Yang Ming Yu Braised Chicken USA Group

Name:and Title

©.2020, Thexlnternicola Law Firm; P:C.

Franchisee:

Name (please-print)

Signature

Name (please: print)
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‘ ) Yang’s Braised Chicken Rice Restaurant Franchise Agreement
¥ YANG'S EXHIBIT 1 o
"'-*';;;"' Riee. FRANCHISE:OWNER AND SPOUSE AGREEMENT AND GUARANTY
B8 F
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‘ YANG'S

Mmlknllu

ABERT

,_FKA'NCHISE'OWNER.AND SPOUSE AGREEMENT ANDIGUARANTY

This,Franchise:Ownerand Spouse Agreement and Individual Guaranty. (the “Agreement”) is ‘individually
entered into by youas either am owner oT'Franchisee (identiﬁed below), ior the spouse of the owner of '

franchrsor of the Yang S Brarsed Chrcken Rlce franchrse system and in favor of Yang leng Yu Braised
Chicken USA Group’s successors and assigns, upoii the tétms and conditions.set forth in this Agreement.

In this. Agreement Yang Ming Yu Braised Chicken.USA Group is referred to as “us”, “our” or “we”, and
each individual that signs this Agreement is referred to as “you””

Recitals.and Represeritations

WHEREAS,; Franchisee is [ ] (“Franchisee™);

WHEREAS, youacknowledge and agree that we have developed a distinctive-and proprietary-system (th’e
“System”) for the establishment, development and operation.of a fast casual restaurant, featuring and serving
a specialized menu comprised of authentic Chinese braised chicken and rice prepared with eur signature
broth and sauces; and other menu items that the Franchisor authorizes: (the “Approved Products and

Services”) underithe Licensed Marks (defined below) (each, a “Yang’s Braised Chicken Rice:Restaurant”);

WHEREAS, Franchisee has entered into a Yang’s Braised Chicken Rice Restaurant Franchise Agreement
(the “Franchise Agreement”) for the ownership, development and operation. of a Yiang’s Braised Chicken
Rice Restaurant (the “Franchised Business”);

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

WHERE’A‘S?, we have recommended that you thoroughly review the Franéh‘l‘sje Agreement,;th'iswAg“reemenf
and all exhibits and schediiles to the Franchise Agreement with:a lawyer selécted and hired by you;

WHEREAS, you represent to us:that you are either:.(a);an‘Owner of Franchisee:such that you.own.or control
a legal, equitable or beneficial ownership or equity interest in Franchisee:and/or in:any corporate entity that
maintdins 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 an.Owner of Franchisee;

WHEREAS,; you acknowledge that this Agreement will apply to you individually, jointly and severally
with all others who sign this Agreement (including if this Agreement is signed in counterparts or
electronically among other'Owners and Spouses);

WHEREAS you acknowledge that thlS Agreement personally obhgates you to guarantee Franchlsee s

covenants and that you enter into thls A greement to rnduce us_ to efiter mto the Franchlse.Agreement wrth
Fratichisee;
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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;

NOW Tl_-’lE‘REFORE, 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:

1. Recitals and Representations.

You-agree that the foregoing Recitals and Representations are true and accurate and constitute a material
partof this Agreement and are hereby incorporated.into the main body of this Agreement.

2. Definifions.
Supplemenﬁng the terms and definitions contained in the Recitals.and. Representations:

“Business Management System” refers t6 and means the software, internét, web based -and/or cloud
based.system or systems, pointof sale systém 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 foruse by the Franchised Business, including, but not.limited to, the day to.
day sales, ordering, operations and management of the Franchised. Business.

“Business Management Systém Data” refers to.and means the forins; data, tools, customer information,
ifiventory 'and sales informatien that: (a) is pre-populated or entered into the Business Management
System utilized by Franchisee; (b) is éntered (whether by us or Franchisee) into the Business:
Management System utilized by Franchisee; (c) is recorded, stored and/or maintained by the Business
Management System in connection with: the.unanagement and operations of the Franchised Business:

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

“Confidential Information™ refers to and means:all of our and/or out 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).
meéthods, spécifications, standards, policies, procedures, information, concepts, programs :and.systems
relating to the development, establishment, marketing, proinotion and 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, équipment, prodiicts, supplies and procedures used o1 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).customer lists:and information related to Yang’s Braised Chicken Rice Restaurants and.
the Franchised Business; (¢) Business Management System Data; (f) recipes (g) current and future.
information coiitaitied in the Operations Manual; and (h) Know-How.

““Copyrights” refers to and means all works and materials for which we or any afﬁliate of ours has
secured common law or registered copyright protection and we utilizé and/or allow Yang’s Braised

2

© 2020, The.Internicola Law Firm; P.C. Yang’s FDD 06:26:2020




Chicken Rice Restaurant frapchrisees‘tq use, serl‘l or display' in connection with the' development,
marketifig; an_d/.bjr' operation. of a Yang’s Braised. Chicken Rice Restaurant, whether as of the Effective
Date or any time in the future.

“Corporate Entity” reférs to arid means a corperation, limited liability company, partnership or-other
corporate legal entity that is.not.an individual person..

<

Digital Media” refers to.and means:any intetactive or static electronic docuiment, appli¢ation ormedia
that is connected to and/or in a network of :computers, servers and/or other devices linked by
comimiunications software, patt 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, LinkedIn, Twitter, Pinterest, Instagram, Snap Chat, YouTube, and Google+, and world wide

web and intetnet based directories and local directories that refers, refétences, 1dent1ﬁes TevVIews,

promotes and/or relates, in any way, to Yang’s Braised Chicken Rice Restaurants, the Franchised
Businéss, the Licensed Marks, the System:and/or us. Digital Media further includes.the System Website,
web pages and website subdomains (including those: related to, associated with: and/or a part of the
System Website) associated with and/or related to:the Franchised Business and all web pages, blog posts,

videos, articles, social media accounts and pages, website diréctory pages, inforination, sub-domiains

and all other media and/or publications' relating t6 the System that is displayed and/or tranismitted
digitally.

“Effective.Date™ refers to the “Effective: Date” of the Frarichise Agreement asithe tenm “Effective Date”
is set forth and defined in the Franchise Agreement. If; for any reason, the Effective Date cannot be
determined by reference to thie Franchise: Agreement, the Efféctive Date shall be the date that you:sign
this, Agreement.

“Franchised_Business” réfers to and means the Yang’s Braised Chicken Rice Restaurant to be

«developed, owned and operated by Frarichisée pursuant te the terms of the Franchise Agreement,

%

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

“Franchisee’s Restaurant Facility” refers to and'means, the Restaurant Facility from which Franchisee
éstablishes, operates:and manages the Franchised Business.

“Franchisee’s Restaurant Location” refers to- and means the location of Franchisee’s Restaurant
Facility, from which Franchisee’s; operates'the Franchised Business..

13

of'such. person, including, without limitation, children of such person.

“Lntellectual Property” refers to and means, individually and collectively, our Licensed Marks,
‘Copyrights, Know-How;, and. System,

“Know-How” refers to means oiif trade secrets.and proprletary information relating to the:development,,

-establishmeént, marketing, promotion and/or operation of a Yang’s Braised Chicken Rice Restaurant
including, but.not limited to, methods, techniques, recipes, specifications, food preparation, procedureés,
policies, marketing strategies:and information reflected in, included in, comprising and/or censtituting
a part of the System. Without limitation to the foregoing, Know:How shall further include ‘information
contained in the Operations Manual and the Confidential Inforimation..
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“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, logos, slogaris and designs authorized by us'in
connection 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 discentinuance by us in our Reasonable Businessx]udgﬁlent.

“Operations Manual” refers to and means, individually and colléctively; the manual(s) designated by
us and relating to the development and/ér opérations of Yang’s. Braised Chicken Rice Restaurants
including, but not limited to, the policies, procedures and requirements for the: development .and
operation of Yang’s Braised Chicken Rice Restaurants. The Operations Manual may consist of one of
more volumes, handbooks, manuals, written materials, videos,, electronic: media files, cloud/internet
based list-serviee, intranet, intemet.based and accessed. databases, computer media, email, webinars and
other materials as may bé inodified, added to, replaced or supplemented by-us from time to time in our
Reasonable Business Judgment, whether by-way of supplements, replacement pages, franchise bulletins,
or other official pronouncements or means. Subject to our'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 offéred and sold by the Franchised Business and the
Restaurant Ingredients and Supplied that must be.exclusively utilized 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 utilized by Franchisee in the operations of the Franchised
Business..

“Owner” refers to and means collectively, individually, jointly and, as of the Effective Date: (a) the
officers and directors of Franchisce (mcludmg the officers. and directors of any general partner of
Franchisee) who hold an ownership interest in Franchisée 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
Owner(s)..

“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 company that is a Competitive
Business); (b) operating; managing, funding and/or petforming: services (whether as an emiployee,
ofﬁcer director, manager, consultant representanve agent and/or- credltor or in any similar capacny)
one of our affi hates or franchlsees), and/or (d) mducmg,‘any customer or chent of ours (or of one. of our
affiliates .or franchisees) or of Franchisee to any other person business that is nota Y.ang’s Braised
Chicken Rice Restaurant.

“Reasonable Business Judgment” refers to our business:judgment and means and relates to:any-and all
decisions, actions and choices, made by us conceming 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 inicluding, as éxamples and without
limitation, enhancing the value of the Licensed Marks, increasing customer satisfaction, mmlm)zmg
potent1a1 customer confision ‘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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systems, approving products, services, supplies and eqmpment Franchisee agrees that'when a decision,
determination, action -and/or choice is made by us in our Reasonable Business Judgment that such |
decision, determination, -action or choice made by us shall take precedence and prevail, even. if other '
alternatives, determinations, actions and/or choices are reasonable or arguably available and/or
preferable. Franchisee agrees that.in connection with any-decision, determination, -action and/or choice
made by us in our Reasonable Business Judgment that; (a) we: possess a legitimate interest in seekmg to
_ maximize our profits; (b) we shall not bé required to considet Fraiichisee’s individual economic: or
business interests.as comparéd to the:overall System; and (c) should we economically benefit from such '
decision, determinatiofi, action and/or 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 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 judgmerit for our Reasonable Business Judgment. i
Franchisee further agrees that should Franchisee challenge our Reasenable Business Judgment in any
legal proceeding that Franchisee shall possess the burden of demonstrating, by clear and convincing
evidence; that we failed to exercise our Reasonable Business.Judgment. | l

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

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

“Restricted Period” reférs t0 and means the twenty-four (24) month period after the earliest to occur of
the following: (d) the expiration of the Franchise Agreement; (b) the termination of the Franchise
Agreement; (c) the date on which Franchisee assigns the Franchise Agreement to another person (other :
than you or your Spouse or‘an Immediate Family Member) provided that you do not and your Spouse
does not own or hold, iin the assignee, any direct or indirect ownership and/or equity intérest whether
legal, equitable or otherwise; (d) if you are an Owner-of Franchisee, the date on- which you cease to be
an Owner of Franchisée; or (¢)ifyou are the Spouse of an Owner of Eranchisee, the date on'which your
Spouse:céasesito be an Owner of Franchisee. Provided however, that if a.court:of competent jurisdiction
determines that this period of'time is too long to be:enforceable, then the “Restricted Period” means the
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; (¢) the date on which Franchisee assigns \
the Franchise Agreement to another person. (other than you ‘ot your Spouse or an Imimediate Famlly ‘
Member) provided that you domot and your Spouse does not:own or hold, in the assignee, any direct or
indirect ownership and/or equity initerest whether legal, equitable or otherwise; (d) if you are an Owner '
of Frarichisee, the date on which yeu cease to-be an Owner of Franchisee; or (e) if you are the Spouse

of an Owner of Franchisee. '

“Restricted Territory” refers to. and means the geographic aréa within: (a) Franchisee’s Designated :
Territory; (b) a twenty-five (25) mile radius surrounding Franchisee’s Designated Territory (or, if
Franchisee ‘is not granted or designated a designated territory, then -a twenty-five (25) mile radius
sufrounding Franchisee’s Restaurant Location); (c) a twelve (12) mile'radius:surrounding;the Restaurant
Locations for all other Yang’s Braised -Chicken Rice Restaurants operating and/or under development )
as of the Effective: Date; and (d) a twelve:(12) mile:radius surrounding the Restaurant Locations for«all
other'Yang’s Braised Chicken Rice Restaurants that'are in.operation or under development during all or
any part of the Restricted Period; provided, however, that if:a court of compétert jurisdiction determines 1
that: the foregoing Restricted Territory is too broad to be enforceable, then the “Restricted Territory” x
méans the géographic.aréa within Franchisee’s Designated Territory plus a twenty-five (25) mile radius
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surrounding Franchisee’s Designated Territory (or, if Franchisee is not granted or designated a
designated territory, then a twenty-five:(25) mile radiusisurrounding Franchisee’s RestaurantiLocation).
If Franchisee: is not granted or designated a Designated Territory, then, for the purpose of defining;the
Restricted Territory, Franchise’s. Designated Territory shall be Franchisee’s Restaurant Location.

“Spouse” refers to and means, as of the Effective Date, the legal spouse of an Owner.
“System” refers to and means our system for the development, establishment and operation-of Yang’s

Braised.Chicken Rice Restaurants including,-but-notlimitedito: (a) the Approved Products and Services,
System Ingredients, Equ1pment 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: (€) other trade names, service marks, signs, and logos,
copyrights and trade .dress: that is' designated by us, whether presently or in the future, for use in
connection with the development, establishment, marketing, promotion and operation of a Yang’s
Braised Chickén 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 replacemeénts thereto shall be deterininéd' by
us in our Reasonable Business: Judgment. )

“System Ingredients, Equipment and Supplies” refers:to and means those food, ingredients (including
raw, partially prepared and prepared seasonings, sauces, mixes.and food products used to prepare the
Approved Products. and Services), 'supplies :and equipment including, but not limited to, branded
packaging, paper goods, materials, uniforms,,displays, menu boards and merchandise, desi ghated”by us
in the Operations Manual and as may. be modified and supplemented by us from time to time in our
Reasonable Business Judgment.

“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 and Services that must be. offered and

sold by the Franchised Business and those preducts and services that may not be sold by: the.Franchised
Business: The Operations Manual, subject to-changes that we may make from time. to time. and .our right

to change and. modify the Approved Products 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.,

“System Website” refers to and means the. web.page and/or pages located on the world wide web at the

© 2020, The'lnternicola Law Firm, P.C.

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 pait of
www.ymyusa.comm, oras.designated by usas being associated with the URL of wivw.ymyusa.com:and/or
Yang’s Braised Chicken Rice Restaurants.

“Tradé 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 with

the operation of the Franchised Business and as may be revised.and further developed by us from time

to time.

“Transfer” refers to and means a transfer, sale and/or assignment whether legally, equitably or

otherwise.
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“Yang's Braised Chicken Rice Restaurant(s)” shall have the mearing 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: every business and all businesses-owned and/or operated by us, ouraffiliates
and/or our authorized franchisee(s) that utilize and/or is/are required to utilize. the' System and/or
Licensed Marks including, but not limited to, the Franchised Business.

3. Additional Acknowledgmeénts by You.

In addition to the representations and :acknowledgments contained. in' the Recitals and Representations,
above, and.incorporated into this Agreement, you acknowledge and tepresent that:

(a) as-of the Effective Date you aféan Owner and/or Spouse;

(b) that you are:signing this Agreement in your-individual capacity andthat 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;

{c) 1h your capacity as.an Owner of Fianchisee or as the Spouse of an Owner of" Franchisee
that you have and will be gaining access to, among other things, the System and Intellectual

Property;

(d) you acknowledge that all of the ‘components and aspects of the. System and Intellectual
Property (both individually and as they relate to-one another eollectively) are critical to our sucecess;
as the franchisor of the System:and to, the overall System;

(e). you acknowledge that we need to protect the System and Intellectual property and that to
‘do so we require that you in, your ‘indiv‘idua‘l capacity, to-agree fo the brand protect'ion,. non-

personally guarantee the financial and other, obligations of Franchisee to us; and

) you ackriowledge 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.

4. Intellectual Property, Brand Protection and Non-Competmon Covenants and Restrictions.

{a) Know-How.. You agree that: (i) you will notuse:the Know-How in any business or capacity

other than the Franchised Business; (i). you will maintain the:confidentiality of the Know-How at

all fimes; (iii) you will not make unauthorized copies of documents. containing .any Know-How;
(iv):you will take such reasonable steps as we may ask of you. from time to time to prevent

unauthorized use or disclosure of the Know-How; and (v) you will stop using the Know-How

imrediately if you are no longéran Owner-of Frarichisee or your Spouse 15 1o loriger an Owner of
Franchisee, as applicable. You will not-use the Intellectiial Property for any purpose other than the

devélopment and operation of the Franchised Business pursuant to the terms.of the Franchise

Agreement and Operations Manual. You agree to assign to us or our designee, without charge, all

rights to:any Improvement developed by'you, including;the right'to grant sublicenses.. If'applicable
law precludes you from assigning ownership of any Improvement to us, then such Improvement

shall be perpetually licensed by you.to'us free of charge, with fullrights to use; commercialize, and

sublicense the samme.
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(b) Non-Competition During Franchise Relationship. Subject to the terms and conditions. of
Atticle 5 of this Agreement, below, you répresent -and agree that while you are an Owner of
Franchisee or while.yourSpouse is:an-Owrer-of Franchisee (as applicable) that you will not engage
in any Prohibited Activities. Y.ou acknowledge and agree that this restriction is fair and reasonable
and that if you did engage in.a Prohibited Activity that:suchactions would constitute acts of unfair
competition.and will irreparably. harm us and the System.

©) 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 Prohibited. Activity relating to having an interest in a Competltlve_Busmess will
only apply with respect to a Competitive Business that is located within or provides competitive
goods or services: to customers/clients who are located within the Restricted Territory. If you
engage in any Prohibited Activities during the Restricted Period, then'you agree that your Restricted
Petiod 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 agrée: that this

restriction is fair and reasonable and that if you did éngage in a Prohibited Activity that such actions
would constitute acts:of unfair competition and will irreparably harm us and the System.

(d)  Confidentiality Restrictions. You represent, acknowledge:and agree that, at all fimes you:

(1) shall not usethe Confidential Information in any business or capacity other than the Franchised
Business; (if) shall maintain the confidentiality of the Confidential Information; (iii) shall.not make
unauthorized copies of documents containing any Confidential Information; (iv) shall take such
reasonable steps as'we may ask of you and/or Franchisee from time to time to prevent unauthorized
use.or-disclosure of the:Confidéntial Infoérmation; (v} shall:immediately and permanently stop using

the Confidential Information upon the expiration or termination of the Franchise Agreement;: (vi)
shall immediately and permanently stop using the Confidential Information if you:are no longer:an

Oswner of. FranaliiSE¢ and/or the Spouse of.an Owner; (vii) shall immediately and permanently stop
using the Conﬁdential lnfonnation upon F‘ranchisee ] Transfer of the Franchise‘ A’greement and
pursuant 10 ‘an order of a court of competent _]lll’lSdlCthﬂ and aﬁer affordmg 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 imimiediate family
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 toan-iminediate family member
and your immediate family member used the Know-How to engage in activities that, for you,
qualify as Prohibited Activities as defined above, that we and the System will be irreparably
harmed. You agree that as between you and us. that you are in a better position to know if you
permitted and/or prov1de -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 immediate family (i) engages in any Prohibited Activities-during any period.of time during
which you are prohibited from engaging in the Prohiibited Activities ot (ii) uses or discloses the
Knew-How. However, you may febut this presumption by providing evidence conclusively
demonstratifig that you did ot disclose the Know-How-nor permit disclosure of the Know-How to
the family ifernber.

ti) Reasonableness of Covenants and Restrictions, You acknowledge and agree that: (i) the
terms of this Agreement are reasonable both in time and in scope of geographic atea; and (ii) you
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have sufficient resources and business experience and opportunities to earn an ‘adequate: living
while complying with therterms-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 bélieve that the covenants: in this Agreement are
reasonable in terins.of scope; duration and geographic are, we may at any time unilaterally- modify
‘thestérins;of this, Article 4-(Intellectual Property, Brand Protection and Non-Competition Covenants
and Restrictions). by limiting the scope of the Prohibited Activities, narrowing the definition of‘a
Competitive Business, shortening the duration of the: Restricted Period, reducing the geographic ’
scope of the: Restricted Territory and/or reducing the scope of any other covenant imposed upon ‘

you under this. Article 4 to ensure that the terms and covenants are énforceable under applicable
law. ‘

(® Breach. You-agree that failure to.comply with:these Article 4 Intellectual Préperty, Brand
Protection and Non-Competition Covenants and Restfictions will cause. irreparable harm to us
and/or other Restaurant franchisees for which there is no adequate remedy at law. Therefore, you
agree. that any, violation of these covenants will erititlé us to injunctive relief. You agree that we
may apply for such injunctive relief, without bond, but upon due notice, in addition:to such further
and other relief as may be available at equity or law, and the sole remedy of yours, in the 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 siich injunction being
expressly waived hereby). If a court requires the filing of a bond notwithstanding the preceding
sentence,, the parties agree that the amount of the bond shall not exceed .$1,000. None of the
remedies available to us under this Article are exclusive of any other, but may be combined with
.othérs-undér this Agreement, orat law or in.equity, including injunctive relief, specific performance ‘
and'tecovery of monetary damages.

5.. Transfer Restrictions and Non-Competition Covenants and Restrictions. I
i
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 Transferring .an Owner’s équity and/or .
ownership interests in Franchisee that, among other things; Franchisee must netify 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, Eranchisee’ must notify us and obtain our written
corisent. For our protection and to prevent the subversion of the non-competition covenants contained in Article
4(b) of this Agreement and, to induce'us to enter into.the Franchise- Agreement with Franchisee; you agree, that:

(a). if you are an Owner; should Franchisee fail to properly and timely notify'us in writing of the
proposed Transfer of your equity and/or ownershlp interests in Franchiseé and/or should Franchisee, )
fail to obtain oiir consent to the proposed Transfer of your equity: and/or ownership interests in
Franchisee (which we-may-either reject oriapprove, in.accordance with the terms and conditions.of the
Franchise: Agreement), you:shall remain subject to the non-competition covenants-contained i Article
4(b) of this Agreement and irrespective of any purported and/or actiial Transfer in violation of the
terms and conditions of the Franchise. Agréé‘nh‘énf; ‘

(b)  if you are‘a Spouse, should Franchiseg 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
Franchisee; fail to obtain ‘our consent to the proposed Transfer of your Spouse’s equity and/or
ownership interests in Franchisee (which we may either reject.or approve, inaccordance 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 \

|

‘Transfér in violation of the terms and conditions of the'Franchise Agreement;
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(c) if'you are an Owner, should Franchisee fail to.properly and timely notify us in writing of the
proposed Transfer of the Franchise Agreément to a third patty and/or should Franchisee; fail to;obtain
our conseiit toithe 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-competition. covenants contained in Article 4(b) of*this Agreemert and
irrespective of ‘any purported and/or actual Transfer in violation of the terins -and conditions of the
Franchise Agreement; and

(d) if you' are the. Spouse of an Owrier, should Franchisee fail to properly and timely notify. us in
writing of the proposed Transfer of the Franchise Agreement-to;a third party:and/or should Franchisee,
fail to obtain our consent to the proposed Transfer of the Franchise Agreement to-a third party (which
we may either reject or approve, in accordance with the terms and conditions of the Frarichise
Agreement), you shall remain subject to the non-competition ¢ovénants contained in Atticle 4(b) of
this Agreement and-irrespective of'any purported.and/or-actual Transfer in violation of the terms and
conditions of the Franchise Agfeement.

6. Personal Guaranty of Franchise Agreement and Financial Obligations.

To secure Franchisee’s financial obligations:under the Franchise Agreement and all ancillary:agreements executed
by Eranchisee 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 “Ancillar,v‘" Agreements™) you
individually, jointly and severally, 'and personally-and unconditionally: ‘

(a) guarantee to us and our successor-and.assigns, that Franchisee shail punictually satisfy and pay all
of Franchisee’s payment and:other obligations under the Franchise' Agreement;

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

(c) agree, atall times, to be personally bound by and-personally liable for each and every fee, payment
and monetary obligation due from Franchisee to us pursuant to the terms of the Franchise Agreement
(including, but not limited to, the fee obligations of Arficle 5 of the Franchise Agreement, the
advertising obligations of Article 9 of the Franchise Agreenient; and the indemnification obligations
of Article 10 of‘the Frarichise Agre¢ment);

(d)-agree, at all times, to be personally bound by and personally liable for each and every fee, payment
and monetary obligation due from Franchisee to us and/or our affiliates under the Ancillary:
Agreements;

(e) do, at all times, hereby personally guarantee payment of each and every fee, payment-and monetary
obligation due or that. may become due from Franchisee to us pursuant to the terms of the Franchise.
Agreement including, but niot limited to, the fee obligations of Article 5 of the Franchise Agréement,
the advertising obligations of Article 9 of the Franchise Agreement, and the indemnification
obligations of Article 10 of the Franchise Agreement; and

(f) do, at a,llft'i'm’e's,‘ heteby personally guarantee payment-of'each and every fee, payment:and monetary
obligation due or that may become due from Franchisee to us pursuant to the terms of the Ancillary
Agreements.

You waive: (a) acceptance and notice of acceptance by us of the foregoing undertakings; (b) notice of demand.
for payment of any indebtedness guaranteed; (c) protest and notice of default to any party with respect to the
indebtedness guaranteed; (d)-any right you may have to require that an action bé brought against Franchisee or
any ‘other person as:a condition of li,ability; and (e) the defense of'the statute of limitations in any action hereunder
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or for the coliection of any indebtedness hereby guaranteed.

You agree that: (a)your direct and immediate liability under this guaranty shall be joint and.several with
Franchisee and all other signatories to this Agreement; (b) you will render any paymient reéquired undér the
Franchise Agreement and the Ancillary Agreements upon demand if Franichisee fails or refuses punctually to do
s0; (€).your liability shall not be contingent or conditioned upen pursuit by us:of* any. remedies against Franchlsee
or any otherperson; and (d) liability shall riot be diminished; felieved or otherwise affected by any extension of
time; credit-or-other indulgence that we may grant to Franchisee or to any other person, including the acceptance
of any partial payment or performance, or the compromise or release .of any claims, none of which shall in any
way modify or.amend this: guarantee, which shall be continuing and irrevocable during the term of ‘each of the-
Franchise Agreement and the-Ancillary' Agreements'and following the termination, €xpiration or Transfer of ¢ach
of the:Franchise Agreement and the Ancillary. Agreements to the extent any financial obligations under-any-such
Franchise Agreement and Ancillary Agréements survive such termination, explratlon or Transfer. This guaranty
will ¢ontinue -unchanged by the occurrence of any bankruptcy with respect to Franchisee or any assignee or
successor-of Franchisee or by any abandonment of one or'more.of the Franchise Agreement and/or and Ancillary
Agreements by a trustee of Franchisee. Neither your obligation.to make payment:in accordance with the terms of
this undertaking:nor any remedy for enforcement shall.be impaired, modified, changed, released or limited in any
manner whatsoever by any impairment, modification, .chiange, release or limitation of the liability. of Franchisee
or-it§ éstate in bankruptcy orof any rémedy for enforcement, resulting from the operation of any present or future
provision of the U.S. Bankruptcy Act or.other statute, or from the decision of:any-court or:agency.

7. Arbitration, Consent to Jurisdiction and Venue, and Cross-Default

Any dispute between the. parfies relating to this Agreement shall. be brought in accordance with the
dispute resolution procedures set forth in the Franchise. Agreement. Notwithstanding the:foregoing, if
any. of the dispute resolution procedures set forth in the Franchise Agreement conflict with any of the
terms of this. Agreement, the terms of'this Agreement shall prevail. Without limitation to-the foregoing,
you agree that: )

(a) Atrbitration — Except, at-our option, as to:any claims or disputes.related to or concerning;a
breach of this Agreement by’ youthat may. entitle us to-the:awardsof injunctive relief, you:agree that
any and all.disputes, 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 (1) arbitrator in accordance with the Ainetican Arbitfation Association’s. then
current rules-for cormmercial disputes,.€xcept as.ay be otherwise required.in this Agreement. All
arbitation proceedings shall be conducted in Industry, California or, if suitable. American
Arbitration Association ‘facilities are not available in Industry, California then at a. suitable:

American Arbitration, Association location selected by the arbitrator that is located closest to
Industry, California .

In connection with binding arbitration, you agree that:

) All matters. rel‘ating,'to arbitration, will be governed by the United. States Federal
Arbitration Act, except-as expressly of otherwisé set.forth in this. Agreement;

(i'i) The, arbitration hearing shall be conducted within one hundred and eighty (180)
days of the:demand for arbitration;

(iiiy  The arbitrator shall render written 'ﬁndiqgs of fact and .conclusions of law?

(iv)  Except as may: 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
11
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determines to be proper, including’ monetary damages; interest on unpaid sums, specific
performance, injunctive rélief, 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; and

(iv) Judgment upon the arbitrator’s award may be entered in any court of competent
jurisdiction.

() Consent _to Jurisdiction and Vemié — You agree that any judicial action or legal
_prOcée&ing nmust be brought in a court of competent jurisdiction located within California
:and within Industry-or the county closest to Industry. You do heréby 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 gur election, may bring any legal action or
proceeding seeking a temporary restraining order, preliminary injunction, or any action
séeking our enforcement of an arbitration award or any judicial decision in the federal or
staté court located in the county and state where you reside.

(c) Acknowledgment as to-Cross-Default - You acknowledge and agree that-a breach-of this
Agreement by you shall conistitite a material event of default under the Franchise Agreement, permitting,
uis; among other things, to terminate the Franchise Agreement in accordance with the:terms thereof.

8. Miscellaneous.

(a) If either party hires an attorney or files suit against the othier party in relating to and alleging,a breach
of this Agreement, the: Josing party-agrees to-pay the prevailing party’s reasonable attorneys’ fees and costs
incurred in connection with such breach.

(b) This Agreement will be governed by ‘construed and enforced under the laws of California and the
courts in that state shall have jurisdiction over any legal proceedings arising out of this Agreement.

(c) Any-claim, defense or cause of action that you may have against us oragainst Franchisee, regardless.
of cause or origin, cannot be used as a defensé against oiir enforcéement of this, Agreement.

(d) Each section of this Agreement, including each subsection and portion thereof, is severable. In the
event that any section, subsection or portion of this Agreement is unenforceable, it shall 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 déems in its discretion necessary
to make such terms reasonable in scope, duration and geographic area,

(e) You agree that we may deliver to you any notice or .othér communication contemplated by this.
Agreement in the same manner and to the same- address listed in the notice provisions of the Franchise
Agreement and any such delivery shall be deemed efféctive for purposes of this Agreement. You may
change: the address to which notices must be sent by sending us a written notice requesting such change,
which. notice shall be.delivered in the manner-and to the:address listed in the Franchise Agreement.

IN WITNESS WHEREOF, each of the undersigned has executed this Agreement as of the date or dates set forth
below.

Owner / Spouse:. Owner /- Spouse:

12

Q@ 2020. Thellternicota Law Firm, P.C. Yang's:FDD06:26.2020




Signature -of Owner'/ Spouse

Si gnature of Owner / Spouse

Name (please print)

Date

Name (please print)

Date

Signature.of Owner / Spouse

Signature:of Owrier / Spouse

Name (please print)

Dated

Name (please print)

Dated

13
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‘ . Yang’s Braised Chicken Rice Restaurant:Franchise Agreement
> YANG'S EXHIBIT 2
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By

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 Agreement with , as Franchise¢ (the “Fraiichisé

Agreement™), the tindersigried individuals do héréby agfee to be'individually, jointly and severally bound

by and to.each and every term, provision, covenant.and obligation set forth inthe Franchise: Agreement.

In the' event of any conflict between the terms of this Joinder agreement and the “Franchise Owner and
Spouse Agreement:and Guaranty” agreement, the terms of the-“Franchise Owner and Spouse Agreement

and‘Guaranty” -agreement shall take precedénce and govern.

Sigfiature’ 7 | Signature:
Name (please print) Name (please print)
Dated i , Dated
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‘ ; Yang’s Braised Chicken Rice Restaurant Franchise Agreement
¥ YANG'S EXHIBIT3
(R Srstes Chichen Rice FRANCHISEE DISCLOSURE QUESTIONNAIRE

ik AND REPRESENTATIONS STATEMENT
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Franchisee Disclosure Questionnaire and Representations

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 Agreemeént or has signed a
Yang’s:Braised Chicken Rice Franchise Agreemment, represent to us, Yang Ming Y Braised Chicken USA
Group the franchisor of the Yang’s Braised Chicken Rice frarichiise system (hereinafter referred to'as “we”
or “us”) that your résponse to, the questions contained this document are true .and represent: accurate
répresentations on your behalf. You acknowledge and represent that we are relying on your responses and

the information provided by you.

JAS TO'THE QUESTIONS BELOW PLEASE RESPOND.-“YES” OR “NO”IN RESPONSE TO THE QUESTION]

Yes/No. l.

Yes/No. 2.

Yes/No. 3.

Yes/No 4.

Yes/No: 5.

Yes/No 6..

Yes/No 7.

Yes/No 8.

©2020, Thetlnternicola Law.Firm, P.C.

Have you received -and personally reviewed the Franchise Agreement and.

each schedule and exhibit aftached to it?

Have you received -and personally reviewed the Franchise Disclosure

Document that we provided?

Did you sign a receipt for the Franchise Disclosure Docuirmérit indicating the
date you received 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?

Doryou 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 employ ‘as well as many othér factors
beyond your control such as competition; cash flow; interést rates, the

.econiomy, inflation, labor arid supply costs-and other relevant factors?

Do you understand that 'you must satisfactorily complete the .initial training
before we will allow to .open your Yang’s Braised Chicken Rice' Business?

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 running your Yang’s Braised Chicken Rice
Business, except ‘as to the specific: information .disclosed- in writing in the
Yang’s Braised Chicken Rice Franchise Disclosure Documient?

Do.you agree that:no employee or other'person speaking on our behalf made
any statements or promises:to you about howmuch.income, money; profits or
return-on investinent that your Yang’s Braised Chicken Rice Business may or

Ying's FDD'06:26.2020,




could potentially earn?

Yes/No 9. 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 Braiséd Chicken Rice Biisiness?

Yes/No __ 10. Do you agree that no emiployee or othér person speaking on our behalf made-
any Statement or promise regarding the 'likelihood of success. of your Y:ang’s
Braised Chicken Rice Business or the:amount of money you may earn?

Yes/No _ 11. Do you understand that the Franchise Agreement and the schedules and
exhibits attached to the Eranchise Agreement contain the entire agreement
between us and that you aré not relying on any ofal proniis€s or
representations that are-not explicitly statéd iri the Franchise Agreement.

YOU ACKNOWLEDGE AND AGREE THAT WE ARE RELYING ON YOUR ANSWERS TQ THIS
QUESTIONNAIRE AND YOU REPRESENT THAT EACH RESPONSE IS TRUE AND
ACCURATE

Signature of Franchise 4 Signature.of Franchise
Name (please print) ) Name (please priht)
Dated ) Dated
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‘ YA NG'S Yang’s Braised Chicken Rice Restaurant Franchise Agreemient
() i ot iee EXHIBIT 4
BT

CONFIDENTIALITY AGREEMENT (SAMPLE ONLY)

[THIS EXHIBIT 1S 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 AVE THIS AGREEMENT REVIEWED AND APPROVED BY AN INDEPENDENT
LOCAL ATTORNEY HIRED BY FRANCHISEE)]
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Confidentiality Agreement.(Sample Only)
This Agreement (the “Agreement”) is entered into by the undérsigned.(“you”) in favor of:

[Insert On the: Line Below Name of Franchisee that Owns and Operates the Yang’s Braised Chicken Rice
Franchised Business]

(hereinafter referred to as “us”, “our” or “we”

Recitals and Representations

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; 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;

WHEREAS, in the:course of your employment, indepen,dent_COntfactor‘.relatlionshipnand/or association with
us, you may gain-access to 'Confidential Information (defined bélow in this: Agreement) and you understand

that it is necessary to protect the Confidential Information and for. the Confidential Information to remain
.confidential;

WHEREAS, our franchisor, Yang Ming, Yu Braised Chicken USA Group is not a party 'to this agreement

and does not .own or manage the Yang’s Braised Chicken Rice. Business. but is an intended ‘third-party

beneficiary of this Agréement; and

'WHREAS, this Agreement is not an. employment agreement and is only a confidentiality agreement in
cconnection with information, materials and access that may be: provided to you in connection with the

Yang’s Braised Chicken Rice, Business.
NOW THEREFORE, you acknowledge and agree as follows:

1. Recitals and Representations. Y-ou agree that the foregoing Recitals and Representations are: true-and

accurate and shall constitute:a part.of this Agreement and are hereby incorporated into the main body of

this Agreement.

2. Definitions.. For purposes of this Agreément, the following terms have the meanings given to them

below:

"Business. Management System " refers.to:and means theisoftware and/or internet or-cloud based'system
and/or systems, point of sale system -or systems and customer relationship management system or
systems as used in ¢onnectioi with the:operations of the: Yang’s Braised Chicken Rice Business.

“‘Business Management System Data " refers to and means theforms, 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 Yiang’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 devélopihent,
éstablishment; mafketing; promotion and operation of'the Yang’s Braised Chicken Rice Business; (b)
information concerning customers, customer lists, email lists, database lists, product sales, operating
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results; financidl performance and other financial data of the Yang’s Braised Chicken Rice Business;
(c) customer lists'and information related fo'the Yiang’s Braised Chicken Rice Biisiness; (d) Busingss
Management System Data; (e) currént and future information'contained inithe Yang’s Braised Chicken
Rice Operations, Manual made available:to the Yiang’s Braised Chicken Rice Business by Yang Ming
Yu Braised Chicken USA Group; and (f) recipes, produetion, cooking, and service procedures that are
fiot discloséd to-the public. but used by the Y-ang’s Braised Chicken Rice Business.

“Licensed Marks” 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; butnot.limited
10, the “Yang’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.

“Operations Manual” reférs to and means the confidential operations thanual made available to thé:
Yang’s Braised Chicken Rice Business by our franchisor or as otherwise. -designated by us. The:
Operations Manualimay consist of one of more' volumes, handbooks; manuals, written materials, video,
electronic:media files, cloud/internet based list-service, intra-net, internet based and accessed databases,
computer media, webinars:and 6ther materials as;may be modified, added to, replaced or supplemented.

“Trade Dress" refers to and means the Yang’s Braised Chicken Rice designs, images, marketing

.materials, packagmg, branding and/or branding images used in connection, with the opération of the
Y-ang’s Braised Chicken Rice Business.

“Digital Media” réfers to and means:any interactive or static electronic document, application-ormedia
including, but not limited to, www.greenhomesaustralia.com.au, social media platforins and
applications such as Facebook, LinkedIn, Twitter, Pinterest, Instagram, Snap Chat, YouTibe, and
world wide web and internet based directories and local directories that refers; references, identifies,
reviews, promotes and/or relates; in dny way; to the Yang's Braised Chicken Rice Business or other
Yang’s Braised Chicken Rice Business.

3. Your Access to Confidential Information: In addition to the representations, and acknowledgments
centained in the Recitalsiand Representations, above, you acknowledge and represent that in your capacity
as' an employee, independent conttactor, officer and/or director of the Yang’s Braised Chicken Rice
Business that you will be gaining dccess to, among; other things, the: Confidential Information. You
acknowlédge that the terms of this Agreement are fair and reasonable.

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; (i) you will
maintain the: confidentiality of the Confidential Information at all timesy (iii) jou will not make
unauthorized .copies of docurhents containing the Confidential Inforination; (1v) you will take such
reasonable steps as the we may ask of you from tiné to'time:to prevent unauthorized use-or disclosure of
the Confidential Information; and (v) you will stop using the Confidential Information immediately at our
tequest 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.

5. Reasonableness of Covenants -and Restrictions.. You agree. that; (i) the terims of this Agreement are.
reasonable and fair and that you have sufficient-resources:and business-expefience.and opportunities'to eam
an adequate living while coinplying 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

-unienforcéable:
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6. Bredch. You agree that failure to.comply- with the terms of this Agreement will .cause irreparable harm
to. us;and to our franchisor Yiang Ming Yu Braised Chicken USAGrou:p,‘andso‘ther Yang’s Braised.Chicken
Rice franchisees for which there is no adequate remedy: at law. Therefore, you agtee that any violation of
these.covenants will.entitle us or our Franchisor Yang Ming Yu Braised Chicken USA Group:to injunctive
rélief. You.agree that we.and/orour Franchisor Yang Ming Yu Braised Chicken USA Group'may apply for
such injunétive 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 diily held (all claims for damages by reason
of the wrongfu] issuance of any such injunction being expressly waived hereby). If a court requires the
filing of a borid notwithstanding the preceding sentence; the you:agree that the:amount of the bond shall not
exceed $1,000. None of the remedies,available to'us under this Article are exclusive of any other, but may
be combined with others under this Agreement, or at law or in equity; including injunctive relief, specific
performance and recovery. of monetary damages,

7. Miscellaneous.

(d) 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 fées and costs that we incur..

{b) Each section of this Agreement, including each subsection and portion thereof} is séverable. In the
event that any section, subsection or portion of this- Agreement is unenforceable, it shall not affect the
enforceability of'any other'section, subsection.otportion; and each party to this. Agreement agrees that the
court may impose such limitations on the térms of this Agreement as it deems in its discretion necessary
to make such terms reasonable in scope, duration-and geographic area.

(¢) YOU ACKNOWLEDGE THAT THIS IS NOT AN EMPLOYMENT AGREEMENT.

(d) YOU ACKNOWLEDGE‘ AND AGREE THAT OUR FRANCHISOR, YANG MING YU
BRAISED CHICKEN USA GROUP, IS NOT A PARTY TO THIS AGREEMENT BUT IS AN
INTENDED THIRD-PARTY BENEFICIARY OF THIS AGREEMENT,

IN' WITNESS WHEREOF, each of'the undersigned. has executed this Agreement as of the date-ot dates,sét forth
below.

Individual Signature of Restricted Party Individual Signature of Restricted Party
Name (please print) Name (please print)
Date.:. Date:
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EXHIBIT 5

FRANCHISEE’S YANG’S BRAISED CHICKEN RICE:RESTAURANT
LOCATION AND DESIGNATED TERRITORY ACKNOWLEDGMENT
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FRANCHISEE’S Y.ANG’S BRAISED:CHICKEN RICE RESTAURANT.LOCATION
AND DESIGNATED' TERRITORY ACKNOWLEDGMENT

Pursuant to. the termis 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 propesed Restaurant Location and Franchisor, pur'sﬁ'ant to the terms
and conditions of the Franchise Agreement, approves the proposed Reéstaurant Location as Franchisee’s:
Restaurant Location,

[To be Effective this Schedule Must be Completed and Signed by Franchisor]

Franchisor and Franchisee agree. that the location set forth above constitutes Franchisee’s Restaurant
Location as such term is defined it the Franchise Agreement. Franchisor; ifi Franchisor’s sole discretion,
does hereby designate Franchisee’s “Designated Terrifory”, as..such term is defined in the Franchise
Agreement, includinig, butnot limited to Articles 1 and 2.A of the Franchise Agreement, as follows:

[To be Effective this Schedule Must be Completed and Signed by Franchisor]

In the event of any conflict between this Franchisee’s Yang’s Braised Chickeri Rice Restaurant ‘Locaﬁon
and Designated Territory Acknowledgment and the Franchise Agreement, the terms and provisions. of the
Franchise Agreement shall take'precedence and govern.

Franchisor: Franchisee?
Yang Ming Yu.Braised Chicken USA Group

By

Franchisee:Signature

Title Name. (please print)
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YANG?S BRAISED'CHICKEN RICE RESTAURANT'SITE SELECTION ACKNOWLEDGMENT

(THIS DOCUMENT DOES NOT CONSTITUTE THE APPROVAL OF A RESTAURANT LOCATION,
DOES NOT GRANT OR DESIGNATE AN OPERATING TERRITORY AND DOES NOT GRANT ANY
TERRITORIAL RIGHTS)

Date of this Acknowledgmént: (the “Site Selection Acknowledgment Date™)
Pursuant:to and subject to. the terms of the Franchise Agreement dated by and between
Yang Ming Yu Braised Chicken USA Group, as Franchisor, and , as

Franchisee (the “Franchise Agreement”), Franchisee has ldentlﬁed a potential area in which Franchisee
may seek to identify a potential réstaurant location for Franchisee’s Yang’s Braised Chicken Rice
Restaurant. Based on Franchisee’s request, Franchisor agrées that during the limited period of time that.
commenceson the Site Selection Acknowledgment Date and automatically expires sixty (60).calendar days
afterthe Site Selection Acknowledgment Date, that Franchisor shall net.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:

Site Selection Area: [Must be completed by Franchisor]

The terms contained in this Site :Selection Acknowledgment shall have the meaning set forth in the
Franchise Agreement including, but not limited to Article 1 and Atticle 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 Agréement shall take ;pre‘éed"e'nc‘e and govern: If
Franchisor does not complete the Sité: Seléction Acknowledgment Date and sign this Site Selection
Acknowledgmeiit then this Site Select Addendum shall not be effective and there shall be no Site Selection
Arca. As set forth in the Franchise Agreement, among other'things; A SITE SELECTION AREA IS NOT
AN OPERATING TERRITORY, DOES NOT CONSTITUTE THE APPROVAL AS TO ANY
RESTAURANT LOCATION AND DOES NOT AFFORD FRANCHISEE ANY TERRITORIAL
RIGHTS,

Franchisor:
Yang Ming Yu Braised Chicken USA Group

By:

Title
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'Y ANG’S BRAISED CHICKEN RICE LEASE AGREEMENT RIDER
(for the benefit of Yang Ming Yu Braised Chicken USA Group and its assigns)

THIS RIDER TO LEASE (“Rider”) does hereby supplemént, modify and amend the terms.of the lease

agreeiment:(the “Lease™) dated by and between ,a with a
principal place of business located at (the “Landlord™) and , a
‘with a principal place of businéss located at (the““Tenant™).

WHEREAS, the lease relates to. the following commercial premises (the “Leased Premises™):

WHEREAS, Yang Ming Yu Braised Chicken USA Group (the “Franchisor”) is the franchisor .of
the Yang’s Braised Chicken Rice franchise system (the “Yang’s Braised Chicken Rice Franchise
System’™);

WHEREAS, Franchisor’s mailing and notice address. (the “Notice Address”) is 9891 Irvine Dr.,
Suite 180, Irvine, CA 92618.

WHEREAS, The Yang’s Braised Chicken Rice Franchise System relates to :and includes a
Restaurant under the “Y-ang’s Braised Chicken Rice” name and marks (the “Intended Use™);

WHEREAS, Tenant is a franchisee of Franchisor pursuant to the terms of a franchise agreement
enitered into between Franchisorand Tenant (the “Franchise Agreement’) and the Leased Premises
is to be used ‘and operated by Tenant for'the purpose of devéloping, establishing and operating a
Yang’s Braised Chicken Rice Restaurant in accordance with the Yang’s Braised Chicken Rice
franchise system;

WHEREAS, Franchisor and Franchisor’s successors and assigns (collectively referred to as
“Franchisor”) is/are an intended third party beneficiaries.of this Rider.

NOW THEREFORE, Landlord and Tenant ackriowledge and agree-to the following:
I. This Rider:supplements and amends the Lease, In the.event of any inconsistency or conflict
between the terms of this Ridér and the Lease, the terms. of this Rider shall prevail. Landlord and

Tenant acknowledge:that the rights set forth in this Rider may not be réduced, modified or altered
without the express written consent of Franchisor.
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2. Landlord and Tenant. both agree that Tenant shall not be permitted to. transfer, sublease,
encumber and/or otherwise assign Tenant’s interests in thei 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
mterests in thé Lease and/or the Leaséd Premises and if Landlord is inclified to approve of such
amendment, transfer 'and/or ‘assignment that Landlord shall condition Landlord’s approval upon
Tenant also obtaining written consent from Franchisor.

3. Upoir the occurrence of (a) the termination, for: any reason, of the Franchise Agreement;
(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 teris of the Lease; and/or(e) Tenant’s failure to exercise-an option period under
the terms of the Lease, Tenant and Landlord acknowledge and agree; that:

Franchisor will have the option, but not the obligation, to assume or renew the Lease
. and the occupancy of the Leased Premises, including the right'to sublease to another
Franchisee of the Yang’s Braised Chicken Rice 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) menths past
due rent, real estate taxes and comimon area maintenance- charges. In the event
Franchisor-assumes Tenant’s leasehold interest in the Lease pursuant:to the:terms of
this Agreement and subsequently assigns the Lease and its leasehold interest to a
Yang’s Braised Chicken Rice franchisee:approved by Landlord, Franchisor-shall not
be responsible for any ebligations, debts, liabilities or payments arising, and/or
accruing under the Lease:after the effective;date-of such assignment. Landlord agrees
that any assignment of the Lease and Ténaiit’s leasehiold intérests: in the Lease by
Tenant to Franchisor and/er assumption by Franchisor of the Lease and such
leaschold interests shall
not require Landlord consent and shall not require any payment of any assignment
fee: ot similar charge or result in any increase in'tent or-ottier fees as a résult of such
assignment and/or assumption.

4, Landlord must provide Franchisor, at the'same time:that Landlord provides Tenant, with a
copy of“all lease amendrnents and assighments, and a copy of all lettérs 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 défault by Tenant under the Lease. Landlord agrées that such notice shall afford
Franchisor the option for Franchisor to invoke a curé 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 thmy (30) day period to cure any
non-monetary default by Ténantunder the Lease. In the event that thé non-monetary default cannot
reasonably beé cured within such period and if diligent efforts to cure promiptly commence, then
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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..

5. Upon expiration.and not-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 bersuperior to:any rights Landlord
may have to such signs or fixtures (by lien or otherwise) set forth in the Lease. or otherwise.

6. Landlord and Tenant acknowledge and agree that Franchisor is an intended third -party
beneficiary of this Rider and that Franchisor may bring an action to enforce Franchisor’s rights
unider this Rider and in and to the Leasé and the Leased Premises. Franchisor makes no
representations or warranties.regarding this Rider or iri coninection with the Lease and Eranchisor’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 liability or obligation en Franchisor. Tenant must have a competent real estate attorney review
the Lease, at Tenant’s expense. '

7. Upon request of Franchisor, the-Landlord will subordinate any lien and/or security interest
in Tenant’s property to the security interest of Franchisor:.

Landlord: Tenant:

Signature- 7 Signature

‘Name and Title (please print) Name-and Title (please: print)
Dated Dated
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COLLATERAL ASSIGNMENT OF LEASE
|(for the benefit of YangMing Yu Braised Chicken USA Group and its assigns)

FOR VALUE RECEIVED, The undersigned (“Assignor™) hereby assigns and transfers to Y.ang Ming Yu
Braised Chicken USA Group (“Assignee”), all of Assignor’s right, title and interest as tenant in, to arid
under a certain lease, a copy of which is attached hereto as ExHhibit. “A” (the “Lease”) for the following
premises (the*“’Leased Premises™):

This Assignment is for collateral purpeses only and except as miay be otherwise expressly stated -and
sspecified herein under no circumsfanc_e shall Assignee have any lja‘b‘ility or obligation under the Lease
and/or Leased Premises, unless: (a) Assignee provides an express written statement that is addressed to
Assignor and the landlord for the Leased Premises, is délivered 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.
assurning all rights and interests in and to the Lease pursuant to this Assignment; and (b) Assignee takes
possession of the Leased Premises pursuant te the terms. hereof, and Assignee assumes the obligations of
Assignor under-the Lease.

Assignor represents:that Assignor possesses full power and authority to-enterinto this Assignment and that
at no time prior to.executing;this Assignment has Assignor assigned and/or transferred Assignor’s interests
and/or rights in or to the Lease and/orthe Leased Premises.

Assignee has the. right and poessesses 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 Leasé in the event of: (@) a default by Ass‘ignor under the
terms of the Lease and Assignor’s failure:to timely curé such default, assuming that such default is capable
of curing; (b)a default by Assignof (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 fatlure to timely cure such default, assuming that such default is capable of curing; (c) upon
default of any agreement supporting or guaranteeing. the Franchise Agreement; or (d) the expiration -or
termination of the-Franchise Agreement. :

Assignor acknowledges ‘and agrees that Assignor will not and shall not permit, grant or suffer any
termination, surrender or modification of the Lease. without the prior written consent of Assignee.
Throughout the term of the Franchise Agreement, Assignor shall elect and exercise all options to extend
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the terms of the or renewal of the Lease not'less than 120 days prior to the: last day-that the 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 Assignor for the purpose of effectuating extensions and renewals of the Lease.

Releasor::

Signature

Name (please-print)

Date-

NOTARY SIGNATURE, SEAL AND' INFORMATION: On before. me, the
undersigned, personally” appeared personally known to e or
proven tome on.the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to
the within. instrument and acknowledged to. me that he/she/they executed the same in his/her/their
capacity/capacities, and that by his/her/their signature(s) on the instrument, the individual(s),.or the person upon
behalf of which the: individual(s) acted, executed the'instrument.

Notary Signature and Seal
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ASSIGNMENT OF TELEPHONE NUMBERS AND, DIGITAL MEDIA ACEOUNTS
(for the benefit of Yang Ming Yu Braiséd:Chicken ISA: Group and-its assigns)

THIS ASSIGNMENT OF TELEPHONE NUMBERS AND DIGITAL MEDIA ACCOUNTS. ASSIGNMENT
(*“Assignment”) 1s entered into between (the “Assignor”) and Yang Ming Yu
Braised Chicken USA Group and its successors and assigns:(the “Assignee”).

WHEREAS, Assignee: is. the franchisor of the Y:ang’s Braised Chicken Rice Restaurant franchise system

(the “Yang’s Braised Chicken Rice Restaurant Franchise: System”);

WHEREAS, Assignor, as frafichisee, and Assignee, as franchisor, afe:parti¢s to-a Yang’s Braised Cliicken
Rice Restaurant Franchise Agreement (the “Franchise Agreement™)

‘WHEREAS, the term “Digital Media™shall refér to and mean “any interactive:or static'electronic document,
application or media that is connected to and/or in‘a network .of computers, servers and/or other devices
linked by comrunications software, part of the world wide web (including, but riot limited to websites),
linked by- the intérnet or pait of a web based application, 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 and internet based directories and local directories that refers, references, identifies, reviews,
promotes and/or relates, in‘any'way, to a. Yang’s Braised Chicken Rice Restaurant, Yang’s Braised Chicken
Rice Restaurants, Assignor’s Ydng’s Braised Chicken Rice Restaurant and/or trademarks associated with
the Yang’s Braised Chickeén Rice Restaurant Franchise System and/or Assignée: Digital Media further
includes the' Yang’s. Braised Chicken Rice Restaurant website, web pages and website subdomains
(including, those related to, associated with and/or a part of the Yang’s Braised Chicken Rice Restaurant
Franchise System) associated with and/or related to Assignor’s Yang’s Braised! Chicken Rice: Restaurant
and all web pages, blog posts, videos, articles, information, sub-domains; and all other media and/or
publications relating to the Yang’s Braised Chicken Rice Restaurant Franchise Systein that is displayed
and/or transmitted digitally;” and

WHEREAS, In connection with. Assignor’s establishment:and operation.of a Yang’s Braised Chicken Rice
Restaurant, Ass1gnor will be utilizing accounts, information, phone numbers and Dlgltal Media subject to
strict requirements.set forth in the: Eranchise agreement.

NOW THEREFORE, Assignor, in exchange for good. and valuable consideration. provided and paid by.
Assignee (receipt of which is hereby acknowledged), agrees:

1. That Assignor does hereby assign to assignee-all telephone:numbers, facsimile numbers; listings, doinain
‘names and Dlgltal Media that is associated with Ass1gnor S Yang s Braised Chicken Rice Reéstaurant
including, the following (all collectively-referred to as the “Media®):

(a) All phone numbers, facsimile numbers and listings that are currently, or in the future,
associated with Assignor’s Y.ang’s Braised Chicken Rice Restaurant;
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(b)  The following telephone and.facsimile numbers:

; and

(c) All Digital Media, all Digital Media accounts.and all Di gital Media log-in information..

The. foregoing shall not be construed -and/or interpreted as Assignees acknowledgment and/or agreement
that Assignor owns and/or possesses any ownership-interests in the foregoing;telephone numbers, accounts
and/or Digital Media. Any 'and all tights of Assignor in and teo 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 ari instrument that:imay:
be relied upon by all third parties to -authorize: and permit the assignments and transfers sét forth in this
Assignment and to facilitate the transfer-of accounts and in€dia to within the control of Assignee. Nothing
contained in this Assighment shall be used to construe nor imply that Assignor possesses any ownership
intérests or 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 anid govein.

2. This. Assignment will become effective.automatically upon the termination;or expiration of the Franchise
Agreement for any reason., As to all third parties proof of the: expiration or termination .of the Franchise
Agreement:shall €xist exclusively upon the written declaration of Assignee and:Assignee’s declaration shall
be dispositive and not subject to challenge. Assignor acknowledges that all third parties may rely on this.
Assignment for the purpose of taking.any and.all ‘actions to ensure that access to.anid control of the Média
issmaintained by Assignee.

UTILIZATION OF THIS ASSIGNMENT SHALL EXIST AT THE SOLE DISCRETION OF
ASSIGNEE AND FOR THE SOLE BENEFIT OF ASSIGNEE

Assignor: Assignee: Yang Ming Yu Braised Chicken USA
Group

§i_gnamre‘ ‘Signatu_re

Name and Title (please:print) Name and Title (please print)

Dated: Dated
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GENERAL RELEASE

TO ALL TO WHOM THESE PRESENTS SHALL COME OR MAY CONCERN, KNOW THAT:
, a8 RELEASOR, in.consideration of good.and valuable consideration.received from:

YANG MING YU BRAISED CHICKEN USA GROUP, as RELEASEE, receipt of which is hereby
acknowledged, releases and discharges the RELEASEE, RELEASEE'S heirs, officers, memibers, agents,.
executors, admiristrators, 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, claiiris, and demarids
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 reasofi of any matter; cause or thing-whatsoever from the beginning of the world to the:day of the:
date of this RELEASE. The words “RELEASOR” and “RELEASEE " include all releasors and releasees under
this Release. This Release may not be changed-orally.

IN'WITNESS WHEREOF, the RELEASOR has hercunto set RELEASORS' had-and seal on.the date:set forth
below.

Releasor:

Signature

Namie (please print)

Date
NOTARY SIGNATURE, SEAL AND INFORMATION: On, ____before me, the
undersigned, personally- appeared personally known to me or

provén to me on the basis of safisfactory evidence to be:the individual(s) whose name(s) is(are):subscribed to
the within instrument and .acknowledged to me that he/she/they executed the same in his/her/their
capacity/capacities, and that by his/her/their signature(s) on the:instrument, the individual(s), erithe person.upon
behalf of which the individual(s)-acted, executed the instrument. o

Notary Signature and Seal
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2 YANG'S AUTOMATED CLEARING HOUSE PAYMENT AUTHORIZATION'FORM
3 2

Franchisee Information:

Franchisee Name ‘Business No:

Franchisee Majling Address (street) Franchisee:Phone-No.

Franchisee Mailing-Address (city, stite, zip)

Contact Name, Address.and Phone Number (if different fromsabove).

Franchisee. Fax.No. Franchisee Email.Address

Bank Account Information:

Bank Name:

Bank Mailing Address (street, city, state, zip)

[ ]1Checking [ ]:‘Savings
Barnk Account No. (checkione) Bank Routing No.

Bank Phone No.

Authorization:

Franchisee hereby-authorizes Yang‘Ming Yu Braised Chicken USA Group (“Eranchisor”) tc initiate debit entries to:Franchisee’s
-account witlr the Bank li§téd abové, and Franichisee aiithorizes' the Bank to.accept afid to-debit the amount -6f such eritries to
Franchisee’s-accoiint. ‘Each debit shall be:made from time to time in-an amount sufficient to cover any fees;payable-to Franchisor
pursuant to aily -agreement between Franchisor and Franchisee 'as- well as to cover any purchases of rgdodfs or services from:
Franchisor or-any affiliate-of Franchisor: Franchiseesagrees to be bound by the National Automated Clearing House Association.
(NACHA) niles in the administration of these debit entries. Debit entries: will be: initiated only as authorized above. This
authorization'is to remain in:full force and effect until Franchisor has received written notification from Franchisee of its termination
1in such time and in:such manner 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
becomes efféctive. '

Signature: ] Date:
Name: Federal Tax TD No.:
Its:

NOTE: FRANCHISEE MUST ATTACH A VOIDED CHECK RELATING TO THE. BANK: ACCOUNT
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Bralscd Chicken Rice

Yang Ming Yu Braised Chicken USA ‘Group

DEVELOPMENT AGREEMENT

Eranchisee Name

Effective Date

©2020. The IntemicolaLaw Firm..PC - Provisions of this Agreement-and«the Schedules and Exhibitsthereto-are:subject to’the copyrightof The Intemicéla
Law Firm. PC.
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YANG’S BRAISED-CHICKEN RICE RESTAURANT DEVELOPMENT AGREEMENT.

THIS DEVELOPMENT AGREEMENT (the “Agreement”) is made :and entered into. on _ , 20
(“Effective Date”), by'and between Yiang Ming Yu Braised Chicken USA Group, a California corporation

with a principal place of buginéss located at 9891 Irvine Center Dr., Suite 180, Irvine CA 92618, (the

“Franchisof”)-afid (the “Franchisee™).

RECITALS

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 specialized

menu comprised of authentic: Chinese braised chicken and rice prepared with our signature broth and
sauces, and.other menu items (each, a “Franchised Business”, “Yang’s Braised Chicken Rice Restaurant”,
or'“Restaurant™);

WHEREAS, the: System and,, therefore, éach 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;

WHEREAS, Simultaneous ‘or. prior to the. execution of this Agreement, Franchiser and Fraiichisee have
entered into a Restaurant franchise agreement for, among other things, Franchisee’s establishment,
development and operation ofia Restaurant to be located within,a territory located within the Development
Areai(defined below);

’WHERENS, Franchisee: has requested the right to develop.and operate. multiple Restaurants to be located

‘with:a defined ;geographical area (the “Development.Area”) in‘accordarice with a,developmient schedule:that,
must be: strictly adhered to, with each Restaurant. within the Development Area being opened and operating:

utilizing the Marks and Systempursuant to‘the terms:and conditions set forth in-a separate form of Franchisor’s

then-current franchise agreemeit for Yang’s Braised Chicken Rice Restaurants (each, a “Franchise

Agreement”); and

WHEREAS, Franchisee acknowledges that adherence to the terms of this Agreement, ea_ch and every
Restaurant individual unit Franchise Agreement, Franchisor’s 6pérations maiiual, and Franchisor’s System

standards and specifications, are essential to the operation of all Yang’s Braised Chicken Rice Restaurants
and the System as a whole.

NOW: THEREFORE, the parties, in consideration of the: mutual undertakings and commitments of each
party: set forth herein, agree, as follows:

SECTION 1
DEFINITIONS

For purposes of this Agreement, arid supplementing the definitions contained in the Recitals, above, the
following tetins; will Have the: mearing as defined below:

“Abandonment” refers to:and ineans 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 operatien of the Yang’s Braised Chicken Rice Restaurants ifi the Development
Area in accordance with the terms of this Agrqement.
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“Affiliates” means individually or collectively, any and all-entities controlling, controlled by, of under
common ownership with Franchisor.

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

“Development Area’” shall have/the meariing defined and set forth in Section 2.1 of this Agreement.

“Development Period” shall, respectively, have the: meaning defined and set forth .in Section 4.4 of
this: Agreement.

“Development Schedule” shall have the meaning defined and set forth in Séction 4.4 of this
Agreement.

“Development Restaurant” shall have the meaning. defined and set forth in Section 2.1 of ‘this
Agreement.

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

“Franchise Agreement” refersto and means Franchisor’s individual unit Yang's Braised Chicken Rice
Restaurant Franchise Agreement as designated and determined by Franchisor from time toitime.,

“Yang’s Braised Chicken Rice Restauiant(s)” shall have the meaning defined in the Recitals section
of this, Agreément and, without lifiitation 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 affiliatesrand/or authorized franchisee(s) that.utilize and/or
is/are required to utilize the System:and/or Licensed Marks inctuding, but'not limited'to, the Franchised
Business.

“Marks” means such service:marks, trademarks, trade dress, trade names, logos, commercial symbols
and all configurations and derivations. thereof, as may presently exist, or which may be modified,

. changed, or acquired by Franchisor or Franchisor’s Affiliates, in connection with the operation of
Restaurants.

“Qperationis Manual” refers to and means, individually and collectively, the manual(s) designated by
Franchisor -and relating to the development and/or operations -of Yang’s Braised Chicken Rice.
Restaurants including, but not limited to, the:policies, procedures:and requirements for'the development.
and operation of Yang’s Braised:Chicken.Rice Restaurants. The Operations Manual may consist ofone
of more volumes, handbooks, manuals, written materials, videos, electronic media filés, cloud/internet
based list-service; intranet, internét based and accessed ‘databases, computer media, email, webinars
anid othér 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
Operatlons Manual shall among other thmgs desrgnate the Approved Products and Servrces that must

r_nus_t be excl}rsrvely utl,h_zed by. th_e Yang 'S Brarsed Chlcken Rice Re,staurant.‘
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“Owner” réfers to and means; collectively, md1v1dually and jointly: (a) the. officers and directors of
Franchisee (including the officers and directors of any general partner of Franchisee) who hold an
ownership interest in Franchisee as of the Effective Date; (b) the managing member(s)-or manager(s)
of Franchisee.as of the Effective Date, if franchisee is a limited liability company, and (c) all holders

of 'a 5% or more direct or indirect ownership interest in Franchisee as of the Effective Date and/or of
any entity directly or 1nd1rcct1y controlling Franchiséey

“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 specifications,.and the Marks, Franchisor’s.opérations
manual, marketing and advertising methiods, customers and vendor lists; trade secrets and confidential
information as the same may be modified; amended or replaced from time to time hereafter.

“Term” refers to and means'the period of time set forth and defined in Section. 3.1 of this. Agréemient.,

“Transfer” refers.to and means:and shall include, without limitation, the following,; whether voluntary
or involuntary, conditional of unconditional, and/ér diréct or indirect: (a) an assignment, sale, gift,
transfer, pledge or-sub-franchise; (b) the grant-of a mortgage; charge, liensor security interest, including,
without limitation, the:grant of'a collateral assignment;.(c) a merger, consolidation, exchange:of shares
or other ownershlp interests, issuance of additional ownership. interests or securities representing, or
potentially representing ownership interests, -or redempfion of ownership. interests; and (d) a sale or
exchange of votmg interests: or securities convertible to votmg interests, or-ain’ agreement granting the

right to exercise or control the-exercise of the voting rights of any holdet 6f ownership. interests or to,
control thé operations or:affairs of Franchisee.

“Restaurant” shall havethe meaning set forth in the Recitals and shall refer to all.Restaurants.operating
underthe System and Marks, whether-owned by us-or-any Affiliate, or licensed or-franchised by us or
any Affiliate.

“Restaurant Location(s)” refers to.arid means the fixed locations from:which Yiang’s Braised Chicken
Rice Restaiirants are established, operatéd and managed.

SECTION 2
DEVELOPMENT RIGHTS

2.1 DEVELOPMENT GRANT AND DEVELOPMENT OBLIGATIONS.

Franchisor grants to Franchisee the right, and Franchise€ accepts the right dnd indertakes'the .obligation to
develop and operate Yang’s Braised Chicken Rice Réstaurants, ach to be developed, 6pened and eperated
by Franchisée ‘within the. Developrent 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 Developinent Aréa is and shall constitute the:
following geographic area: - '
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Dévelopment. Area

[Enter geographic description of Development Area—If nothing is enitered there isné

Development Area]

Franchisee ‘agrees that Franchise tust: (a) open and commence the operations of each new Development
Restaurant in accordance with the Development;S‘chedulé for-each.respective Development Period; and.(b)
maintain in operation the minimum cumulative number of Development Restaurants ‘in -accordance with
the Development Schedule for each respective Development Period. Franchisee agrees that “fime is of the
essence " with:respectto Franchisee’s development obligations under this Agreement, and that Franchisee’s
failure to:comply with the Developmeént Schedule is grounds for immediate termination of this Agreement
and, any fiituré development rights granted under this Agreement.

During the'Term of this Agreement, provided that Franchisee is in.compliance with the terms;and provisions
of this Agreement including; but not limited to; the Development Scheédule, and each respective Franchise
Agreement, Franchisor will not open, opérate, or license.any third party. the right to open.or operate Yang’s
Braised Chicken Rice Restaurants within the Dévelopment 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 Franchiseé’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 r’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, sibfranchise,.
license, sublicense and/or otherwise Transfer Franchisee’s rights: under this Agreement. The rights and
privileges granted and conveyed to the Franchisee in this Agreement may not be Transférred, and, among
other things, telate only to. Development Area and subject to the: terms and conditions of each respective.
Franchise Agreement for each Development Restaurarit.

SECTION 3
TERM AND TERMINATION

3.1 TERM.

This Agreemeiit'will be. for a term that commences as of the Effective Date and, unless earlier terminated
by Franchisor, will automatically end on the earlierof (a) the last day of the:calendar month that the final
Restaurant is required to be: opened and operating under the Developmént Schedule, or (b) the day the
final Restaurant is.open (the “Term’). Upon expiration or termination of this Agreement for any reason,
Franchisee will .riot have any rights within the Development Area other than territorial ri ghts.that' may have
been granted to Franchisee :and maintained by Franchisee pursuant to the terms of any and/or each
r,es'pe(:ﬁ_'v& Franchise Agreémerit. The Term.may: not be renewed or:extended.
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3.2 TERMINATION BY FRANCHISOR:

Franchisor will have the:right, at Franchisor’s option, to terminate this Agreement and all rights.granted to
Franchisee hereunder, without affording Franchisee with any opportunity te cure such default, éffective
upon ‘written notice to Franchisee, or atitomatically upon the occurrence. of any of the followmg events:

(a) if Franchisee. Abandons: Franchisee’s obligations under this Agreement; (b) if Franchisee for four (4)
corsecutive 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 Franchisee, under
any insolvency, bankruptcy or reorganization act, or if Franchisee makes ‘an assignmeit for the benefit.or
creditors or a receiver is appointed by the Franch1see (d) if Franchiseé fails to meet its development
obligations under the Developmerit:Schedule forany smgle Development Period including, but not limited
to, Franchisee’s failure to establish, open and/or maintain. the cumulative number of Yang’s Braised
Chicken Rice Restaurants in.accordance with Development Schedule; and/or (¢) in the event that any one
Franchise Agreement. is terminated respecting any Development Restaurant and/or any other franchise
agreement.between.Franchisor and Franchisee.

SECTION 4
DEVELOPMENT AREA FEE,
INITIAL FEES AND DEVELOPMENT SCHEDULE

4.1 DEVELOPMENT AREA FEE.
In exchange for the rights set forth and granted pursuant to the terms of this, Agreemeiit, upen execiition of
this Agreement, Franchiseé shall pay to Francliisor a Development Area fee of (£ ).

Dollars (the “Development Area Fee”). The Development Area Fee is not -refindable under any
cif¢umstance:.

Franchisee agrees that'the Development Area.Fee.is not a franchise:fee and, thatat the time of sigriing.each
respective Franchise Agreement, Franchisee shall pay to Franchiser an initial franchise fee and all other
fees in accordance with. the terms and conditions of each respective Franchisé Agréement, 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 fo be signed by the Franchisee respecting a Development Restaurant
to-be established and operated by Franchisee specifies:an initial franchise fee:that is greater than or different
from-therinitial franchise fee specified.in Section 4.2, beélow, then thesamount of the initial frarichise fee as
specified in Section 4.2 shall govern.. Howevér, all otherterms.and provisions of éach-respective Franchise
Agreement, as to.€ach Respective Devélopment Restaurarit; shall také precedence-and govern.

4.2 INITIAL FRANCHISE FEES. ‘

The initial franchise fee for each Development Restaurant, to be developed.and operated pursuant to'the
terms and conditions of each respective Franchise Agreement, shall be comprised of the following fixed
sum:

Initial Franchise: Fee: (Fitst Development Restaurant)

$35,00 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.

©.2020: The Internicola Law Firm. P.C.
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| Initial Franchise:Fee: (All Other Development Rc’staufénts Auithorized by this. Agreerient)

' Provided that Franchisee is not in default of the terms.of this Agreement (including but not limited

| to the Developient.Scheduile set:forth below) and that Franchisee is.not in default of any Franchise

| Agreement or otlier agreenient between Franchisor and Franchisee, the initial franchise: fee for all

other Development Restaurants; shall be,$1.000 for each Development Restaurant, payable at the
titne of signing the Franchise Agreement for each Development Restaurant.

4.3 PAYMENT OF INITIAL FRANCHISE FEES AND: FRANCHISE AGREEMENTS:,

The applicablé initial franchise fee as sét forth.in Section 4.2 of this Agreement for the first Development
Restaurant shall be: payable as set forth in accordance with the terms of the Franchise Agreement for
Franchisee’s first Development Restaurant. The applicable initial franchise fees, if any, as may be:set-forth
in:Section 4.2 of this Agreement for. all.other Devéldp_me_'nt Restaurants authorized by this Agreémient, shall
be-paid in such amounts as set forth in Sectioit 4.2 of this. Agreement at the time of signing the franchise
"agreeirient for each réspective Development Restaurant.

Either prior to or simultaneous to the execution of this Agreement, Franchisee has signed the Franchise
Agreement for Franchisee’s first Development Restaurant, Franchisee’s second Dévelopment Restaurant
and all Development Restaurants thereafter, respectivély, are to be developed and operated by Franchisee
pursuant to thé terms and conditions of Franchisor’s. then current Franchise Agreement which Franchisee
st 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 Development
Restaurant; (b) The date Franchisee (subject to Franchisor’s approval of the Restaurant Location) enters
into.a purchase.agreement for the real estate: for the Restaurant Location for each respective Development
Restaurant; or (¢) Six months prior to the date that each tespective Development Restaurant must be:open
and in operation pursuant to the Developmerit Schedule:

4.4 DEVELOPMENT SCHEDULE.

Franchisee agrees. that to induce Franchisor to .enter into this Agreement, Franchisee has repréesented to
develop, establish and operate Development Restaurants in accordance with 4 strict development schedule.
Franchise¢ agrees that, as to the Developm_ént Restauraiits; Franchisee shall meet the followi'ng
devélopment. schedule: and requiremerits as to the number of Development Restaurants that must be
developed and establishéd by Franchisee within the Development Area and in accordance with each
respective Development Period (the “Development Schedule™):

Agpgregate Number of Development Restaurants to-be Developed .

[[Enter number or Development Restaurants]|
Aggregate:-number of Development Réstaurants that must be established, opened and operating by
Franchisee in the Development Area pursuant to the terms of this Agreement and each respective
Franchise Agreement.

Deyelopment Schedule

Development Period - Number of” Restaurants that must be owned.by
 Development Franchise, open and continuously
Restaurants to.be operating (in accordance with each
6
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| established, developed: | respective Franchise Agreement)
‘and opened by within the Development Area during
Franchisee within the | .and within €ach respectivé
Development Area for | Development Period as-of the last day
each respective of the calendar:month for the
Development Period: | respective Development Period:
Development Period 1 (Expires [ ] ' - | L3
[__1Months from Effective Date) 5
Development Period 2 Expires | | N
[ ] Months from Effective Date ,
Development Period 3 (Expires L] 1
[ 1 Months from Effective:Date) :
Development Period 4 (Expires ] ]
[__J Months from Effective Date)
Development Period 5 {Expires [ [l
[__] Months from Effective Date)
| Development, Period 6 (Expires (| (]
| [___]Months from Effective:Daté).
| Devélopment Period 7 (Expires ] [ ]
[ ]Moriths from Effective Date).
Development Period 8 (Expires L] L]
[ ] Months from Efféctive:Date),
Development Period 9 (Expires [ ] ]
[ 1 Months ftom Effective Date)
Development. Period 10/(Expires L1 11
[ ] Months from Effective Date)

4.5 REASONABLENESS OF DEVELOPMENT:SCHEDULE.

Franchisee agrees ‘and represents. that it has. conducted its. own. independent investigation and analysis of
the prospects: for thie 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 described in. the Dévelopment Schedule will
constitute a material breach of this' Agreement with' time-being of thé essence.
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SECTION 5
OTHER OBLIGATIONS OF FRANCHISEE

5.1 EXECUTION OF FRANCHISE AGREEMENTS.

For each Yang’s Braised Chicken Rice Restaurant owned, developed and opened for business by the
Franchisee in the Development Area, Franchisee must execute Franchisor’s then-current standard Franchise
Agreement. A then:current standard Franchise Agreement;must be executed by the Franchisee for eachi and
each Development Restaurant on or before. the earlier ofi (a) the date Franchisee (subject to Franchisor’s
approval of the Restaurant Location), executés a lease for thé 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 forthe real estate for the Restaurant Location for each respective
Development Restaurant; or (c) Six months prior to the date:that each respective Development Restaurant
must be open and in operation pursuant to the Development Schedule. '

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
obviate and/or reduce Franchisees obligations as set forth in each respective Franchise Agreement
including, without 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 te Franchisor; The only fee ‘and right contained in the Franchise
Agreementthat is modified by this Agreement is the fixed one-time initial franchise fee paid by Franchisee
to Franchiser at the time of signing the Franchise Agreement, as such initial franchise fee is set forth and
defined in Section.4.2 of'this Agteement.as to the Dévelopment Restaurants.

5.3 MODIFICATIONS TO FRANCHISE AGREEMENT.

Franchisee agrees that what constitutes Franchisor’s then-current Franchise Agreement shall be determined
by Franchiser, in Franchisor’s exclusive-discretion and that, among othér things, the Frarichise Agreement
may be modified from time to time by Franchisor and that reasonable modification and.améndmerits to the
Franchise Agreement-will not alter Franchisee’s obligations underthis. Agreemeént.

54 COMPLIANCE WITH FRANCHISE AGREEMENTS.
Franchisee will operate the Development Restaurants -and all other Yang’s Braised Chicken Rice
Restaurants in strict compliance the terms and conditions of each respective Franchise Agreement.

5.5 SITE SELECTION.

Franchisee will bé solély tesponsible for selecting thé site(s) for the Franchisee’s Restaurant: Locations. In
accordance with.the terms and conditions of'each respective Franchise Agreement, Franchisee must obtain
Franchisor’s prior written approval as to each potential Restaurant Location selected by Franchisee:
Franchisee will retain an experienced commercial real estate broker or 'salesperson who has sufficient
experience in locating Restavrant sites fo- locate, acquire, purchasé or lease the site for the Franchisee’s
Development Restaurdnts. Accordingly, fio provision of this. Agreement will be construed or- mterpreted to
impose any obligation upor Franchisor to locatea 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 purchasetor lease of the site for the Development Restaurants.

5.6 SITE SELECTION CRITERIA,

Franchiseée will not léase; purchase or otherwise acquire a Restaurant Locatiens for thé Devélopment

Restaiirants until such information as Frarichisor may require regarding the:proposed site-has been provided

to Franchisor by Franchisee and has been approved by Franchisor. Information requested by Franchisor
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may include, without limitation, information regardmg the proposed Restaurant Location as to accessibility,
visibility, potential traffic flows, lease terms and other demographic information. Franchisee'shall not enter

into-any lease or purchase agreement with‘respect to any proposed Restaurant Location until Franchisor has.

approved the site.

SECTION 6
TRANSFER OF INTEREST

6.1 BY FRANCHISOR.

At all times, Franchisor possesses and maintains the sole and absoluté right to transfer and/or assign
Franchisor’s rights and obligations underthis Agreement, 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 persen, entity; Corporate Entity and/or third-party without the consent of Franchisee and-without the
approval of Franchisee.

6.2 BY FRANCHISEE

Franchisee' shall not Transfer and/or assign this Agréement without the express writtén consént of’

Franchisor which Franchisor may withhold in Franchiser’s sole discretion and Eranchisor’s Reasonable
Business Judgment, If Franchisee is a Corporate Entlty the Ownérs of Franchisee shall not Transfer their
ownership and/or €quity interests in Franchisee without the express written consent of Franchisor which:
Franchisor may withhold in Franchisor’ssole:discretion and Franchisor’s Reasonable Business Judgment.
Any Transfer and/or assignment in-violation .of the foregoing shall constitute a material default of this
Agreement and shall result in the immediate.and. automatic termination of this Agreement.

SECTION 7 A
ENEORCEMENT AND CONSTRUCTION !

7.1 SEVERABILITY AND-SUBSTITUTION OF VALID PROVISIONS

(1) Except as expressly provided to the contrary in this Agreement, Franchisor .and Franchisee
acknowledge and agree ‘that each term and condition of this Agreement shall be interpreted or
otherwise ‘construed to be independent of each other and severable. Although each term and
'condition of this Agreement are considered by the parties to- be reasonable and intended to be
enforceable, if any such term and condition, of this Agreement is; found by a couit of competent
jurisdiction, agenty, or othiér govermental agency to be unenforceable as. written or otherwise,
theh 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 condifion cannot be:so
modified, rewritten, interpreted, or “blue-lined” in any respect, then it'will not.be given effect,and
severed from this Agreement, and the remainder of this' Agreéement shall bé. interpreted, construed
-and enforced as if stich term and condition Was not included in this Agreement.

(2) If any applicable and binding law or rule requires a greater prior notice of the termination of
this. Agreement than is required in this.Agreement, or'the taking of some-othér action not- required
by this Agreement, of if under ‘any applicable and binding law. or rule, any term and cordition of
this Agreement, or any specification, stanidard, or operating procedure Franchisor prescribes is:
invalid or unenforceable, then the greater prior notice anid/or other action- required by law or rule.
shall be' substitited for the cOmparabie provisions, and Franchisor ‘has the right, in its sole
discretion, to modify ‘the invalid or unenforceable: term and condition, specification, standard, or
operating procedure to the extent required to be valid and enforceable. Franchisee agrees to be
bound by anysuch:substituted and/or modified term and condition of this Agreenient i imposing the:
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maximum duty permiited 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
Agréement as of the Effective Date..and/or any specification, standard or operating procedure
Franchisor préscribes, 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 coverant to the exterit
required to comply with a court order. Modifications to this Agreement shall be effective-only 1 in
those jurisdictions in which such terms and conditions, specifications, standards, or operating
procedures are found to be unenforceable, unless Franchisor elects to give them greater
applicability, in which case, this Agreement shall be enforced as originally made in all other
jurisdictions. '

7.2 WAIVER OF OBLIGATIONS

No delay; waiver, omission, or forbearance on the part of Eranchisor toe enforcerany term:and condition of
this Agreement or-exercise any of Franchisor’s.rights, options,.or powers under this Agreement constitutes
a waiver by Franchisor to enforce: any other term and condition of this Agreement or exercise any of
* Franchisor’s other rights, options, or powers under this Agreement. No such delay, waiver, omission, or
forbearance shall constitite @ waiver by Franchisot to subsequently enforce such term and condition of this
Agreement or subsequently exercise such right, option, or power. Acceptance by Franchisor of any
paymerits; fees, charges, or other amount from Franchiseespayable to Franchisor pursuant.to.this Agreement
shall not constitute a waiver oracceptance of Franchisee’s default or breach of this Agreenient-er otherwise
a waiver of any term and condition of this Agreement, and Franchisor reserves the right topursue any and
all additional remedies set forth in this Agreement, at law; or in equity. Franchisor shall likewise not be
deenied to have waived or impaired any term and condition, right, option or power ‘set forth in this
Agreémient by- virtue of any custom or practice of the parties at variance with the terms and.conditions of
this, Agreemiernt or Franchisor’s ‘insistence’ upon Franchisee’s strict compliance with Franchisee’s
obligations, ‘including any mandatory specification, standard or operating procedure. No waiver by
Franchisor of any term and condition of this Agreement shall be valid unless in writing and signed by
Franchisor.

7.3 SPECIFIC PERFORMANCE AND INJUNCTIVE RELIEF

No’thing in this Agreement bars Franchisor’s right to obtain specific performance of the provisionis of this
Agreement and. injunctive relief under legal and/or:-equity rules against threatened conduct that will cause
damages.or 10ss to it, the Licensed Marks or the System.

7.4 RIGHTS OF PARTIES ARECUMULATIVE

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 Eranchisor or Franchisee. is entitled by law to:enforce.

7.5 . GOVERNING LAW

THIS AGREEMENT AND THE RELATIONSHIP BETWEEN THE PARTIES HERETO SHALL BE
GOVERNED. BY AND: CONSTRUED IN. ACCORPANCE WITH THE INTERNAL LAWS OF THE
STATE OF CALIFORNIA, EXCEPT THAT ITS CHOICE OF LAW AND CONFLICTS OF LAWS
RULES SHALL NOT APPLY AND ANY FRANCHISE REGISTRATION, DISCLOSURE,
RELATIONSHIP 'OR SIMILAR STATUTE WHICH MAY BE ADOPTED BY THE STATE OF
FLORIDA SHALL NOT APPLY UNLESS ITS JURISDICTIONAL REQUIREMENTS ARE MET
INDEPENDENTLY WITHOUT REFERENCE TO THIS PARAGRAPH.
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7.6  CHOICE OF LAW, NON-BINDING MEDIATION,
BINDING. ARBITRATION, AND CONSENT'TOJURISDICTION

(1) Non-Binding Mediation — Franchisee and. Franchisor agree that.before cither party may bring

@

any action, dispute and/or controversy arising from or 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 shali
be conducted by the American Arbitration Association .in‘accordance with the AAA’s then
ccurrent 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. closest. to Industry, California.
Mediation shall be conducted by one mediator and if Franchisor-and Franchise: cannot agree
'on a mediator then the médiator shall be selected By the American Arbitration Associdtion.
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 responsible for. their own costs associated with
mediation and Franchisor and Franchisee shall each be résponsible for and shall each pay fifty
(50%) percent:of the;mediator’s fee afid-the Ameftican Arbitration Association’s mediation fees.

‘Notwithstanding the preceding paragraph, Franchisor and Franchisee: 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 terms of this Agreement, may. éntitle Frarichisor

'to the:award of injunctive relief; and/or’(b) claims by either Franchisor-or Franchisee under this

Agreement that relates to either Franchisor’s or Franchisee’s fiilure to pay fees or other
monetary obligations due under this Agreement..

Arbitration — Subject to the prerequisite requirements of non-binding mediation as set forth

in Sub-Section 7.6(1),-and, except, at Franchisor’s election, as to any claims ot disputes related

to or concering a breach of this Agreement by Franchisee that, under the terms of this
Agreement, may entitle Franchisor to the award of injunctive relief, Franchisor and Franchisee
agreeithat all disputes, controversies, and.claims, arising ‘from:.and/orrelated to this Agreement,
the: relationship between Franchisor and Franchisee, the System, and/or the validity of this
Agreément and/or the Ancillary. Agreemerits; shall 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 tules 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 not available:
in Inidustry, California then.at:a suitable American Arbitration Association location selected by
the-arbitrator that is located.closest'to Industry, California.

In connection with binding arbitration, Franchisor:and Franchisee further.agree that:

(h) All matters relating to arbitration, will be govemed by the United States Federal
Atbitration Act, exceptas expressly or otherwise:set forth in' this Agreement;
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(i) The arbitration hearing shall be conducted within one hundred and eighty-(180).
days of the demand for arbitration;

@) The arbitrator shall render written findings .of fact-and conclusions of law;

k) Except ‘as 'may be otherwise required and/or prohibited by this Agreement
including, but not limited to Sections 7.8, 7.9, 7.13, 7.14, 7.17, and 7.23. of this
Agreement, the-arbitrator has thie right to-award or include in his or her award any
relief that lie 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, Notwlthstandmg the foregoing,
under no circumstance shall the Arbitrator be: authorized to.award or declare the
Licensed Marks to be genéric or invalid;

) They shall each be bound to: the limitations:periods set forth in Section 7.8 of this
Agreement and that, in any arbitration proceeding, Frarichiser and Franchisee must
each timely submit, within the same arbitration proceeding, any claim that-would
constitute a compulsory counterclaim as such claims are defined and set forth
under Riile 13 of the United States Federal Rules of Civil Procedure. Any claim
that-is not submitted or filed as required shall be forever barred;

(m)  Judgment upon the:arbitrator’s-award may be entered in any court of competent
jurisdiction;

(n) Arbitration and/or-any ar’l))jtr'atiomawardf:must be conducted in.accordance with the
terms of this, Agreement-including, but not limited to, the: requirements-set forthin
this Section 7.

(1) Consent to Jurisdiction and Venue — Subject to the non-binding miediation and arbitration
provisions set forth in this Section 7.6, Frafichisor and Franchisee agree'that.any judicial action
or legal proceeding must be brought in a court of competent jurisdiction located within
California aid within Industry or'the county.closest'to Industry. 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, Franchisorand Franchisee agree
that Franchisor, at Franchisor’s election, may bring any légal action or proceeding seeking a
temporary restraining order, preliminary irjunction, or any action secking Franchisor’s
enfoicement of an arbitration awardror any judicial decision in the federal orstate court'located
il the county and state where either the Franchised Business: was located or where Franchisee
resides.

1.7 VARIANCES
FRANCHISEE ACKNOWLEDGES THAT FRANCHISOR HAS AND MAY AT DIFFERENT TIMES,
IN FRANCHISOR’S ABSOLUTE AND SOLE DISCRETION; APPROVE EXCEPTIONS OR
CHANGES FROM'THE UNIFORM STANDARDS OF THE'SYSTEM, WHICH FRANCHISOR. DEEMS
DESIRABLE ‘OR NECESSARY UNDER PARTICULAR CIRCUMST ‘ANCES. FRANCHISEE
UNDERSTANDS THAT IT HAS NO RIGHT TOOBJECT TOOR AUTOMATICALLY OBTAIN SUCH
VARIANCES, AND ANY EXCEPTION OR CHANGE MUST BE APPROVED IN ADVANCE BY
FRANCHISOR IN WRITING. FRANCHISEE UNDERSTANDS THAT EXISTING FRANCHISEES
12
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MAY OPERATE UNDER DIFEERENT FORMS OF AGREEMENTS AND THAT THE RIGHTS AND
OBLIGATIONS OF EXISTING FRANCHISEES MAY -DIFFER MATERIALLY FROM THIS
AGREEMENT.

7.8 LIMITATIONS OF:CLAIMS

ANY AND ALL CLAIMS AND/OR CAUSES ‘OF ACTIONS ARISING OUT OF, OR RELATING TO;
THIS AGREEMENT, OR THE RELATIONSHIP BETWEEN FRANCHISEE AND FRANCHISOR
RESULTING FROM THIS AGREEMENT, SHALL BE BARRED UNLESS SUCH CLAIM AND/OR
'CAUSE OF ACTION IS COMMENCED WITHIN TWO (2) YEARS FROM THE DATE ON WHICH
THE ACT OR EVENT GIVING RISE TO THE CLAIM OCCURRED. OR ONE (1) YEAR FROM THE
DATE ON WHICH FRANCHISEE OR FRANCHISOR KNEW, OR SHOULD HAVE KNOWN, IN THE
EXERCISE OF REASONABLE DILIGENCE, OF THE FACTS GIVING RISE TO SUCH CLAIM
AND/OR CAUSE OF ACTION, WHICHEVER OCCURS FIRST IN TIME.

7.9  WAIVER OF PUNITIVE DAMAGES

FRANCHISOR AND FRANCHISEE HEREBY WAIVE TO THE FULLEST EXTENT PERMITTED:BY
LAW, ANY RIGHT TO OR CLAIM FOR ANY PUNITIVE, EXEMPLARY, CONSEQUENTIAL OR
SPECULATIVE DAMAGES AGAINST THE OTHER AND AGREE THAT IN THE EVENT OF A
DISPUTE BETWEEN THEM, EXCEPT AS:OTHERWISE PROVIDED HEREIN, EACH SHALL BE
LIMITED TO THE RECOVERY OF ACTUAL DAMAGES SUSTAINED BY IT; PROVIDED THAT
SUCH WAIVER SHALL NOT APPLY TO ANY CLAIM (A) ALLOWED BY FRANCHISOR OR
FRANCHISEE FOR ATTORNEY’S FEES OR COSTS AND EXPENSES UNDER THIS.AGREEMENT;
AND/OR (B) FOR LOST PROFITS:BY FRANCHISOR OR FRANCHISEE AND THE OWNERS UPON
OR ARISING OUT OF THE TERMINATION OF THIS AGREEMENT. NOTWITHSTANDING
ANYTHING TO THE CONTRARY IN THIS AGREEMENT, IF ANY OTHER TERM OF THIS
AGREEMENT IS FOUND-OR DETERMINED TO BE UNCONSCIONABLE OR UNENFORCEABLE
FOR ANY REASON, THE FOREGOING PROVISIONS OF WAIVER BY AGREEMENT OF

PUNITIVE, EXEMPLARY ,, INCIDENTAL, INDIRECT, SPECIAL, CONSEQUENTIAL OR OTHER.

SIMILAR DAMAGES SHALL CONTINUE IN FULL.FORCE AND EFFECT.

7.0 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.

7.1 BINDING.EFFECT

This Agreement is: binding upon. the: parties of this Agreement and their respective executors,
administrators, heirs, assigns .and succéssors in interest, and shall not be modified except by written
agreement signed by both Franchisee and Franchisor.

7.12 COMPLETE AGREEMENT

This Agreement, the documents referred to in this Agreenierit constitutés. 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 foreégoing,
the-disclosure dociiinent (as registered With certain stdtes, requifed 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 docament that we furnished to you.

13

-@ 2020, The Internicola Law Firm, :C.

— e ——

Yang'5 FDD.06.26.2020 (

|

|



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/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 atforney. 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.

7.14  WAIVER OF CLASS-ACTION:

INDIVIDUAL DISPUTE RESOLUTION AND NO® MULTI-PARTY ACTIONS

FRANCHISOR AND FRANCHISEE AGREE THAT ALL PROCEEDINGS AND/OR LEGAL
ACTIONS ARISING OUT OF OR RELATED TO THIS AGREEMENT AND/OR THE OFFER AND
SALE. OF THE YANG’S BRAISED CHICKEN RICE RESTAURANT FRANCHISE FROM
FRANCHISOR TO FRANCHISEE, WILL BE CONDUCTED ON AN INDIVIDUAL BASIS AND NOT
A CLASS-WIDE. BASIS, AND, THAT ANY PROCEEDING BETWEEN FRANCHISEE,
FRANCHISEE’S OWNERS, SPOUSES AND/OR GUARANTORS AND FRANCHISOR AND/OR
FRANCHISOR*S AFFILIATES, OFFICERS, DIRECTORS AND/OR EMPLOYEES MAY NOT BE
CONSOLIDATED WITH ANY OTHER PROCEEDING BETWEEN FRANCHISOR AND ANY
OTHER THIRD PARTY.

7.15 ACCEPTANCE BY FRANCHISOR
This Agreement-will not be binding on Franchisor unless and until an authorized officer of Franchlsor has
signed it.

7.16 OPPORTUNITY FOR REVIEW BY FRANCHISEE’S ADVISORS:

Franchisee acknowledges and répresents 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.

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 communications ruled to be binding in‘a court:of law shall be Franchisor’s sole obligation and
none of Franchiser’s employees, officers and/or authorized agents shall be personally liable to Franchisee.
for any reason. In addition to the foregoing, Franchisor and Franchisee are'not joint, émployers.

7.18 NON-UNIFORM AGREEMENTS

Franchisee acknowledges that Franchisor makes:no representations:or warranties that all other agreements
with Yang Ming Yu Braised Chicken USA Group franchisees entered into before or afterthe 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 agreeitierits to other System
franchiSeés in a nori-unifofm manrier: ‘

7.19 NO RIGHT TO OFESET.
Franchisee shall not, on grounds of the alleged nonperformance, material breach; or-default by Franchisor
of this Agreement, any other agreement between Franchisor and Franchisee, or for any other reason,
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 Franchisoragainst.any
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payment, fee, or'any. other amount payable'to Franchisor pursuant to this Agreement or any other payment
obligation by Franchisee to. Franchisor.

720 HEADINGS.

The headings and- subheadmgs 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.

7.21 AUTHORITY TO EXECUTE AND BIND.

Each party acknowledges, warrants and represents‘that it has.all requisite powei-and authority to enter-into
this Agreement: The execution; delivery, and performance of this Agreement has. been ‘duly and lawfully
aiithorized by all necessary actions of each party, and the signatory to this Agreement; for each party has
been.duly and lawfully authorized to execute this Agreement for and on behalf of the-party for whom each
signatory has signed.

7.22 COUNTERPARTS; ELECTRONIC SIGNATURES; MULTIPLE COPIES.

This Agreement inay be executed ifi counterpatts, all of which counterparts shall be deemed originals and
taken together shall constitute a smgle agreement, and the: signature pages of'which may be detached from:
the several counterparts and attached to a single copy of this Agreement to physically form a single
document. This Agreement shall be executed in triplicate, each of which shall be: deemed an original.

7.23  JOINT AND SEVERAL LIABILITY.

If Franchisee: consists of moré than. one. person -or éntity; then their liability under this Agreement shall be
deemed joint and several.

7.24 RECITALS AND REPRESENTATIONS.

The parties acknowledge and agree that the recitals and representations contained on the first page of this
Agreement are true and accurate, shall constitute a material part of this Agreement, and are héréby fully
incorporated. into the terms afid coriditions. of this Agréément,

SECTION'8
NOTICES

All'written notices and reports permitted or required to be delivered by this Agreement or the Operations
Manual shall be deemed so delivered, at the'time dellvered by hand, 6ne (1) business day after being placed
in the hands, of a national commercial courier service: for overnight delivery (properly ‘addressed and with
tracking conﬁrmatlon) or three (3) business days after placed in the U.S. mail by registered or certified
Mail, pestage prepaid,.and addressed to:the party to be nofified at its most current:principal business address
of which the notifying party has been notified. Reports requiring delivery shall be delivered by cértified
U.S. mail. The addresses. forthe parties set forth in the initial paragraph of this Agreemerit shall be used
unless and until a different address has been designated by written notice to the other party. ‘Any notice
required urider this Agreemeiit shall not be deemed effective or given by Franchisee to Franchisor unless
given in'strict compliance with this Agreement.

In all cases where:Franchisor’s prior approval is required and no other method or timing for obtaining such
approval is prescribed, Franchisee shall request such approval in writing, and Franchisor shall respond
within ten. (10) business days:after receiving Franchisee’s written request and all supporting docuientation,
provided if Franchisor does not respond, such, request shall be deeméd unapproved. Franchisor’s consent
to, or pproval of, any act or request by Franchisee shall be effective only to-the-extent specifically stated,
and Franchisor’s consent or approval shall not be deemed to waive, or render unnecessary, consent or

approval of any. other:subsequent similar-act or request.
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IN WITNESS. WHEREOF, the parties have executed, sealed and delivered this. Agreement in duplicate

on the Effective Date set forth in the first paragraph of this Agreement.

Franchisor: o Franchisee:
Yang Mihg Yu Braised Chicken USA Group

By:

Franchisee: Signature

Title 4 Name (please print)

Franchisee Signature

'Name (please print)

16

© 2020, The IntemnicolaiLaw Firm..P.C.

Yang's:FDD 06,26.2020




BT

©@2020, The Internicola‘Law Firm. P:C.

FRANCHISE DISCLOSURE DOCUMENT

Exhibit G
LIST OF FRANCHISEES.
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' State | Business Address | Franchise€ | Phone
| Number
‘California { 24601 Raymond Way, Suite: Qian Xiang Inc. 94?9'—590908’,56
I0Lake Forest, CA 92303 |
§ 26705 Aliso Creek, Suite; E, iQian Xiang Inc. 949-590-0856
| Aliso Viejo, CA 92656
‘ -2 Hutton Centre Dr., Suite 202, | Qian Xiang Inc. 657-600-8300
Santa Ana, CA 92707
1355 Nogales St, Redland LLC 626-839-8855
Rowland Heights, CA 91748
140 W Valley Blvd #101,  Redland LLC 626-288-5118
| |
6940 Beach Blvd #124, | Redland LLC 714:752-6298
Buena Park, CA 90621 \
18
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Q_ FRANCHISE DISCLOSURE DOCUMENT |
= YANG'S .
‘ Eralaed Chicken Rise Exhlblt. H

ABseF LIST OF FRANCHISEES

THAT HAVE LEFT THE SYSTEM

There. are.no franchisees to report.

)
|
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YANG'S

Eiraised Chicken Rice.
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FRANCHISE DISCLOSURE. DOCUMENT

Exhibit I
STATE SPECIFIC ADDENDUM
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CALIFORNIA DISCLOSURE
CALIFORNIA ADDENDUM TO
Yang Ming Yu Braised.Chicken USA Group Franchise Disclosure
' Document

a. 'THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY OF ALL

PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE DELIVERED
TOGETHER WITH THE DISCLOSURE DOCUMENT,

b. ‘The franchisor, any person or franchise broker in Item 2 of the FDD is (or not) subject to any
currently effective order of any national securities "association or national securities. exchange, as
defined in the Securities Exchange Act of 1934, 15 U.S.C.A. 78a ¢t seq., susperiding or-eéxpelling stich
persons from ‘membership in such association or exchange.

c. California Business and Professions Code.20000 through 20043. provide. rights to the: franchisee
concemmg termination, transfér- or' non- -renewal of a franchise. If the franchise agreement contains a
provision that is inconsistent with the law, the law will control,

d. The franchise agréement provides for termination upon bankruptcy. This provision may not be
enforceable under federal bankruptcy law. (11 U.S.C.A. Sec. 101 et seq.).

€. The franchise agreement contains .a covenant: not -to .compete, ‘which extends beyond the
termination of thé franchise: This provision may. not bé -enforceable under California law.

f. The franchise ‘agreement coritains a liquidated damages clause. Under California Civil Code
‘Section 1671, certain liquidated damages clausesare unenforceable..

£. The Franchise Agreement requires lifigation to. be conducted ina court located within the State .of
‘California.

h. Prospective:franchisees are:encouraged to consult private legal counsel to.determine the applicability.

of California and federal laws (such as Business and Professional Code Section 20040.5, Code of Civil
‘Procedure Section 1281, :and the Federal Arbitration Act) to any provisions. of a franchlse agreement
Testricting venue-to a;‘forumoutside the.State of California.

i. Thie franchise agreement reqiiires application of the laws of the State of California.

J- Section 31125 of the California. Corporations Code requtres us to give you a disclosure
document, in 4 form containing the information that the commissiorier may by rule or order require,
before a solicitation of a proposed material modification of an existing franchise.

k. You must sign a general release of claims if you renew or transfer your franchise. California

Corporatioris Code Section 31512 woids-a waiver of your rights urider the Franchise Investment Law,

(California Corporatlons Code. Sections 31000 Through 31'516). Business and Professions: Code Section

20010 Voids a waiver of your rights under the Franchise Relations Act (Business and Professions Code

Sections 20000 through 20043.

1. ITEM 5: Item 5'is supplemented to disclose that the initial fees and payments to.be paid by you
to us shall be deférred until such time as we complete our pré-opening obligations, to you.

m. ITEM 6: The highest ifitérest rate 'allowcd,by law iin the State of California s ten (10%) percent.

n. iTEM 17: California Business and Proféssions Code Sections 2000 to. 20043 provide rights to-the

franchisee concerning termination or nen-renewal of a franchise. If the franchise agreement contains a
provision that'is. inconsistent with the law, the law will control.
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0. The following URL address is for the franchisor’s website: www.ymyusa.com.

OUR WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE CALIFORNIA
DEPARTMENT OF BUSINESS OVERSIGHT. ANY COMPLAINTS CONCERNING THE.CONTENT
OF THIS WEBSITE MAY BE DIRECTED TO THE CALIFORNIA DEPARTMENT OF BUSINESS
OVERSIGHT AT www.dbo:ca.gov.

p- This Addendum shall be effective only to the extent that the jurisdictional requirements of ‘the
Califorma Franchise Investment Law:are met independently with respect to such provision, without reference
to-this Addendum to the Franchise Disclosuré Documeént.
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Connecticut Disclosure:
CONNECTICUT ADDENDUM TO
Yang Ming, Yu Braised Chicken: USA Group Franchise Disclosure:
' ’ Document.

AMENDMENT OF FDD DISCLOSURES:

Item 3. “Litigation”, Item 3 is heréby supplémented by the addition, of the following statements
1ncorporated at the beginning of the Item 3:

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 materidlity) pending against him alleging a violation of any franchise law,
fraud, embezzlement, fraudulent conversion; restraint.of trade, unfair or deceptive practices;
business opportunity law, 'securities law, misappropriation of propérty or comparable
allegatjons

b. Neither the Franchisor nor any other person identified in Items 1 or 2'above has during
the ten (10) year period immediately preceding. the-date of this Disclosure Decument, been
convicted of"a felony or pleaded nolo contendere to a felony charge or been held liable in any:
civil action by final judgment, or been thé subject of any material complaint. or- other legal
proceeding where a felony, civil action, complaint or other legal proceeding involved
violation of any franchise:law, fraud, embezzlement, fraudulent conversion, restraint.of trade;,
unfair or deceptive practices, business opportunity law, securities law, ‘misappropriation of
property .or comparable allegations or. which was brought by a present or former purchaser-
investor or which involves or involved the. business opportunity relationship.

C. ‘Neither the Franchisor nor any. person identified in Items 1 of 2 above: i$ stibject to
any currently effective injunctive or restrictive order or decreé relating, to the: franchise, or
under any federal, state or Canadian franchise, securities, business opportunity, antitrust, trade
regulation or trade- practice law-as.a result of concluded or pending action or proeceeding,
brought by a public agency, oris 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, mcludmg but not limited 'to, a violation of any
business opportanity 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 natiorial securities exchiange
(as:defined ini the Secuirities & Exchange Act'of 1934):suspending or eéxpelling these:persons
from membership. in the association or exchange.

Item 4, “Bankruptcy”, Item 4 is.hereby supplemented by the‘addition: of the following statements
incorporated at thebeginning of the Item 4:

No entity orperson listed in, ltems | ‘and 2. of this Disclosure Document has, at any time during
the previous ten (10):fiscal years (a) filed for bankruptcy protection, (b) been. adjudged bankrupt,
(c) been reorganized due to insolvency, or (d) been a principal, director, executive officer or
partner of any other person that has so filed or was adJudged or reorgamzed «during or within
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Hawaii Disclosure
HAWAII ADDENDUM TO
Yang Ming Yu Braised Chicken USA Group Franchise Disclosure
Dotument

ADDITION TO FDD RECEIPT EXHIBIT “[”

The Receipt for this Disclosure Document (attached as Exhibit “I™).is:supplemented to add the following:

1. THIS FRANCHISE WILL BE/HAVE BEEN FILED UNDER THE FRANCHISE INVESTMENT LAW
OF THE STATE OF HAWAH, FILING DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION:
OR ENDORSEMENT BY THE DIRECTOR OF COMMERCE AND CONSUMER AFFAIRS OR. A
FINDING BY THE DIRECTOR OF COMMERCE, AND CONSUMER AFFAIRS THAT THE
INFORMATION PROVIDED HEREIN IS TRUE, COMPLETE AND NOT MISLEADING,

2. THE FRANCHISE INVESTMENT LAW MAKES IT UNLAWFUL TO OFFER OR SELL ANY
FRANCHISE IN THIS STATE WITHOUT FIRST PROVIDING TO THE PROSPECTIVE FRANCHISEE,
OR SUBFRANCHISOR, AT LEAST SEVEN DAYS BEFORE THE EXECUTION BY THE
PROSPECTIVE FRANCHISEE, OF ANY BINDING FRANCHISE OR OTHER AGREEMENT, OR. AT
LEAST SEVEN DAYS BEFORE THE PAYMENT OF ANY CONSIDERATION BY THE FRANCHISEE,
‘OR SUBFRANCHISOR, WHICHEVER OCCURS FIRST, A COPY OF THE DISCLOSURE

DocUMENT,JToGETHE]R ‘WITH A:COPY OF ALL PROPOSED AGREEMENTS RELATING TO THE

SALE OF THE FRANCHISE.

3. THIS BISCLOSURE DOCUMENT CONTAINS A SUMMARY :ONLY OF CERTAIN MATERIAL
PROVISIONS OF THE FRANCHISE AGREEMENT AND: THE CONTRACT OR AGREEMENT
‘SHOULD BE REFERRED TO EOR A STATEMENT OF ALL RIGHTS, CONDITIONS, RESTRICTIONS
AND OBLIGATIONS OF BOTH THE FRANCHISOR AND THE FRANCHISEE.
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Illinois Disclosure
ILLINOIS ADDENDUM TO
Yang Ming Yu Braised Chicken USA. Group Franchise Disclosure
Document

llinois law governs the Franchise Agreement(s)

In :conformance: with: Section 4- of the Illinois: Franchise Disclosure Act, any provision in. the: franchisor
agreement that designates jurisdiction and 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.

Your rights-upon Termination:and Non-Renewal are set forth:in,sections I'9 and 30 of the I1linois Franchise
Disclosure Act.

In conformance with section 41 of the Illingis 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 any other law: of Illinois i$ void.
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Indiana Disclosure
INDIANA . ADDENDUM TO
Yang,Ming Yu Braised Chicken USA ‘Group Franchisé Disclosure
Docuinent

AMENDMENT OF FDD .DISCLOSURES:

a. Item 8, “Restrictions on Sources of Products and Services”, Item 8 is héreby amended and
supplemented by the-addition of the following disclosure:
Under Indiana Code Séction 23-2-2.7-1(4), the franchisor will not obtain money, goods,
services, or any other benefit from any other person with whoin the: franchisee does
business, on account of; or in relation 1o, the transaction between the franchisee' and the
other person, other' than for compensation for services rendéréd by the franchisor; unless
the benefit:is promptly accounted for, and transmitted by the franchisee:

b. Item 6, “Other Fees” and Item 9, “Franchisee’s Obligations”, are hereby amended and
supplemented, as follows:
The franchisee: will not be. required to indemnify franchisor for any liability imposed upon
franchisor as a result of frarichisee’s reliance upon of usé of procedures or products that were:
required by franchisor, if the procedures or products were utilized by franchisee in the manner
fequired by franchisor.

c. Item: 17, “Renewal, Termination, Transfér and Dispiite Resolutioni,” Item 17 is: hereby:amended
and supplemented, as follows:
" Indiana Code 23-2-2.7- L(7) makes unlawful unilateral termination of a ftanchise unless there is a
material violation of the Franchise Agreement and temmination is not.in bad faith. t

Indiana Code 23-2-2.7-1(5) prohibits a prospective general release-of claims:subject to the Indiana
Deceptive Franchise Practices Law:.

ITEM 17(r) is amended subject'to Indiana Code 23-2:-2.7-1(9) to provide that the post-term non-
competition covenant-shall have a geographical limitation.of the térritory grantedm.;Franchisee.

ITEM 17(v) is amended to provide that Fﬁanchisees will bé petmitted to commence litigation in
Iridiana for aiiy causé of actior undeér Indiana Law.

ITEM 17(w) is amended to provide that in the-event of a conflict of law, Indiana Law governs
any cause of action that arises under'the Indiana Disclosure. Law or the Indiana Deceptive
Franchise Practices Act.

d: This Addendum shall be effective only to the extent that-the: jurisdictional requiréiments 6f the j

Indiana Code are met independently with respect to such provision, without reference. to this Addendum |
to the Franchise Disclosure Document., ‘ !
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‘Maryland Disclosure
MARYLAND ADBENDUM TO
Yang Ming Yu Braised Chicken USA Group Franchise Disclosure
Document

AMENDMENT OF EDD DISCLOSURES:

Iterh 17, “Renewal; Termination. Trarsfér and Dispute: Resolution,” Item 17 is hereby amended and
supplemented, as'follows:

(a) The general release required as a condition of renewal, sale; and/or assignment/transfer
shall not apply-to any liability under the Maryland Franchise Registration and Disclosure Law.

Franchis¢ Registration and Disclosure Law

b) A Franchisee may bring a lawsuit in Maryland for ¢laims arising under the Maryland
(c) ' Any claims:arising under the Maryland Franchise Registration and Disclosure Law must
be brought within 3 years.afterthe grant of the franchise.

(dy In the event of'a conflict of laws if required by the Maryland Franchise Registration and
Disclosure Law:, Maryland law shall prevail.

(e) The Franchise Agreement provides for termination upon bankruptcy. This prevision may
not be enforceable under federal bankruptcy law (11 U.S.C. Section 101, &t seq.).
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Michigan.Disclosure
MICHIGAN ADDENDUM TO
Yang Ming, Yu Braised Chicken USA Group Franchise Disclosure
Document;

AMENDMENT OF FDD DISCLOSURES:

a. THE STATE OF ‘MlCHIGAN PROHIBITS CERTAIN UNFAIR PROVISIONS THAT ARE
SOMETIMES IN ERANCHISE DOCUMENTS. IF ANY OF THE FOLLOWING PROVISIONS ARE
IN THESE FRANCHISE DOCUMENTS, THE PROVISIONS ARE VOID AND CANNOT BE

ENFORCED AGAINST YOU.
1) A prohibition of your right to join an association of Franchisees.
iif) A requirement that you assent to.a.release, assignment, novation, waiver or estoppel-that

deprives. you -of rights and protections. provided: in this act. This shall not preclude you, after
entering into.a Franchise Agreement, from settling any and all claims.

iii) A provision'tiiat permits us to.terminatée-a franchise before thé éxpiration,of this term except
for good cause. Good cause shall include your failure' to comply with any lawful provision of the.
Franchise Agreement and to cure the failure after being given written notice of the failure and a
reasonable opportunity, which in no event need be more than 30 days, to curethe failure:

1v) A provision that permits.us to refiise to-renew a franchise without fairly compensating you
by repurchase or other'means for the fair market value at the time of expiration of your-inventory,
supplles equipment, fixtures and furnishings; Personalized matefials that have no valueto us and
inventory, supplies; equipment,, fixtures and furnishings not reasonably-required in the conduct of
the franchise. busmess are:not:subject to compensation. This subsection applies only if: (a) the:ferm.
of the franchise-is less than 5 years, and (b) you are'prohibited by the franchise agreement or‘other
agreement from continuing to .conduct substantially the same business under another trademark,

service: mark, trade' name, logotype, advertising or other commercial symbol in the same: area.
subseqtient to thé expiration of'the franchise or you-do not receive:at least 6:months-advance notice
of ‘our intent not to renew the franchise.

V) A.provision that permits us to refuse. to renew a franchise on terms generally available to
other Franchisees of thé same class of type under similar circumstancés. This section does not
require«a renewal proyision.

e A provision requiring that litigation be conducted outside this staté. This shall not

)preclude you from éntering into-an agréemerit, at the time:oflitigation, to-conduct
litigation at a location outside this state.

* A provision that:permits us; t6 refuse‘to permit 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 cause:shall include, but:is-net limited to:

- The: failure of ‘the proposed transferee to meet our then-current reasonable
qualifications-or standards.

- The fact that the proposed transferee is our or Sub-franchisor’s competitor.
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- The unwillingness of the proposed transferee to agree in writing to comply with
all lawful obligations.

- Your or proposed transferee’s failure to: pay us any sums or to.cure any default in
the Franchise Agreement existing at the time:of the proposed transfer.

- A provision that requirés you to:resell to us items that are not uniquely identified
with us. This subdivision does. not prohib‘it— a provision that grants us a right of first
refusal to purchase the:assets of a franchise on the same terms and conditions as a bona
fide third party willing and able; to. purchase those assets, nor does this subdivision
prohibit a provision that grants us the-ri ght to:acquire the assets-of'a franchise for the
market or appraised value and has failed to cure-thie breach in the manner provided in
ITEM 17 (g)-

- A provision. that permits us to directly or indirectly convey, ‘assign or otherwise.

transférour O.bligatiOnS' to-fulfill géntractuél obl‘iga‘tiOns to'you unless a provision has.
been made for-providing:the fequired contractual services.

b. 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 investnent and other furids you paid until our
obligations, if any, to provide real estate, improvéments, equipment, inventery, training or other items
included in the franchise offering are fulfilled. At our.option, a surety bond miay be: provided in place of
€SCTOW,

¢.  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 ATFORNEY GENERAL.

d. Any questions regarding this notice.should be-directed to: State of Michigan, Consumer:

Protection Division, Attention:; Franchise:Bureau, 670 Law Building, Lansing, MI 48913; telephone
number (517) 373-3800.
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Minnesota Disclosure
. MINNESOTA ADDENDUM TO
Yang Ming Yu Braised Chicken USA Group-Franchise Disclosure
Document

ADDITIONAL RISK FACTORS:

1. THESE FRANCHISES HAVE'BEEN REGISTERED UNDER THE MINNESOTA FRANCHISE.ACT.
REGISTRATION DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION OR
ENDORSEMENT BY THE COMMISSIONER OF COMMERCE OF MINNESOTA. OR A FINDING BY
THE COMMISSIONER THAT THE INFORMATION PROVIDED HEREIN IS TRUE, COMPLETE
AND NOT‘MISLEADING.

2. THE MINNESOTA FRANCHISE ACT MAKES IT UNLAWFUL TO OFFER OR SELL. ANY
FRANGCHISE 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 DAYSPRIOR TO THE PAYMENT OF ANY CONSIDERATION, BY
THE FRANCHISEE, WHICHEVER OCCURS FIRST, A CORY OF THIS PUBLIC OFFERING
STATEMENT, TOGETHER WITH A COPY OF ALL PROPOSED. AGREEMENTS RELATING TO
THE FRANCHISE, THIS PUBLIC OFFERING STATEMENT CONTAINS A SUMMARY ONLY OF
CERTAIN MATERIAL PROVISIONS OF THE FRANCHISE, AGREEMENT. THE ‘CONTRACT OR
AGREEMENT SHOULD BE REFERRED TO FOR AN UNDERSTANDING OF ALL. RIGHTS AND
OBLIGATIONS OF BOTH THE FRANCHISOR: AND THE FRANCHISEE.

AMENDMENT OF FDD DISCLOSURES:
a. ltem 6 — “NSF Check Fee or Failed Electronic Fund Transfer” These fees.-are governed by
Minnesota Statute 604113, which puts.a:cap of $30 on service charges.

b. Item 13, “Trademarks”, Ttem 13 is hereby supplemented and. amended by the inclusion of the:
following:

As required by-the- Minnesota Franchise Act, Minn.. Stat. Sec. 80C.12(g), we will reimburse you

for any costs incurred by you in the defense of your right-to use.the marks, so-long as you were

using the marks in.the manner authorized by us, and so lonig:as we-are timely notified of the-claim

and given the tight to manage the defense-of'the ¢laim including the right to compromiise, settle

or otherwise resolve the, claim, and to determine whether to appeal a final determination of the:

claim.

c. Item 17, “Renewal, Termination, Transfer-and Dispute Resolution,” Item 17 is hereby amended

and supplemented, .as follows:

- ‘With respect to franchises governed by Minnesota law, we will comply. with Miiin: Stat. Sec. 80C.14,
Subds. 3, 4 and 5, which require, except in certain specified cases, that you be given 90 days’ notice of
termination (w1th 60 days to:cure) and 180 days’ notice of non-renewal of the Agreement.

- ITEM 17 shall net. provxde for-a prospective general release of-claims.against us that may be subject to
the Minnesota Franchise Law. Minn. Rule 2860.4400D prohibits .a franchisor from requiring a
franchisee to:assent to a general release.

- Minn. Stat. §80C.21 and Minn. Rule 2860.4400J prohibit us from requiring litigation to be-conducted
outside: Minnesota.. In addition, nothing in the Disclosure Document ot FranchiSe Agréement can
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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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New York Disclosure
NEW YORK.ADDENDUM TO
Yang Ming Yu Braised Chicken USA ‘Group Franchise Disclosure
‘ Documerit

ADDITIONAL RISK FACTORS

1. The following: information is. added to ‘the cover page of the Franchise Disclosure
Documenit:

INFORMATION COMPARING FRANCHISORS IS AVAILABLE..CALL THE
STATE ADMINISTRATORS LISTED IN EXHIBIT A OR YOUR PUBLIC
LIBRARY FOR SQURCES 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 10005.

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. i

2. The following is added at'the end of Item 3:

Except as provided above, with regard to the franchisor, its predecessor, a person identified ‘
in Item 2, or-an affiliate:offering franchises under the franchisor’s pringcipal trademark: |

A. No:such. party has an administrative, criminal or civil action pending'against i
that person alleging: a felony, a violation of a franchise; antitrust, or‘sécurities
law, fraud, embezzlement, fraudulent conversion, misappropriation of property;
unfair or-deceptive practices, or comparable:civil or misdemeanor allegations.

‘the business, which are!significant in the-context,of the nuinber of franchisees and
the size, natureé or financial condition of the franchise system or its. business
operations.

C. No such party has been convicted of:a felony or pleaded nolo contendere to a
felony charge or, within the 10 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
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of a franchise; antifraud, or securities law;

fraud; embezzlement; fraudulent conversion or misappropriation of propeity; or
unfair or deceptive practices or comparable allegations.

D. No such party issubjectto.a currently effective injunctive errestrictive order
or decree relating to the franchise, or under a Federal, Staté, or Canadian
franchise, sécurities, -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 er exchiange; or issubject to 4 cuirently efféctive-injunctive
or restrictive order relating to any other business-activity as a result of:an action
brought by apublic agency ordepartment, including, without limitation, actions
affecting a license as-a real estate broker or sales a"éen_t.

3. The following is added to the end of ltem 4:

Neither the franchisor; its affiliate, its predecessor, officers, or general partner during

the 10=year period immediately before the.date of the-offering circular: (a) filed as debtor

(or had filed against it).a petition to start an action under the. U.S.

Bankruptcy Code; (b) obtained .a discharge of 'its.debts 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
(or had filed against it) a pefition to start an action under the U.S. Bankruptcy Code or ‘that
obtained a discharge of its debts under the U.S. Bankruptcy Code during or within 1 year after
that officer-or general partner-of the franchisor held this position in the company or-partnership.

4. The following is added to the end of Item 5:

The initial franchise fee constitutes:part-of our-general operating funds and will be used as:such.
ifi ourdiscretion:

5. The foliowing is:added to tlie-end of the “Summary” ‘seqtinons-'of Item 17(c), titled
“Requirementsifor'franchisee to renew-or extend,” and Item 17(m), entitled “Conditions
for franchisor approval of transfer”:

However, to'the extent required by applicable lai, alirrightsiyou 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 687.4- and 687.5 be:
satisfied.

, 6. The following language replaces the “Summary” section of Item 17(d), titled
“Termination by franchisee”:

You may terminate the:agreement on.any grounds available by law.
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7. The following is added to the end of the “Summary” section of Item' 17(j), titled

“Assignment of contract by franchisor”:

However, no assignment will be»-m’a’deéxcépt to:an assignee- who in good faiith apd
judgment of the fr'anch'isor; is willing and financially-able:to assume the'franchisor’s
obligations undet the Franchise Agréeimeit.

8. The following is added to the end of the “Summary” sections of Ttem 17(v), titled:

“Choice of forum”, and [tem 17(w), titled “Choice of law”:

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 Gerneral Business Law
of the.State:of New York.
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North Dakota Disclosure
NORTH DAKOTA ADDENDUM TO
Yang Ming Yu Braised Cliicken USA Group Franchise Disclosure
Document

AMENDMENT OF FDD DISCLOSURES:

a.

c.

Item 5, “Initial fees?, is hereby amended and supplemented, as follows:

Refund -and cancellation provisions will be inapplicable to franchises operating under
North Dakota Law, North Dakota Centiry Code: Annotated Chapter 51-19, Sections 51-
19-01 through 51-19-17. If franchiser elects ‘to -cancel this Franchise Agreement,
franchisot- will ‘be entitled to a reasonable fee for its evaluation of you and related
preparatory work performed and expenses actually incurred.

Item.6, “Other Fees”, is hereby amended :and supplemenited, as follows:

No consent to termination or liquidated-damages-shall be required from franchisees in the
State of North Dakota.

ltem 17, “Renewal, Termination, Transfer and Dispute Resolutiori,” Item 17 is.héreby amended.

and supplemented, as follows:

= Any provision requiring a franchisee to sign a general release upon renewal of the:
franchise agreement has been determined to, be unfair, unjust and inequitable within the

intent of Section 51-19-09 of the North Dakota Franchise Investment Law.

- Any provision requiring a franchisee to consent to.termination or liquidation damages has
been deterinined to be unfair, unjust and inequitable within the intent of Section 51-19-09
of the North. Dakota Franchise Investment Law.

Century Code, without further dlsclosmg that suc_h covenants may be subject to thls statute,
are unfair, unjust and inequitable. Covenants not to-compete-such as tliose mentioned-above
are generally considered unenforceable in the State of North Dakota.

- Any provision:in‘the Franchise Agreement requiring a-franchisee:toragree to:the arbitration
or mediation of.disputes at a location.that is remote from.the site of the franchisee’s busiriess
has.been determined to be unfaif, urijust and inéquitable within the intent of Section 51-19-
09:0f the Notth Dakota Franchise Irivestment 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.

- Any provision in the Franchise' Agreement which designates jurisdiction ‘or venue or
requires the franchisee to agree tdrjuﬁ‘sdiétion orvenue in a forum outgide_of NOrth Dakota
is void with,respect to any cause of actiori 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, thosé provisions
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contain substantive rights intended to be afforded to North Dakota residents and it is unfair
to franchise investors to require them to waive theirfights under North Daketa 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 51-19-09:0f the North.Dakota Franchise Investment
Law. -

- Any'provision in the Franchise Agreement which requires a franchisee to waive his or her

right to a jury trial has been determined to bé unfair, unjust-and inequitable within the:intent
of Section 51-19-09 of the North Dakota Franchise Investment Law:.
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Rhode Island.Disclosure.
RHODE ISLAND ADDENDUM TO
Yang Ming Yu Braised Chicken USA Group Franchise Disclosure:
Document

AMENDMENT OF FDD DISCLOSURES:

Item 17. “Renewal, Termination, Transferand Dispute Resol'ut'i’on,.’f Item 17 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 jurisdiction 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 otherwisé:enforceable:underthe Rhode Island Franchise Investment Act.

= Any general release as a condition of renewal, termination or transfer will. be void with
respect to:claims under the Rhode Island Franchise Investment Act.
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Virginia Disclosure
VIRGINIA ADDENDUM TO
Yang; Ming Yu Braised Chicken USA Group. Franchise Disclosure
Document

Item 17, “Renewal, Terrhination, Transfer-and Dispute Resolution,” Item 17.h. is hereby amended.and

supplemented, as follows:

Under Section 13.1-564 of the Virginia Retail Franchising Act, it is unlawful for a
franchisor to. cancel a franchise without reasonable cause. If any grounds for default or
termination stated in Yang’s Braised Chicken Rice Restaurant Franchise Agreemient do.
fot constitite “reasonable cause,” as that term may be defined in the Virginia Retail
Franchising Act.or the laws 6f Virginia, that provision may not be éiiforceable.
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‘Washington State Disclosure
WASHINGTON ADDENDUM TO
Yang Ming Yu.Braised Chicken USA Group Franchise Disclosure
Document

AMENDMENT OF EDD DISCLOSURES:

‘The State of Washington has a statute RCW, 19:100.180 which may supersede the franchise; agreement in
your relationship with the franchisor includinig the aréas 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.

In any arbitration involving a franchise purchased in Washington; the arbitration.site shall be €ither in the
.State o‘f WaShing’tqn, ;or'in a place mutually agreed upon.at the'time of the arbitration or as determined by

In the event of'a.conflict of laws, the provisions of the Washington Franchise Investment Protection, Act,
Chapter 19.100 RCW shall prevail.

A release. orwaiver of righits 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 ¢laims under‘thie Act, rights
or remedies under the Act such as a right to, a jury trial may. niot be:enforceable:

Transfer fées dre collectable to the extent.
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Wisconsin Disclosure:
WISCONSIN ADDENDUM TOr
Yang Ming Yu Braised Chicken USA ‘Group Franchise Disclosure
Document

Item 17, “Renewal, Termination, Transfer and Dispute Resolution,” Item .1 7 is.hereby amended and
supplemented, as follows:: 1

The Wisconsin Fair Déalership Law Title XIV-A Ch, 135, Section 135.01-135.07 may
affect the terminatiori provision ef'the Franchise Agreemeént..
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STATE SPECIFIC AMENDMENTS TO FRANCHISE AGREEMENT
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Hawaii — Franchise Agi‘eement Amendment
to Yang’s Braised:Chicken Rice Restaurant Franchise' Agreeiment

In recognition of the requirements of the Hawaii Franchise Investment Law, the partles to the attached
Yang Ming Yu Braised Chiicken USA Group Franchise Agreement (the “Agzeemen ") agree.as follows:

1. Under Article 14:C of the Agreement, under the heading “Conditions for Approval of Transfer,”
the subarticle 14.C(6) shall be deleted in its entirety and shall have no force or¢ffect, and the following
shall be stibstituted in lieu thereof:

{(6) The transferor and its owners and Owners must execute a genéral ielease in.a form
satisfactory to Franchisor, releasing Franchisor, Franchisor’s affiliates and'past and present
officers, directors, shareholders, partners, agents, representat]ves indeperident contractors,

servants and employeés, of'any and all claims against Eranchisor for matters arising on.or
before the: effective date of the Transfer; provided, howevet, that.all rights. enjoyed by
Franchisee -and any causes: of ‘action arising in Franchisee’s. favor from the provisions
of the;Hawaii Franchise Investment Law, shall remain in force; it being the intent
of this provision that the non-waiver provisions. of the Hawaii Franchise Investment
Law be satisfied; and

The Hawaii Franchise Investment Law provides rights to the: fianchisee 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.

2. Under Article 15.D of the Agreement, under the heading: “Conditionis for Renewil,” th
subarticle 15.D(5) shall bé deleted ‘in ‘its: entirety and shall have no force or effect, and the followmg
shall be 'substituted in lieu thereof:

\

} (5) Franchisee and the Owners must-execute the general release, attached.hereto.as Exhibit
10 releasing Franchisor, its affiliates and their'respective officers, difectors, shareholders,
partners, agents, representatives, independent contractors, servants, employees,successors

! and assigns from any and. all. claims,. including, without limitation, claiis arising under

| : this Agreemerit 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 Hawaij Franchisé Invéstment
Law, shall remain in force; it being the intent of this provision that the non-
waiver provisions of the Hawaii Franchise Investment Law be satisfied; and

The Hawaii Franchise Investment Law provides rights to the franchisee. concerning non=
renewal, 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.

3. Each provision of this amendment shall be effective only to the extent, with: respect. to such
provision, that the jurisdictional requirements of the Hawaii Franchise [nvestment Law. are met
indépendently without reference to-this, amendment.
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IN WITNESS WHEREOF, the parties have duly executed and delivered this Hawaii State amendment to
the Yang Ming Yu Braised Chicken USA Group Franchise Agreement.on the same. date as the Franchise
Agreement was.executed. '

Franchisor: Franchisee:

Yang Ming, Yu Braised Chicken USA Group

By:
Signature Signature.
Name-and Title " Name (please print)

Signature:

Name (please print)
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Mlinois — Franchise Agreement Amendment
to. Yang’s Braised Chicken Rice Restaurant Franchise Agreement.

In recognition of the requirements of the Illinois Franchise Disclosure Act, 815 ILCS 705/1 to 705745,
and Ill. Admin. Code'tit. 15, §200.100 et seq., the; partles to the.attached Yang Ming Yu Braised Chlcken
USA Group Franchise Agreement (the, ‘Ag[eemen ) agree as follows:

1. Under Artiele 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 ot effect, and the followmg
shall be substituted ‘in lieu thereof’
(6) The transferor ‘and its owners and Owners must execute a general release .in: a form
satisfactory to Franchisor, releasing Franchisor, Franchisor’s affiliates and past. and
present officers, directors, shareholders, partners, agents, representatives, indéepefident
contractors, servants and employees, of any and all clais against Franchisor for matters
arising'on or before the effective date of the Transfer; excluding only such claims as the
transferor and iits:owners.and Owners may havé under the [1lihois Franchisé Disclosure
Act (815 ILCS 705/1 to 705/45).

2. Under Asticle 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 of effect; .and the followmg
shall be substituted in lieu thereof:
(5) Franchisee:and theiOwners must.execute the:general release, attached hereto.as Exhibit
10'releasing Franchisor, its.affiliates and theirtespective officers, difectors, shareholders
partners, agents, representatives, independent contractors, servants, -employees,
successors.and assigns from ‘any and all claims, mcludmg, without 11m1tatlon :claims
arisingunider'thi§ Agreement under federal, state or local laws, rules, regulations; or orders
- If precluded by law. from giving a general release, Franchisee shall éxecute an estoppel
statement -; excluding only such claims as the transféror and its owners and Owners
may have under the Illinois. Franchise Disclosure Act (815 ILCS 705/1 te 705/45).

3. Article 18.F. of the Agreement, under the heading “Govemning Law”; shall be anended by the
addition of the following; statement:added to, the end of the last sentence:of Article 18.F.:
; except with Tespect to-claims arising under Hlinois Law.

4. Article 18.G. of the Agreement, under thé héading “Exclusive Jurisdiction and Venue”, shall be
amended by-the addition of the. following:statement added to the:end of the last sentefice of Amcle 18.G::
; except with respect to clainis.arising under Illinois Law.

3, Article 18.1: of the. Agréenient, under the heading “Limitations of Claims,” shall be amended by
the addition of the following; statement added to. Articlé 18.1.:
Any claims arising under the Illinois Franchise Disclosure Act (the “FDA”) must before the
exprratlon of 3 years : after the act or transaction constituting the violation of the FDA upon which
it is based, the expiration of one year-after the franchisee'becomes.aware.of facts or-circumstances
reasonably indicating that he-or'she may have a-claim for relief in respect to conduct governed by

the FDA, or 90 days after delivery to the'franchisee of a written notice:disclosirig the violatioir of

the’ FDA whichevershall first'expire.

6. Article 18.K ofthe Agreement, under the heading “Waiver of Jury Trial”, shall be.supplemented
by the addition of the followmg statement at the end of the senténce contained in Article 18.K..:
; except that nothing in this Agreement should be considered a waiver of any right
conferred upon Franchisee by the Illinois Franchise Disclosure Act.
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7. Article 18 of the Agreement, under the heading “Enforcement and Construction,” shall be
suppleinented by the'addition of the. followmg new subarticle 18.T.:
1'8.T Any foregoing acknowledgments are not iritended to nor shall they act as a release,
-estoppel or waiver or any liability under the Illinois Franchise Disclosure Act.

8. Each provision of this amendment shall be effective only to the extent, with respect to such
provision, that theé jurisdictional requirements of the Illinois Franchise Dlsclosure Act (815 ILCS 705/1
to 705/45) are met independently without reference to this amendment..

9. If Franchisee executes a Yang’s Braised Chicken Rice Development Agreement then Article 12.6
of the Development Agreement, under the heading “Venue and Jurisdiction”, is amended by the addition
of the following statement added to the eénd ofthe last senteénce of Article 12. 6

; except with respect to claims arising under Illinois Law.

10. If Franchisee executes a Yang’s Braised Chicken Rice Development Agreement'then Article 15.1

of the Developimerit Agréement; under the heading “Governing Law?, is hereby modified.and replaced such

that Article: 15.1 shall state, the following:
15.1 GOVERNING LAW,
Exceptito'the extentigoverned by the Unitéd States. Trademark Actof 1946 (Lanham Act, 15°U.S.C.
§ 1051 et;seq.) and except with respect to claims that arise:under Illinois Law, this Agreement and
the relationship between Franchisor and the Franchisee will be' governed by the. laws of the State
of California. However, if the Development Territory is located in the state 6f California, Hawaii,
lllinois, Indiana, Maryland, Michigan, Minnesota, New York, North Dakota, Oregon, Rhode
[sland, South-Dakota, Virginia, Washington or Wisconsin, then this Agreement and the relationship
of the parties will be. governed by the 1aws of the state, unless the Development Territory contains
more'than one ofthe states listed-above, in which case the laws of the state in which'the Franchisee’s
principal'place of business is located will govern. The provisions of this Agreement-which-conflict
with or are inconsistent with applicable governing law will be.superseded and/or modified by such
applicable law only to the extent such prt)visiohs' are inconsistent. All other provisions of this
Agreement will be enforceable as originally made and entered into upon the execution of this
Agreement by the Franchiseé and Franchisor.

IN WITNESS 'WHEREOF, the. parties have duly executed and delivered this Illinois amendment
to-the Yang Ming Yu Braised Chicken USA Group Franchise Agreement on the sain¢ date as:the Franchise
Agreement
was executed.

Franchisor: Franchisee:
Yang Ming Yu Braised Chiicken USA Group

By: , )
Signature Signature
Name.and Title Name (please print)
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Maryland - Franchise Agreement Amendment
to Yang’s Braised Chicken Rice Restaurant Franchise Agreement

In recognition of the requirements of the Maryland Franchise Registration. and Disclosure Law, the
partics to thé attached Yang Ming Yu Braised ‘Chicken USA Group Franchise Agreement (the
"‘Ag@demi ) agree as follows:

L, Under Article 14.C of the Agreement, undet the heading “Conditions for Approval of Transfer,”
the subarticle 14. C(6) shall be deleted in its entirety and shall have ne forcé or effect, and the followmg
shall be substitiited 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 dlrectors shareholders partners agents representatrves mdependent
arising on-or’ before the effectlve date of the Transfer provrded however,, that all ri ghts‘
and causes of action arising in favor of Franchisee from the provisions of the
Maryland Franchise Registrationi 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: Registfation and Disclosure Law be
satisfied.

2 Under Article: 15.D of the Agreement, under the heading “Conditions for Renewal,” the
subarticle. 15.D(5) shall be deleted in its entlrety and shall have no force or éffect, and the followmg
shall be substituted in.lieu thereof:
(5) Franchisee and the-Owners must-execute the:general release, attached hereto-as Exhibit
10 releasing Franchisor, its affiliates and their respective officers, diréctors, shareholders,
partners, agents, representatives, independent contractors, :servants, employees,,
successors and assigns from any and all claims; including; without hmttatlon claims
arising under'this Agréement under federal, state or local laws, rules, regulations, or orders
— If precluded by law from giving a general release, Franchisee shall execute an estoppel
statement -; provided, however, that all rights and causes of action arising in favor
of Franchlsee from the, provrsrons, of the Maryland Franchlse Regrstrahon and
‘the 1ntent of thrs provision that the non-waiver provrsrons of th_e Maryland Franchlse
Registration and Disclosure Law. be satisfied. '

3 Atrticle: 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 following statement added to Article 8. I::

Any claims arising under the Maryland Franchise Registration and Disclosure Law must

be brought within 3-years after the grant of the franchise.

5. Atticle 18 of the Agreement, under the heading “Enforcement and Construction,” shall be
supplemented. by the addition.of the following new subarticle. 18.T.;
' 18.T Nothing in this Agreement should be considered a waiver of any right conferred
upon ftanchise¢ by the Maryland Fraiichise: Registtation and Disclosure Law.
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All represen'tal_rfibns 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: Agreernent shall not apply to any. ‘l1ab111ty under the Maryland Franchise
Registration and Disclosure Law

6. Each provision of this amendment shall be- effective only to the extent, with respect to such
provision, that the jurisdictional requirements.of the:Maryland Franchise Registration and Disclosure.Law
are met independently without reference:to. this amendment.

TN WITNESS WHEREOF, the parties have duly executed and delivered this Maryland amendment to the

Yang Mitig Yu Braised Chlcken USA Group Franchise Agreement on the same date as the Franchise
Agreement was executed.

Franchisor: Eranchisee:
Yang Ming Yu Braised.Chicken. USA Group

By.’{
Signature: Signature
Name and Title Name (please print)

Signature,

Name (please print).
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In recognition of the requirements of the Minnesota Statutes, Chapter 80C. and Minnesota Franchise
Rules, Chapter 2860, the: partles to the attached Yang Ming Yu Braised Chicken USA Group Franchise

Minnesota — Franchise Agreement. Amendment
to Y-ang’s Braised Chicken Rice Restaurant Franchise Agreement

Agreement (the “Agreement™) agree as follows:

L.
‘the subarticle 14. C(6) shall be deleted in its entiréty and shall have no force or effect, and the. followmg

Under Atrticle 14.C of'the Agreement, under the heading “Conditiofis for Approval of Transfer,”

'shall be substituted in lieu thereof:

2.

(6): The: transferor and its owners and Ownérs must execute a, general release: in a form
satisfactory to, Franchisor, releasing Franchisor, Franchisor’s affiliates and past.and present
officers, directofs, 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; prov1ded however, that all rights enjoyed by
Franchisée and any causes of action arising in Franchisee’s favor from the provisions
of the Minnesota Franchise Act, Minn. Stat. Section 80C.l4 et seq. and Minnesota
Rules 2860.4400(D); shall temain in force; it being the interit of this provision
that:the non-waiver provisions of the Minnesota Rules 2860.4400(D) be satisfied; and

Minnesota law provides a franchisee with certain termination and non-renewal rights.
Minn. Stat. Sect, 80C.14 Subdivisions 3, 4, and 5 require, except in certain
specified cases, that franchisee be given one hundred eighty (180) days’ notice
of nonrenewal of this Agreement by Franchisor.

Under Article 15.D .of the: Agreement, under the heading “Conditions for Renewal,”
subarticle 15.D(5) shall be: deleted in its entirety .and shall have no force or effect, and the following

shall be substituted in lieu thereof:

3.

(5) Franchisee:and the Owners must executé the général rélease, attached hereto:as Exhibit
10'releasing Franchisor, its affiliates and their respective officers, directors, shareholders
partners, agents, representatives; mdependent contractors, servants, efployees, 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 fiom 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; it being the intent -of this provision that the non-waiver provisions of the
Minnesota Rules 2860.4400(D) be satisfied; and

Minnesota law provides a franchisee with certain. termination and non-renewal rights,
Minn. Stat. Sect. 80C.14 Subdivisions 3, 4, and 5 require, except in certain
specified cases, that franchisee be given one hundred eighty '(180) days’ motice
of nonrenewal of this Agreement by Franchisor.

Under Article L1 of the Agreement, under the heading “Notice of Infringement and Claims,” the

Subarticle 11.C. shall be supplemented by the addition of the following:

Franchisor agrees to protect Franchisee, to the extent requ1red by the Minnesota
Franchise Act, against claims of mfrmgement or unfair competition with respect to

the

Yang's FDD106.26.2020.

|
!



Franchisee’s use of the Licensed Marks wheén, in. the ‘opinion of Franchisor’s counsel,
FEranchisee’s rights warrant protection pursuant to Article I1.E. of'this Agreement.

4. Under Article 14-of the Agreement, underthe heading “Transferof Interest,” the subarticle 14.C.
shall Be supplemented by the addition of the following:
Franchisor shall not unreasonably withhold consent to transfer the franchise-agreement.

5. Under Article 16 of the Agreement, under the heading “Termination Upon Written Notice,” the
subarticle 16. A(2) shall be supplemented by the addition of the following:
Article 16.A(2) will not be enforced to the extent prohibited by applicable law.

6. Under Atticle 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:
Subarticle 16.A(3)(d) will not be enforced to the extent prohibited by applicable law.

7. Under Article 16 of the Agreement, under the heading “Termination .After Cure Period,” ‘the
subarticle 16.A(3) is hereby ariended to replace the “30” day. cure period with “60” days and the
following is added:
Minnesota law provides a franchisee with certain termination rights. Minn. Stat. Sect.
80C.14 Subdivisions 3, 4,'and.5 require, except in certain specified cases, that franchisee
be given ninety (90) days’ notice of termination (With Sixty days to cure) of this
Agreement. »

8. Article 18.D. of the Agreement; under the heading “Specific Performance and Injunctive Relief”,
shall be: amended by, the addition of the following statement added to the eénd .of the second and third
senteiice of Article 18.D::
; except to the: gxtent otherwise prohibited by applicable law with respect to claims. arising-under
the Minnesota Franchise Act.

9. Article. 1&.F. of the Agreement, under the heading “Governing Law”, shall be: amended by the
addition of the following:statement added to'the end of the last sentence of Atticle 18.F.:
; except to theiextent otherwise prohibited by applicable law with: respect to claims arising under

the Minnesota Franchise Act.

10. Atrticle: 18.G: of the- Agreement, under the heading “Exclusive: Jurisdiction and Venue”, shall be
amended by the addition of the following statement added to-the end of the last:séntence of" Aticle 18.G..
; except- the extent otherwise prohibited by applicable law with respect to claims arising under the
Minnesota Franchise Act,

11.  Article 18.K of the Agreement, under'the-heading “Waiver of Jury Trial”, shall be supplemented
by the addition of the following statement at the end of the sentence.contained in Article 18:K.:
; except ‘that nothing in this Agreement should be considered a waiver of any right
conferred upon Franchisee by the Minnesota Franchise Act.

12. 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 siich-claim
shall be barred.

13. Art1cle 18 of the Agreement, under the heading “Enforcement and Constructlon shall be
supplemented by the addition of the following new subarticle 18.T.: ]
18.T Any foregeing acknowléedgments are not.intended to norshall they act.as a release,
estoppel or waiver or any liability under the Minnesota Franchise Act.
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14. Each provision of 'this, amendment shall be effective: only to the extent, with Tespect to such.
provision, that the jurisdictional requirements of the Minnésota Franchise Act are: met independently:
without reference to this:amendment..

IN WITNESS WHEREOF, the:parties have duly executed and delivered this Minnesotd State amendment
to the Yang.Ming Yu Braised:Chicken USA Group Franchise Agreement on the same date as the: Franchise
Agreement was executed.

Franchisor: Franclhisee:
Yang Ming Yu Braised Chicken USA Group

By : :
Signature Signature
Name and Title Name (please-print)

Signature

Naimé (please: print).

Yang's FDD!06.26.2020
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‘New York — Franchise Agreement Amendment'
-to Yang®s Braised Chicken Rice Restaurant Franchise Agreement

Inrecognition-of therequirements of the New, York General Business.Law, Article 33, Sections 680- through
695, and of the regulations promulgated thereunder (N.Y. Comp. Code R. & Regs., tit: 13; §§ 200.1 through
201.16), the. pames to the attached Yang Mmg Yu.Braised Chicken USA .Group Eranchise Agreement (the
“Agreement”) agrée as follows:

1. Urider Arficle 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 Kave no force or effect, and the: followmg
shall be substituted in lieu thereof:

(6) The transferor and its owners afid Owners must éxecute a gernéral release in a form
satisfactory to Franchisor, releasing Franchisor, Franchisor’s affiliates and past and
present officers, directors, shareholders, partnérs, 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 that:the non-waiver provisions of N.Y..
Gen. Bus. Law Sections 687.4 and 687.5 be satisfied:

2. Under Article 15.D.of the Agreement, under the heading “Conditions for Renewal,” the subarticle
15.D(5) shall be deleted in its entirety and shall have no force: or effect, and the fol]owmg shall be
substituted in lieu thereof;

(5)Franchisee’and the Owners must.execute the general release, attached heretoias Exhibit
10 releasing Franchisor, its. affiliates;and their respective officers, directors, shareholders,

partners, agents, representatives, indeperident contractors, servants, employées,

successors and -assigiis 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 Néw York General Business Law:Sections 680-695 and
theregulations 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:

3. Article 18 of the Agreement, under the heading “Enforcement and Construction,” shall be

supplemented by the addition-of'the following new subarticle 18.T.:

18.T Nothing in this Agreementishould be considered a waiver of any right conferred upon
franchisee by New York General Businéss Law, Sectionis 680-695.

4, Thete are circumstances in‘which-an offeririg made by Yang Ming Yu Braised Chicken USA Group
would not fall within thescope of the New Y-ork General Business Law, Article 33, such as'when the offer

and acceptance occurred outside the state of New York. However; an offer orsale i is;deemed made in New

York if you are domiciled in New York'or the'Qutlet will be opening in. New York. Yang Ming Yu.Braised

Chicken USA Group is required to furnish a New York prospectus to every prospective franchisee who is
protected under the New York General Business Law, Article 33.
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provision, that the jurisdictional requirements of the New York General Business Law, are met
independently without reference to this amendment.

5. Each' provision of this amendment shall be effective only to the extent, with respect to such i

IN WITNESS WHEREOF, the parties have duly executed-and delivered this New York-amendment-to the
Yang Ming Yu Braised ‘Chicken USA Group Franchise Agreement on the same date as the Frarchise
Agreement was executed. )

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

By: : :
Signature Signature
Name:and Title 'Name (please print)

Signature

Name (please print)
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North.Dakota — Franchise Agreement Amendment
to Yang’s Braised Chicken Rice Restaurant Franchise Agreement

Notwithstanding -anything to the contrary set forth in the Yang's Braised Chicken Rice Restautant
Franchise Agreement (the “Agreement™), the following provisions shall supersede any jn‘QQQSisterIt
provisions and apply to Yang’s Braised Chickén Rice Restaurants.offéred and sold in the state of North
Dakota:

The: North Dakota Addendum is only applicable if you.are ',a_re's‘,idernt of North Dakota or if your Yang’s
Braised-Chicken Rice Restaurarit outlet will be located within the State of North Dakota.

l. Article 15 of the Agreement is hereby amended by the addition of'the following language:

renewal of the franchlse agrecmcnt are _not enforccable in North Dakota..

2. Article 16 of the. Agreement is hereby amended by the addition of the following lariguage:
Préyisions requiring North Dakota Franchisees to consent to termination or
liquidated damages.are not:enforceable-in North Dakota.

3. Articles 6:and 17 of the:Agreement:is hereby amended by the addition: of the following language:
Covenants not to compete such. as those mentioned above are generally
considered unenforceable in the state 6f North Dakota.

4, Article 18 of the Agreement is hereby amended by the addition of the following language:
Covenants requiring North Dakota franchisees to' consent to the jurisdiction of
courts outside-of North Dakota may not be énforceable in North Dakota.

5. Article 18 of the Agreement is hereby amended by the addition.of the following language:
For North Dakota Franchisees, North Dakota law shall apply.

6. Article 18 of the: Agreement is hiereby. amended by the addition of the followmg language:
Provisions requiring a franchisee to consent to a waiver of trial by jury are not
enforceable under ‘Section 51-19-09 of the North Dakota Franchise Investment
Law.

7. Article 18 of the Agreement is tiereby 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.

8, Article 18 of thie Agreement is hereby amended by the addition of the following language:
Provisions ‘requiring a franchisee to consent to a limitation of claims within ene
year have been.determined to be-unfair; unjust and inequitable within the intent of
Section 51-19-09 of the:North Dakota Franchise Investment Law. Therefore, for
North Dakota franchisees, the statute of limitations under North Dakota Law will
apply.
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Each provision of this amendment shall be. effectlve only to the extent, with respect to ‘such provision,
that the jurisdictional requ1rements of North Dakota Law are met independently without reference: to

this amendrient.

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

By:
Signature Signature:
Name:and Title Name (please print)

Sl gnature

Name (please:print).
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Washington State — Franchise Agreement Amendment
‘to Yang’s Braised Chicken Rice Restaurant, Franchise Agreement

The. State of Washington ‘has a:statute. RCW. 19.100.180 which may supersede the frap‘cf;hi'sé agreement in
your relationship with the franchisor including the arcas of termifation and renewal of your franchise.
- There may also be ¢ourt decisions which mdy supersede the franchise-agreement in your relationship. with

the ftanchisor including the areas of termination.and renewal of your franchise.

In any arbitration involving a franchise purchased in Washington, the arbitration site shall be either in the
State of Washington, or in a place mutually agreed upén at the time of'the arbitration: or-as determined by

the arbitrator.

In thesevent:of a conflict:of laws, the provisions:of the Washington Franchise Investment Protection Act,

Chapter 19.100 RCW :shall prevail.

A release or waiver of fights éxecuted 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

orremedies under the Actsuch as a right to.a jury trial inay-not be enforceable.

Transfer fees are collectable tothe extent.

IN WITNESS WHEREOF, the parties have duly executed and delivered this Washington State amendment
to the Yang Ming Yu Braised Chicken USA Group Franchise Agreeirient on theisame date as the Franchise

Agreement'was executed.

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

By:

Signature: Signature

Name. anid Title

Name (please-print)y

Signature

Name (please print)
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State Effective Dates.

The following states have franchise laws that require: that thé Franchise Disc]osurefDocument be
registered or filed with the states; or be exempt from; registration:
California, Hawaii, Illiriois, Indiana, Maryland, Michigan, Minnesota, New' York, North Dakota, Rhode
Island, ‘South Dakota Virginia, Washington, and Wisconsin..

This document is effective and may be used.in the fol;lowing states, where the document is filed,
registered or exempt from registration, as of the Effective Date:stated below:

Effective Dates

‘California. ‘ |
Hawaii '
1lingis,
Indiana
Maryland
- Michigan
Minnesota
New York
North Dakota,
Rhode Island
South Dakota
Virginia
Washington
‘Wisconsin

~ Other states may require regi'stratiqn, filing, or exemption.of a franchise under other laws, such as
those that regulate the:offer and sale of business opportunities or seller-assisted marketing, plans.
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QYANG’S YANG MING YU BRAISED‘CHICKEN USA GROUP
e i RECEIPT

This Disclosure Document summarizes-certain provisions.of the franchise-agreement:and othet'information
in plain language. Read this Disclosureé Document-and.all the agreements carefully.

If Yang Ming Yu Braised Chicken USA Group offers you a franchise, we must provide this Disclosure
Document to-you. 14 calendar days before you sign a binding;agreement with;, or make a payment to, us or
an affiliate ofours in-connection with the’proposed franchise sale.

New York and Rhode Island require that we give you this docuiment 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.

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 for'us in the-particular state.

Issuarice Date of this Disclosure Document: June 26, 2020

Our sales agents:for this offering are:

Name(s): Xinyu Zhang and Qieng Zhao.

Address: 9891 [rvine Center Dr., Suite 180, Irvine CA 92618
Telephone Number:_(949) 381-7660.

. The following individual.and/or individuals are also sales:agents.for this offering:
O [Other:]

I have received a disclosure document:dated Jiine-26, 2020 that contained'the following Exhibits:

A. List of State Administrators G. List of Franchisees

B. List of Agents for Service of Process H. List of Franchisees Who Have Left the System
'C.. Operations Manual Table of Contents L. State Specific Addendum

D. Financial Statements J. State Effective Dates

E. Franchise Agreement K. Receipts

F. Development Agreement
PROSPECTIVE FRANCHISEE:

DATE RECEIVED (Must be Completed) Authorized Signature

Name and Title (please print)
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‘YANG'S " YANGMING YU BRAISED.CHICKEN USA.GROUP i
0 S RECEIPT

‘This.Disclosure Document summarizes certain:provisions of'the franchise agreement and other information
in plain language. Read this Disclosure Document and all the agreements carefully.

Document toyou 14 calenidar days before you sign,a binding agreement with, ormake a payment to, us.or
an affiliate of ours in.connection with the propoesed franchisessale.

New Yeork and Rhode Island Tequire that we give you this document at the earlier of the fitst, personal
meeting or 10 business days before the éxecution of the franchise or other agreements or the payment of
any consideration that relates to the franchise telationship. 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 paymeént-of any consideration, whichever occurs first.

If Yang Ming Yu Braiséd Chicken USA Group offers you a franchise, we must provide this Disclosure i
|
]

If - we do not deliver-this Disclosure' Document on time of if it contains a false.6rmisleading stiteinent, or
-a material omission, a violation of federal law and state law may have occurred and .shoild be:reported to
‘the Federal Trade Commiission, Washington, D.C. 20580 and theé: applicable state administrator-identified
Exhiibit. A of this Disclosure Document: We authorize the. respectiye. state agencies identified in Exhibit B
of this Disclosure Docuient to recéive service of process for us in the particular state.

Tssuance Date of this Disclosure Document: June 26, 2020

Our sales agents for this. offermg are:

Name(s): Xinyu Zhang and Qiong Zhao
Address: 9891 Irvine:Center Dr., Suite 180, Irvine CA 92618 ‘
Telephone Numiber: (949) 381-7660 |

The following individual and/or individuals are also.sales agents for-this:offering:

O [Other:] _ !
[ hiave received a disclosure document dated June 26, 2020 that contained the following Exhibits::
A. List of State. Administrators G. List of Franchisees .
B. List of Agents for‘Service:of Process H. List of Franchisees. Who Have Left the System ]
C. Operations Manual Table of Contents 1. State:Specific Addendum i
D. Financial Stateienits J. State Effective Dates Il
E. Franchise Agreement K. Receipts il

F. Development Agreement
PROSPECTIVE FRANCHISEE: I

DATE RECEIVED (Must be ‘Co;nﬁletedt) Authorized Signature

Name and Title (please print) |
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