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Yogurtland Franjéhising', Ine. ' {  Depatment of
a California corporation Business Oversight

17801 Cartwnght Road
Irvine, CA 92614
Telephone: (949) 265-8000
_ info@yogurt-land.com
‘www.yogurt-land.com

" Yogurtland. Franchising, Inc.. (“Yogurtland™) franchisees will operate a store that specializes in

the sal€ of frozen desserts and other designated food, beverage and merchandise: items.

We offer -two franchise programs through thisi disclosure document (Franchlses for our

traditional stores are described in a separate disclosure document.): .
1

1. Travel Plaza Location Sin‘gle Store '(“Travél Plaza Location™). We offér a single store
location to operate inside -a travel plaza facility (typically adjacent to a tollway, freeway or
interstate highway), where the- Yogurtland store may offer a reduced selection. of flavors and

: toppmgs available to the customer. The total estlmated investmient. necessary to begin opération

ofa Yogurtland franchise for a single, interior store fanges from $206,510 to $390,635. For each
Store this ‘includes $20, 600 to $27, 300 that must be!paid to the franchisor or its affiliates.

2. Big Box Inside Locatlon Single Store (“Big Box Location”). We offet a single store -

location to. operate inside'a general merchandise, big box retail store, where. the Yogurtland' store
offers a reduced selection of flavors and toppings. The total estimated investment necessary to
begin operation of a Yogurtland franchise for a smgle interior store ranges from $203,510 to

$369,635. For each Store, this includes $15,600 to $22 300 that. must be paid to the franchisor or
its affiliates.

‘This Disclosure Document summarizes certain provisions of your franchise agreement and other -

information in plain Engllsh Read this Disclosure Document and all accotparying agreements

carefully. You must receive this Disclosure Document at least 14 calendar- days before you.sign a

binding agreement with, or make any payment to, |the franchisof or aii affiliate i in connection

with the proposed franchise sale. Note, however; that no govemmental agency has verified
information contained in this document. ‘

You may wish to: receive your Disclosure Document in- another format that. is more convenient
for you. To discuss the avallablllty of disclosures in' different formats, contact Kimberly Bryant

4t 17801 Cartwright Road, Irvine, CA 92614 Telephione: (949) 265-8000.
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The terms of your contract will govern your franchise relationship. Don’t rely- on the Disqlosure
Document alone to understand your contract: Read all of your contracts carefully. Show :your
contracts:and this: Disclosure Document to-an advisor, like a lawyer or:an accountant.

, Buying' a franchise is a coimplex invéstment. Thé,!in‘fofma'tiOn in this Disclosure Document can
help you make up your mind. More information on franchising, such as “A Consumer’s Guide'to
Buying a Franchise,” which ¢an help you understand how to use this disclosure document, is
available from the Federal Trade Commission. You can.contact the FTC at. 1-877-FTC-HELP or
by writing to, the FTC at 600 Pennsylvania Avenue, NW, Washington, D.C. 20580. You can also
visit the FTC’s home page at www.ftc.gov for, additional information. Call your state agency or
visit your public library for other sources of "i'ﬁfoﬂﬁiatic)n, on franchising.

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

Issuance Date: April 19, 2019 as amerided October %7,‘ 2019.

'
'
|
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. DOCUMENT.

: e o
STATE COVER PAGE

Your staté inay have a franchise law that requires a franchisor to register or file with a
staté franchise administrator before offering or selhng in your state. REGISTRATION OF A
ERANCHISE BY A STATE DOES NOT MEAN THAT THE STATE RECOMMENDS THE
FRANCHISE OR HAS VERIFIED THE INFORMATION IN THIS DISCLOSURE

Call the state franchise administrator lllsted in Exhibit A for 1nformat10n about: the
franchlsor or about franchising in your state.

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

- YOU MIGHT HAVE TO ACCEPT IN ORDER TO RENEW.

_Please consider the following-RISK FA“CTORS before you buy this franchise: -

1. THE FRANCHISE AGREEMENT REQUIRES YOU TO RESOLVE DISPUTES
WITH US BY MEDIATION AND ARBITRATION ONLY IN CALIFORNIA. OUT OF
STATE MEDIATION AND ARBITRATION MAY FORCE YOU TO ACCEPT A
LESS FAVORABLE SETTLEMENT FOR DISPUTES. IT MAY ALSO COST YOU
MORE TO MEDIATE OR ARBITRATE WITH US IN CALIFORNIA THAN IN
YOUR OWN STATE. : .

2. THE FRANCHISE AGREEMENT STATES THAT CALIFORNIA LAW

‘GOVERNS THE AGREEMENT ON MANY ISSUES, AND THIS LAW MAY NOT

PROVIDE THE SAME PROTECTIONS[AND BENEFITS AS LOCAL LAW.' YOU
- MAY WANT TO COMPARE THESE LAWS

3. YOUR SPOUSE AND THE SPOUSE“OF ANY OTHER SHAREHOLDER,.
PARTNER OR MEMBER, AS APPLICABLE MUST ALSO SIGN A.PERSONAL
GUARANTEE MAKING EACH SPOUSE INDEPENDENTLY LIABLE FOR YOUR
FINANCIAL OBLIGATIONS UNDER ‘THE AGREEMENT. THE GUARANTEE
WILL. PLACE YOUR SPOUSE’S MARITAL AND.PERSONAL ASSETS AT RISK IF
YOUR FRANCHISE FAILS. o

4. FAILURE TO OPEN YOUR STORE WITHIN 90 DAYS OF YOUR RECEIPT
OF THE PREMISES DOES NOT RELIEVE YOU OF YOUR MONTHLY
OBLIGATION TO PAY BASE ROYALTY FEES OF $1,000.

5. THEREMAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

Effective Date: See the next page for state: eﬁ"ectlve dates.
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STATE EFFECTIVE DATES

'The following states require that the Franchise Disclosure Document be registered or filed with
the state, or be exempt from registration: California, Hawaii, Illinois; Indiana, Maryland,

Michigan, Minnesota, New York, North Dakota, Rhode Island, South Dakota, Vlrgmla;
Washington and Wisconsin. |

This Franchise Disclosure Document is reglstered on file or exémpt from registration in the

‘followmg states having franchise registration and disclosure: laws, with the followmg effective:
dates:

STATE ' REGISTRATION DATE

CALIFORNIA : " April 30, 2019 as amended
HAWATII { | See Separate FDD
ILLINOIS 1 - Not Registered -
INDIANA o |1 . Not Registered
MARYLAND ' | Not Registered
MINNESOTA : | 1. Not Registered
NEWYORK . | Not Registered

| NORTHDAKOTA | " Not Registéred
'RHODE.ISLAND ' Not Registered

| SOUTH DAKOTA. ' | . Not Registered

| VIRGINIA ' . Not Registered

i3 WASHINGTON : June 19, 2019 as amended A

| WISCONSIN . Not Registered

In all other states; the effective date of this F'rancliise ‘Disdl,osure Document is the i'ssuan‘cé date
of: April 19, 2019 as amended October 7, 2019.
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ITEM 1x
THE FRANCHISOR AND ANY PARENTS, PREDECESSORS AND AFFILIATES

We are Yogurtland ‘Franchising, Inc., a Cahfomla corporatlon. We were formed on
November 13, 2006. To simplify this Disclosure Document, we: refer to ourselves as
“Yogurtland,” “we” or “us.” “You” means the person who buys the. franchise. Sometxmes in this
Disclosure: Document “you™ also means individuals who are stockholders of a corporation,
members of a limited liability company, or partners Oif a partriership that buys a franchise.

Our Principal ‘business address is 17801 Cartwright Road, Irvine, CA 92614. Our phone
number is: (949) 265-8000. Our agent. for service of process in California is Ronald Cheung,

whose address is 17801 Cartwright Road, Irvine, CA ! 92614 Please check Exhibit A for agents in
other reglstratlon states.

‘Our "business is operating and 'granting franc'hises’ to et people, like you, operate

: Yogurtland® frozen yogurt stores, which offer several flavors of frézen yogurt-and other menu

items for.on-premises consumption and carryout Weistarted franchising-in- March 2007.

Other than as disclosed above, we are not 1n any other business, have not conducted
business in any other line of business and have not offered ot sold franchises in- any other line of "
busmess |

‘Our affiliate, Withim-Corporation (a California: corporation formed on Atugust 7, 2003,
“Withim”), opened ‘the first Yogurtland® retail store in February 2006. Withim sells yoguit and
related products from. its retail store. Withim shares the same address as us. Withim is hot in any
other business and does not offer or sell franchises i in any line.of business. As of December 31,
2018, Withim operated one (1) Yogurtland® store, of the type you will operate. The address and.

phonenumber of the: store is listed. in Exhibit “N” to th1s Disclosure Document..

~ A second affiliate of ours; Higher Ground Development Corp. (a Callfomla corporation
formed on April 22, 2003, “ngher Ground™), opened its first Yogurtland retail storé on
,September 26, 2008. Higher Ground sells yogurt -and related products from ‘its. retail stores.
Higher Ground shares the same:address as us. H'gh%r Ground is not in. any other business and
does not offer or sell franchises ‘in any line of business. As of December 31, 2018, Higher

'Ground operated two (2) Yogurtland stores of the type you will opeérate.. The address and phone

number of*the stores. are: llsted in Exhibit “N**to this Disclosure Document. -
g

A third affiliate of ours, First 'Vine Partners, LLC (a California lumted liability company
formed on December 9, 2008, “First Vine™), opened its first Yogurtland retail store on April 16,
2009. First Vine sells yogurt and related products from its retail store. First Vine shares the same.
address as us. First Vine is not in-any other businéssiand does not. offer or sell franchises in any
line of business. As of December 31, 2018, First V1ne operated one (1) Yogurtland store of the
type you will operate. The: address and phone number of the store is listed in Exhibit “N” to-this

Disclosure Document. |

. A fourth affiliate of ours, PMC Enterprise, Inc. (a California corporatlon formed on
Febriary 17, 2010, “PMC™), opened its first Yogurtland retail store on. September 28, 2010.
PMC sells yogurt and related products from:its retall' stores. PMC shares the same address as us.

Yogurtland FID:2019 ‘ ' ' .3
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|
PMC is not in any other business and does not offer or-sell franchises in any line of business. As
of December 31, 2018, PMC operated two: (2) Yogurtland stores of‘the type you will operate.
The address and phone number of the s‘toreslare, listed in Exhibit “N™ to this Disclosure
Document.

A fifth affiliate of ours, MCP Enterprise, Inc. (a California. corporation formed on

January 11, 2011, “MCP”), opened its: first Yogurtland retail store on February 7, 2011. MCP
" sells yogurt and related products from its retail store. MCP shares the sameé address :as us. MCP

is not in.any other business and does not offer or s€ll franchises in any line of business. As of
December 31, 2018, MCP operated one (1) Yogurtland store of ‘the type you will operate. The
address and phone number of the store is listed in. Exhlblt “N” to this Disclosure. Document.

A sixth affiliate of ours, YL Downey, Inc (a California corporatlon forrned on October
20,2011, “YL.Downey™), opened ‘its. first Yogurtland retail store 'on February 19,.2013. YL
Downey sells yogurt and related products from its retail 'store: YL. Downey shares the same
address as. us., 'YL Downey is not in any other business and does not offér or sell franchises in

~-any line of business. As of December 31, 2018, YL Downey operated -one (1) Yogurtland store

ofithe type you will operate. The address and phone number of the store is listed. in Exhibit “N”
to this Disclosure Document.. :

A seventh affiliate of ours, YL South Gat’e| Inc: (a California corporation forimed on April
4,2014, “YL South Gate™), opened’its first Yogurtland retail store on July 23, 2014. YL South
Gate sells ~yogurt and related products from its retail store. YL South Gate shareés the same

address:as ‘us. YL.South. Gate is not-in any other ibusiness.and does not offer or sell franchises in

any line of busmess As of December 31, 2018| YL South Gate operated one (1) Yogurtland
store .of ‘the type you will operate. The address and phone number of thé store is. listed in
Exhibit“N” to this Disclosure Document C

An el_ghth affiliate of ours, YL Hawaii Kai Inc. (a Hawaii corporation formed on
September 11, 2014, “YL, Hawaii Kai”), opened its first Yogurtland retail store on December 11,
2014. YL Hawaii Kai sells yogurt and related products from its rétail store. YL Hawaii Kai
shares the same address-as us. YL Hawaii Kai is'not in any other business and does not offer or

sell franchises in any line of business. As of December 31, 2018, YL Hawaii Kai operated one -

1) Yogurtland store of the type you will operate. The address and phone number of' the store is
listed in Exhibit “N” to this Disclosure: Document. !

|
A ninth affiliate of ours, YL Edlnger Plaza, Inc. (a Cahforma corporation ‘formed on
March 18, 2013, “YL Edinger”), opened its first, Yogurtland retail store on. August 28, 2013. YL

Edinger sells yogurt and related products from ‘its retail store. YL Edinger shares the same

address . as us. YL Edinger is not in any other business and does not.offer or sell franchises in.any
line of business. As of December 31, 2018, YL Edmger operated one (1) Yogurtland store of the
type you will operate. The address and phone number of the 'store 1s “listed in Exhibit “N” to this
Disclosure Document o

A tentli;afﬁ:liatevof ours, YL Genesee Plaza, Inc. (a California, corporation formed on June

o 24, 2013, “YL Genesee”), opened its first Yogurtland retail store on November 8, 2013. YL

Genesee sells yogurt and related products from 1'ts retail store.. YL Geneseé shares the same

YogurtlandFDD 2019 o . . : . .
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" T4ddress as us. YL Genesee is not in any other business and does not offer or sell franchises in

any line of business. As of December 31,2018, YL Genesee operated one (1) Yogurtland store
-of the type you will eperate. The address and phone number of the store is listed in Exhibit “N”
to:this Disclosure Document. , 3

I

An eleventh affiliate of ours; YL Long Beach Inc. (a California corporation formed on
October 30, 2018, “YL Long Beach™), opened its first Yogurtland retail store on February 5,
2018. YL Long Beach sells yogurt and related products from its retail store. YL Long Beach
shares the same address as us. YL Long Beach is not in any other business and does not offer or
sell franchises in any line of business. As of the date of this disclosure document, YL Long
Beach operated one (1) Yogurtland store of the ‘type you will operate. The address and phone
number of the store: 1s 11sted in Exhlblt “N” to this Dlsclosure Document.

_ The above: described affiliates may-also prov1de 'services to our franchlsees for-training.
‘We doé not d1rectly operate any stores: of the type bemg franchised.

We are also afﬁllated with Paramount’ Dau'y, Inc., a Ca11f0m1a corporatlon formed .on
Marchi 28, 2007, and formerly known as Flavor Mme Inc (“Paramount Dalry”) Paramount
Dairy manufactures and sells yogurt base and other products through various distribution
channels to retailers, including competitors of ‘the tY ogurtland® system. -Paramount Dairy will
also supply proprletary yogurt and other products to you. Paramount Dairy is located in
Paramount, California. Paramount Dairy is not’ m any other business and does net’ offer or sell
franchises in any line of business. :

We are. also affiliated with Joseph Tradirg, Inc., a California corporation. (“Joseph
Trading”).formed on November 12, 2013, d/b/a Flavormine, and formerly known as Paramount -
Dairy, Inc. Joseph Trading sells yogurt toppmgsl cups, spoons and ‘similar 1ngred1ents and
materials to our franchisees, licensees .and afﬁllates who operate Yogurtland Stores. Joseph
Trading will also supply these proprietary items to you for use in the operation of your
franchised Store. The. offices of Joseph Trading are in Buena Park, California. Joseph Tradlng
also sells yogurt ‘mixes, toppings; cups, spoons, packaging and small wares through various
distribution channels to retailers, including competltors of the Yogurtland® system. Joseph
Trading is not iri any other businiess and does not offer-or sell franichises in any line of business.

We have no parents, predecessors, or ahy other affiliates that offer franchises in any line
of business:or provide products orsesvices to frarichisees of the Yogurtland system, or primarily
engage in any other b,usine’sSes. , ’ ' k

I

As a franchisee, you will use our marks to sell frozén desserts and :other designated food
beverage and merchandise items to the general publlc Your store. is designed to mcorporate an
upscale shop- look featiring.indoor. seating or take out services, custom designed interiors,
furniture, fixtures, specially designed tuniforms and wearing apparel that complement the shop
look. You will use our system including marketing; techmques trade 'secrets, and recipes.

Specialty yogurt stores are highly competi;tiVe, and the last year has seen many new
competitors enter the market. You will compete with other retail yogurt stores.as well as yogurt
products sold at grocery and other retail stores.. Sales are typically greater in-warmer months. .

Yogurtland FDD:2019 . o 5
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Your general market is any person who 11kes yogurt Our concept glves customers a w1de
selection of yogurt and toppmgs |

California. and other states .and. local Jurlsdlctlons have laws, rules, regulations, and
.ordinances which may apply to your store, mcludmg those concerning construction, design and
maintenance of the store prémises; heaith and sanitation requirements for restaurant employee
practices concerning the storage, handling, cooking and preparation of food; restrictions on
-smoking; availability and cleanliness of restrooms; employee: health and safety; fire: safety and -

- emergency preparedness; and use, storage and disposal of waste, insecticides, and other

hazardous materials; menu labeling; and, equal access for the disabled. In addition, the federal
government has enacted new legislation further regulating food safety as well as equal access for
disabled persons. You should investigate whether there are regulations and requirements that
may apply in the geographic area where you are interested in locating your franchise. -

ITEM 2
BUSINESS EXPERIENCE

Chairman, Secrefar‘v. Treasurer, President and Chief Exécutive Officer: Phillip Chang

Mr. Chang has been our President, Secretary, Treasurer and Director since we were -
formed‘in November 2006. In January 2014, he was named Chairman of our Board of Directors,
and resigned from his role as President. In July 2014  Mr. Chang returned as President and Chief

‘Executive Offlcer 1

Senior Vice President: Sam Yoon \

Mr. Yoon was appoirited Senior Vice President in February 2019. Prior to that, Mr.
‘Yoon sefved as our Senior Vice President of Strategy Finance and Administration from October
2017 until February 2019. - Priot to joining us, he served as'the Managing Director at Higher
Ground International 'in Seoul, Kiorea from September 2016 until September 2017. Previous to
that, he. worked as the Chief Financial Officer at BIC Heavy Industriés in Thailand from August
2014 to April 2016 and served as the Planning Director with British Petroleum and in other
strategy and commercial roles from July 2004 t6 May 2013. His other roles include commercial

and marketing roles with LG and Poongsan as well as consulting roles with the government in
Thailand from 1998 to 2003.

Director of Finance and Accounting: Ronald Cheung, CPA
1

Mr. Cheung joined’Yogurtland in August, 2015 and wads: appointéd Director of Finance &
Accounting in April 2017. Prior to joining us, he served as the Controller at Picoco LLC (an
investment ‘management company) from Februaryl 2013 until August 2015. Prior to that, he

'worked as a financial analyst 1nvestment accountmg analyst and audltor for 10 years He was

in California and Massachusetts

1
]
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Director of F. ranchise Operatlons Gary Hunter

Mr. Hunter has been our Director of Franchise Operations since March 2019. Prior to
that, he was the Director of Operations for PB Restaurant Group in Los Angeles, California from
December 2017 until March 2019. From August 2017 until December 2017, he was the Area
Director fof John’s Incredible Pizza in Rancho Santa Margarita, California and from May 2012
until August 2017 he ‘was the Vlce President of Operations for Menchie’s Frozen Yogurt in

: Encmo Cahforma

Development Contracts Manager: Kimberly Bryant

Ms Bryant’ has been our Development. Contracts Manager since: April 2018. Prior to

that, she was the ‘Senior- Manager of Franchising for Togo s, @ restaurant company in San Jose,
California from March 2016 until April 2018 and from Oetober 2005 until March 2016, she was
a Franchise Manager for Togo’s.

Franchlse‘ Sales Manager: Sam Kwon

Mr. Kwon joined us as out Franchise Sales. Manager in June, 2019. Prior to that, Mr.
Kwon was the Business: Development. Manager for CJ Foodville USA, a bakery company in
Commerce, California. from December, 2017 until  May, 2019. From December; 2013 until
April, 2017, Mr. Kwon ‘was the Manager for BJJ PA Frog LLC, a frozen yogurt company 'in
Wexford, Pennsylvania. ) ' ,
ITEM'3
L_ITIGATIPN

‘ ' l
Claim of ‘Steven Mitnick !

Steven Mitnick, as assignee of Central Jersey' Enterprises,  LLC v. Yogurtland
Franchzsmg, Inc.; United States District Court; Drstrlct of New Jersey, Civil Action No. 17-
00325 (FLW). On December 13, 2016, a lawsuit was commenced in New Jersey state court by
Steven Mitnick (“Mitnick™), as assignee of Central. Jersey Enterprises, LLC (“Central Jersey”),a
former franchisee of ours, against Yogurtland Franchlsmg, Inc. and its President, Phillip Chang,
alleging breach of contract, breach of the’ duty of good faith and fair dealing, unjust enrichment,

vielations of the'New Jersey Franchise Practrces Act, and fraudulent inducement to contract. The .
state court lawsuit then was removed to the U.S. District Court for the District of New Jersey, .

and on August 16, 2017, the U:S. District Couit granted our Motion to Compel Arbitration, The

court ordered that the lawsuit be admmlstratlvely termmated pending the outcome of the .

arbitration proceeding. - S o

On July 6 2018, Mltmck ﬁled a Demand for lArbltratlon agamst Yogurtland Franchlsmg,
0002 6025 (the “Arbltratlon Proceedmg”) in whrch Mitnick asserted the same clalms prevrously
pursued in the matter pending in the District of New Jersey. On September 21, 2018, Yogurtland
Franchrslng, Inc. filed a Counter-Demand for Arbitration against Mitnick and the guaranters of
Central Jersey, sp_eclﬁeal_ly Alisha Haines, John E. Friend and Linda M. Friénd ‘assertrng claims

|
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for Breach of Contract, Breach of Guaranty and Declaratory Relief. In total Yogurtland :
Franchising, Inc. sought damages in excess of $1 m1lllon in. its Counter-Demand.

.In a settlement agreement dated February 6, 2019 the: parties settled all of the known and
unknown claims among the parties. No payment' was required to be made by Yogurtland .

. Franchising, Inc. or Phillip Chang, nor'was any payment made on their behalf.

Catherine. Youngman, Chapter 7 Trustee, for Michael Haines v. Yogurtland Franchising;
Inc.; United States Bankruptcy Court, District of New Jersey, Case No. 16-15573-MBK. On
August 30, 2017, Catherine: Youngman—the Chapter 7 Trustee (“Trustee”) in the bankruptcy
proceeding in regard to Michael Haines (“Hames”), .commenced an action against us and Phillip
Chang, our president. Haines was a member of Central Jersey (our former franchisee) and a
.guarantor for certain of Central Jersey 'S legal obhgatlons Th1s case anses out of the same facts;
our Mot1on to Compel Arbltratlon and d1smlssed the adversary proceedmg w1thout prejudlce
pending_ the outcome -of the arbitration proceedmg Fhe bankruptcy successor trustee filed a
motion for reconsideration, which was denied on August. 7, 2018, and then appealed both
bankruptcy court orders to the DlStrlCt Court. The successor trustee and Yogurtland Franchising,
Inc. each filed appellate briefs.

On July 6, 2018, while the above-described proceedings ensued in the bankruptcy court,
Mitnick filed a Demand for Arbitration and Statement of Claim with the American Association
of Arbitration (“AAA™). The Statement of ‘Claim alleges that our development of a unit in Mt.
Laurel, New Jersey-was too:close to Central Jersey sI units, and that Central Jersey purchased the
Mt. Laure] unit:from us to protect the reputation of’ Central Jersey’s business operations. Mitnick
also alleges that our representattves induced Central Jersey to purchase Jranchises: through
inaccurate oral representatlons regarding interest from third parties in the System’s development

“in the tri-state area and inaccurate oral representatlons regarding our plans for the System there

that were not included in the disclosure document. The Statement of Claim further alleges that
we. breached the franchise agreements by not prov1dmg adequate marketing support to’ Central
Jersey from the System. Marketing Fund, that we unreasonably withheld the System’s yogurt
flavor variety and that we were unjustly enriched from franchisee purchases of required
equipment and other itéms. (even though franchisor disclosed in its disclosure documents the:

tebates it received from franchisee purchases). Mitnick is seeking damages. in the amount of

$4,827,537.24, attorneys® fees and costs related to the arbltratlon and other unspecified relief.
Franchisor categorically denies all of these. allegatlons

In 4 settleément agreement dated February'6, 2019, the:parties settled all of-the known and
unknown claims among the: pames No payment was required to be. made by Yogurtland
Franchlsmg, Inc. or Phillip Chang, nor'was any ‘paymenit-made on théir behalf.

Claim of Martino Investment Group, LLC

In March 2015, an arbltratlon _proceeding was commeneed in Caljfornia by Claimant
Martino ‘Investment Group, LLC, ‘a ‘former franchisee’ of the System, against Yogurtland
Eranchising, Inc. and its President, Phillip Chang,' alleging breach of contract, common law

fraud; negligent misrepresentation, violations of the Illinois Franchise Disclosure Act, violations

Yoguriland FPD:2019 - ' : 8
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of the Caiifomi'a Franchise Investment Law, rescission, and Unfair Trade Practices. In June 2016

the proceeding was settled, with the settlement ferms providing. for payment of $607,500 to.: .

Claxmant, and ‘an additional $220,000 allofted to- attomeys fees. Franchisor also obtained from

" the landlord a release of Claimant from all obhgatlons under the lease: of‘the store’s premises in

conSIderatlon for payment of approx1mately $60 000 Franchlsor demed any wrongdomg or any
conclusmns of law were- made

Claim of Regina Du

In September 2009, Yogurtland International, LLC was named in a putative class action,
Regina Du v. Yogurtland Intérnational, Los Angeles Stiperior Court case no. BC 421198. The
complaint was: amended to name. Yogurtland Franchising, In¢., and Yogurtland International,
LLC was dismissed from the case. Forthe most part, the complaint was:a copy of a putative class
action filed against Yogurtland’s competitor: Pinkberry in 2007. In substance, the complaint
contended that Yogurtland’s product did not come from a licensed manufacturer, that it
-contained ingredients that made it-adulterated, and that its ingredients and nutritional information
were inaccurate. Unlike the Pinkberry lawsuit, the Du complaint alleged that the company
improperly used product that had been previously frozen, and that it violated a.California statute.
spec1fylng that frozen yogurt shall. contain not less than 3.5% milk fat. Furthermore, the
complaint alleged technical violations of statutés, including ‘that ingredients and nutrition
information were not made available to the publlc For settlement purpeses only, the: class was
certified, and the lawsuit was settled with court approval after notice and a.fairness hearing. In
accordance with the court’s order of January 21, 2011, as of the Final Settlement Date of April 6,
2011, the lawsuit was dismissed with prejudlce Wlthout admitting any wrongdoing, we agreed
to and did- distribute from the Yogurtland Stores in California 250,000 coupons of $1.00 face
value each, and to pay plaintiffs’ attorneys and costs in an amount.not'to exceed $145,000.

Claim of John Yo, Han Sop Woo and Janet & Daniel, Inc.

_John Yo; Han Sop Woo and Janet & Dariiel, Ine. v Yogurtland Franchising, Inc., Phillip
Chang and T errence Chan (NY Supreme Court NY County, Case No 602933ﬁ1 09 ﬁled Sept

pay royaltxes and other fees and startmg a second yogurt store usmg our system, w1thout tellmg

us. They then filed this complaint. They claimed we promised to let them become a master
franchisee or area developer in the East Coast, a]legmg fraud, negligent misrepresentation and
breach of contract and implied covenant of good faith and fair dealing regarding these matters;

‘and contents of our EDD. They sued us, our President and our Director of Research .and
' Development. They sought $10 million: damages, interest, costs and disbursements, $5 million

punitive damages, return of royaltiés and fees paid to us and reimbursement of expenses in
entering into the franchisé. We exercised our nght to remove: the: case tofederal court (U.S.
District Court for Southem District of New York,: Case No. 09CIV 9063, Oct. 29, 2009). In
December; 2009 we settled, agreeing to mutual releases Plaintiffs agreed-to de- 1dent1fy the two
locations, return our operations manuals; and not use our trade secrets or - operating procedures;
‘we-agreed to reimburse former:customers for unused: gift cards up to a total of $1, 400

Other than these actions, o other actions are required to be disclosed in this Item.
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ITEM 4
‘ BANKRUIPTCY
On March 31; 2017, our Frénchise Sales Manager, Sam Kwon, filed a Volintary Petition

under Chapter 7 of the U.S. Bankruptcy Code in the Westérn District of Pennsylvama, Case No.
17-21261 -GLT: The case was dlscharged on August 8,2017.

No other bankruptcies are required to be: d1s|closed in this Item.

ITEM 5

1. Single Store Travel Plaza Locations. You pay us a non-reﬁmdable Initial

Franchlse Fee of $12 500 on signing your Franchise Agreement

2. Smgle Store"Big Box: Locations. You pay us a non-refundable Initial Franchlse:
Fee-0f'$7,500 on signing your Franchise Agreement

In addition, you must pay us, before openmg your store, a one-time' fee of $4,000 for

'hmlted construction project ‘management services for the store in order to receive our

preliminary floor plan layout and prototype design development package for your Yogurtiand®.

store and our limited constriiction project; management services. Depending on your Store’s

. proximity to our Suppert Center in Irvine, ‘California, the: experience and. capability. of 'you, your
employees -and .contracted parties, and other factors, the estimated range of our out-o f-pocket
expenses runs from $0 - $2,000 for both Travel Plaza and Big Box.Locations.

‘You must purchase certain initial supplies. from wus at an approximate cost of $1,600 to

"'$1,800. This range applies to both Travel Plaza and Big, Box Locatiens. You will also need to
purchase from our other apptoved supphers other ’mventory, supplies, equipment, and fixtures.

See: Items 7 and 8. Each of these fees is due upon demand, which is generally prior to your
Store’s opening.

‘You are obllgated to relmburse us for the: out-of-pocket expenses we incur to provide our

trainers to your store to provide initial training to you and your employees This includes.

expenses for travel, lodging, meals, mileage, etc. Dependmg on your Store’s proximity to our

Support Center in Irvine, Callforma, the experience and capability of-thi¢ staff at your Store, and.
other factors, the estimated range of our out-of- pocket expenses runs from $500 - $3,000. This
reimbursement is due to us from you upon demand, which W1l] generally occur just. prior to your

Store’s opening.

Except as expressly provided above, we do hot providé or offer any: refunds of the initial
fees paid to us. We do not currently offer any “financing of the initial franchise fee or of any
equipment that you must purchase from us. All| fees imposed by us are uniform for new

franchisees. in this state, except as to the above described, reduced Initial Franchise Fees and the»
fees that may range:as provided above.

'Y dgurtland:FDD.2019 : - C 10
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Plaza and Blg Box

ITEM 6
OTHER FEES!

$1 000 per month,
whicliever is higher.
6.5%:of Gross Sales

e base royalty
($1 ,000) is due.on

'the 15th of each

m.onth for that

€ royalty fee 1s
paid to us.

536099637.9

or $1,200 per month, | calendar month. Any
| whichever is higher; | balance owing is.due
if your royalty and payable by the.
payments are 5 calendar day of
received late. ;cach month on
.account of Gross
Sales derived in the
prior month. ,
MARKETING FUND | 2% of Gross Sales. | The Marketing Fund | The marketing feé is
FEE for Travel Plaza | 2.5%:of Gross Sales’, | Fée is due and paid to us:
“and Big Box if your marketing fee | payable by the 5th
- payments are calendar day of each
teceived late. ‘month on account of
' Gross Sales derived
4 : in the prior month:
COOPERATIVE n/a n/a ‘ n/a
ADVERTISING
FEES (n/a for Travel )
Plaza and Big Box) . . o .
ADDITIONAL, $200 to $500 per Before training You pay this fee to
TRAINING for Travel | program 1 us for each person
Plaza.and Big Box who. attends our
' : , periodic training
E o seminars.
ADDITIONAL. [ '$500 to | Before training You reimburse us for °
MANAGER | $10007additional. ' ' our administrative
TRAINING for Travel | person and out-of- pocket
Plaza and Big Box | (reimbursement of expenses When we
| our administrative [ train any-additional
| and out- of-pocket I managers (after the
‘| expenses) initial training)
|
Yogurtland FDD.2019:



PRODUCT

| PURCHASES, which

include food

These purchase
(made via purchase
orders) occur two,

On demand.

You pay us for
products you buy

-| ffom us of our

inventory, spoons,, ‘ _sometimes three : affiliates either
paper goods, etc. for | times per week and l directly or through a
Travel Plaza and Big | range from distributor. The
Box ' approximately $1,000 frequency of delivery
‘to $2,500 each. These ' and level of
purchases-typically f expenditure will tend
| represent 85-90%.of to correspond to your
*j‘\;yo'ur, regular, ongoing Store’s sales level.
| purchases: of goods :
| and supplies for the
) | franchised business. ,
 AUDIT FEE.for | Cost of audit On demand. Payable to us, if our
Travel Plaza and Big | '  audit of you discloses
Box ! under reporting’ of
: royalties or other fees
| due to us in the
| amount.of 2% or
| | more for:any month
: | | -| orlonger,
TRANSFER FEE for | $10,000 Before:any This fee forthe
Travel Plaza and Big ' assignment, sale:or. | transferee and one
Box. transfer of the other individual to
franchise-(paid prior | attend our ten-day
to. Training) training program.
TRANSFER $5,000 | Priorfo attending | You pay us this fee
TRAINING FEE ' Training for'you and one other
" | individual to attend
| ourten=day training
: _ | program. ‘
LATE CHARGE for | Lesser of 18%per- | On demand Payable to us, if you
Travel Plaza and Big | year or maximum | fail to pay fees or
Box. : " | rate allowed by law. ' | other amounts when
’ , due.
|
Yogirtland FDD 2019, |
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AL FEE
Travel Plaza $12,500 Before renewal is You pay this.fee to
effective 1 U to renew your
| agreement for -
; | another term of 5
. o | years.
Big Box® $7,500 for Ist initial | Beforerenewalis | .
period. (3 years);, | effective. | You pay this. fee to
$7,500 for 1st Us to Fenew ‘your
renewal period (3 ; agreement for
years) another term of 3
‘ ' ‘ , .years each.
| INSURANCE for Amount of unpaid On demandiandas | Payableto us; if you
| Travel Plaza and Big | premiums incurred. " | fail to maintain
Box required insurance
coverage and we
' elect to obtain
| ! coverage for you.
| MANAGEMENT Forieach month of = | On demand - Payable to us, if we
| FEE for Travel Plaza | your store’s : elect to manage your
| and Big Box management by us, l store pending our
' you pay us the greater [ purchiase of assets of
of $5000 or 10% of your store or-if'we
' Gross Sales; plus you ; take over your'store
' pay the'actual because of harm to
compensation and | our marks, system, or
expenses for the store danger to public:
manager, , safety.
SUPPLIER $1,500, plus | Ondemand Payable to us, if you
EVALUATION FEE | reimbursement of our want us to evaluate a
| for Travel Plaza:and | expenses proposed new
Big Box o supplier for any
' | | goods orservices..
INSUFFICIENT | $100 | Onl!demand | If-we debit your bank
FUNDS FEE . for | account
Travel Plaza and Big | electronically and
Box there.are insufficient
B funds, we will, assess
, a fee of $100 to
| compensate us for
| our costs associated
' with the returned
payment..
Yogurtland FDD 2019
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DEMNIFICATION As incurred You must defend us
for Travel Plaza and | and reimburse us if
Big Box we:are named in any

lawsuit and/or held
- liable for claims:
arising out of the
Store’s.operations or
your acts-or
. ‘ : ‘omissions.
| LIQUIDATED $1,000 per breach Discovery byusofa |Ifyou fail to adhere
 DAMAGES/Deviation. | and $1,000 foreach | failure by youto to our standards, in
" | from standard day that the breach adhcre to our addition to our other
continues or occurs, standards remedies we can
uptoa maximum of charge you these
30 days or $30,000 - liquidated damages..
LIQU]DATED The greater of (a) | Upon demand Our rights are in
‘ DAMAGES/ 10% of your gross . addition to any other
; Termination sales for the last 12 | remedy or rights we
‘ consecutive months | may have
or (b) $100,000 :
Footnotes:

(1)  All fees are imp‘oséd by and are payable to us:. All fees are non-refundable. Unless:
otherwise indicated, all fees are imposed uniformly for new franchisees. Existing, franchisees’
agreements may have terms and fees different than yours. -

If we ask, you rﬁ’ujst sign bank authorizations that we request to allow us.to debit royalties, fees,
charges, product purchase payments; and all other amounts due ‘to' us, directly from your bank
account or credit card. See Authorization for Pre-arranged Payment (Direct Debit) (Exhibit “B”

t6 the Franchise Agreement). |

@ - Th1s table pertams to the franchise: agreeme]nts pertaining to a Yogurtland store located
‘within a travel plaza facility (typically including foodservice, fuel, some groceries and other
limited shopping in at a location adjacent to. a tollway, freeway, interstate highway, etc.) of
‘pﬁertaining to a Yogurtland store within the interior of a large general merchandiser (which: type
is referred to in this disclosure document as a “Big:_Box Inside Location” or “Big Box
Location”).. _Other types of store locations (whether our standard or non-traditional stores) are
‘covered in our standard disclosure document.

_ (3) “Gross Sales” means all sums or things of \}aluc you receive from your"Yogur,tland-st‘ore

from all sales-or other transactions for goods :and services whetherfor cash, check, credit, barter,
or otherwise. Gross ‘Sales do not include. refunds to, customers, discounts, or the amount of any
sales taxes separately itemized, collected from customers for payment to a federal, state; or local
taxing authority and actually paid to:that authority. :

Yogurtlarid FDD 2019 14
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(4) - Franchise agreements pertaining to Travel Plaza Locations or Big Box locations will not.
require‘the franchisee to participate in advertising cooperatives. You are required to contribute to

. the. Marketing Fund, as provided above. As of December 2018, there were no purchasing or

|
advertising cooperatives. Accordingly, company/franchisor owned outlets did. not have voting

power-on any fees imposed by such cooperatives.

I

(5)  “Under reporting” means there were: sales not iricluded in your sales report'to us.

(6)  Franchise Agreements for Big Box locations will havé, an initial term of three (3) years,

and potentially up to two (2) renewal terms of three (3) years.each.

ITEM 7 |
ESTIMATED INITIAL INVESTMENT!

YOUR ESTIMATED INITIAL INVESTMENT

FRANCHISE AGREEMENT

5360996379

FRANCPHSE FEE?
Travel Plaza® | '$12,500 $12,500 Lump Sum | At Signing'of | Franchisor
‘ ' ' - | Franchise:
Agreement
BigBox’ | $7,500 $7,500 Lump Sum | At S‘i'ghmg of | Franchisor
| : | Franchise
1 ! _ Agreement -
TRAINING FEE. | '$0 .| $1,000 Cash One Week | Franchisor
per person’ for ; ’ | Before:
additional trainees | | Training
for Travel Plaza and |
Big Box. [ , . i
TRAVEL AND [ '$500. $4.,000 Cash | Before Airline, hotel,
LIVING ! Opening, as | restaurants
‘| EXPENSES incurred -
WHILE : '
TRAINING® for |
Travel Plazaand |
B]g Box. I !
|
|
|
Yogurtla.nd FDD 2019 15
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' TRAVEL AND On Demand | Franchisor -
| LIVING
EXPENSES FOR |
OUR STAFF TO: !
PROVIDE ON- !
SITE OPENING
ASSISTANCES for
‘Travel Plaza and
Big Box
| RENT & LEASE
Travel Plaza’ $3,000 $18,000 .Lump Sum | Before Utility
' .| Opening Companies
Big Box® Lump Sum | Utility
' $5,000 $5,000. | Before Companies”
‘ | Opening’
"UTILITY
DEPOSITS’ |
| |
Travel Plaza $1,000° | $3,000 Cash Before Utility
; : Opening Companies
! ;
~ BigBox $1,000 - | $5,000 Cash Before Utility
| Opening  Companies
LEASEHOLD ! '
IMPROVEMENTS * : i
- . | .
Travel Plaza'®. | $50,500 | $140,000 Cash ‘Before Third Party
Opening Contractors
S $50,500. | $140,000 ‘
Big Box ' - Cash Third Party
b Before Contractors
Opening '
& i
Yo’gurtland»‘l?DDJOl‘Q: 16




SIGNS (indoor and
outdoor) & exterior
branding

Travel Plaza'? | $4,000 $18000 | Cash Before- Supplier
‘ "Opening '
Big Box | $4,000  |'$18000 | Cash Before Supplier
] | | Opening.
FRANCHISOR- -
SUPPLIED
DECOR AND
OTHER ITEMS"
Travel Plaza $1,600 $1,800 Cash Before | Franchisor |
: . ' ) : ' Opening | ,
" Big Box . | Franchisor f
_ $1,600 $1,800 Cash Before
' | ) Opening
EQUIPMENT & $91,560 | $120,185 'May vary | Will vary Various
FIXTURES" for - T | Suppliers
Travel Plaza and A [
Big Box , | , . B
POS SYSTEM “for | $5,500 $6,400 | Lump Sum | Before Supplier .
Travel Plaza.and w Opening o
Big Box. -
OPENING ' $3,750 $5,250 Cash Before: Franchisor;
| INVENTORY" for | | .| Opening our affiliate,
Travel Plaza.and ‘ and Various, -
Big Box ' Suppliers
BUSINESS $2,000 $4,000 Cash Before Municipality
| LICENSE' for - : Opening
Travel Plaza and .
 Big Box : |
| INSURANCE” for [ $1,100 $3,000 Cash Before Insurance Co.
Travel Plaza and Opening
Blg Box s o
OPENING $6,000 $6,000 Cash Before. Various -
| ADVERTISING* | . "| Opening Advertising
for Travel Plaza and Vendors
Big Box :
Yogurtland FDD 2019 ) 17
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ARCHITECT, $8,500 $10,500 [ AsNeeded | Architect
PERMITS? for : .
Travel Plaza and
Big Box. : | » )
LIMITED $4,000 $6,000 Cash On Demand | Franchisor
CONSTRUCTION | . ’ :
PROJECT
MANAGEMENT
SERVICES FEE?
for Travel Plaza.and ¥
Big Box ' .
ATTORNEY AND \ ‘
OTHER :
PROFESSIONAL |
FEES
Travel Plaza $3,000 $10,000 Cash  Before | Your
' | { | Opeéning | professional
| | advisors
Big Box 1$3,000 | 85,000 | Cash | Before | Your ‘
B | Opening “professional -
! | advisors
ADDITIONAL | B
FUNDS- First 3 |
months of | ;
operations™ |
| ! } [
Travel Plaza, $10,000 $25,000 Cash | AsNeeded | Various
Big Box $10,000 | $20,000 . | Cash _ As Needed .| Various
TOT AL24 l ] - .
: | o i | Franchisor,
Travel Plaza $206510 | '$390,635 Cash OnDémand | Landlord,
| 1 : Suppliers,
others
Big Box $203,510 | $369,635. Cash - On Demand | Franchisor,
, i Landlord,
Suppliers,
. | others.
Yogurtland:FDD:2019. . 18
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-
(1)  This table estimates your initial investment in a Travel Plaza Location or Big Box
Location (as indicated) from the périod before: your store opens for business, through about 3
months of operations. In addition to information learned from franchisees who opened a
Yogurtland store within a travel plaza (pursuant to a standard franchise agreement) and. in
providing:-constrction consulting to a: franchisee on two. Big Box Locations, we used our and our
affiliates’ (Withim; Higher Ground, First Vine, PMC Enterprise, et al) experience in
constructlng a Yogurtland® store to make these estimates. These are only estimates, and as of
the issuance date. of this, disclosure document; one store at a travel plaza has ‘been built and -
opened and two Big Box locations are under construction. The sources of funds listed above are
amounts t0. be supplied from your own funds. No allowance has been made for inflation or debt
sérvice of interest payment on borrowed money but you should consider these. Unless
specifically noted; none of the initial investment expenses listed in the table i 1s refundable. We do
hot ﬁnance your-initial investment.

) You pay the initial frahchise fee in a lump sum on signing the Franchise Agreement.
‘Within the Travel Plaza frarichises and the Big Box.franchises respectively, this initial franchise
fee is uniform to all iew: franchisees: We do not cufrently offer financing of the initial franchise.
fee or of any equipment that you must purchase frorn us. See Item 10

3) For a Yogurtland Franchlse Agreement pertalnmg to a Travel Plaza Location, you pay a
non-refundable, initial franchise fee: of $12, 500 for the initial term of five (5) ‘years. For a.
Yogurtland Franchise Agreement pertaining to a Big Box location, you pay a non- refundable,
initial franchise fee of $7,500 for the initial term of three (3) years.

(4)  For new stOres we provide initial training at no additional charge for a total of two
individuals responsible for store management at our office, .our store location, a franchised
location, or other location we designate. We:charge for each additional person trained the amount
we estimate as necessary to Cover our expenses. The low end of the total range of* initial
inyestment ‘below assumes you elect to have two persons trained 1n1t1ally The: high end of the
total range assumes you elect'to have one additional person trained 1n1t1ally (three total) and uses
the high end of the reimbursement range of $0 to $1,000.

(5)  You must arrange and pay for yourself and your manager to attend our initial training _
* program including, transportation, lodging; meals, and wages. The amount spent will depend, in

part, on-the distance you must travel and the type of accommodations you choose. The low -
estimate assumes' you do not incur travel and lodgmg expenses for you or your manager durmg
the initial training program. The: high estimate assumés. you and your manager incur travel and

- lodging expenses during training;

(6)  Estimated travel and living expenses fot our staff'to provide on-site opening, assistance to
you for up to 5 days. The low estimate assumes minimal travel expenses because your store: is

located near -our headquarters. The high estimate assumes. our staff incurs airfare and lodgmg.

costs durlng on-site opening assistance. . R

‘(?7?.) This range pertains to Travel Plaza Locations! The. range: represents the estimated cost to

you for rent-payments to. the owner of the facility where your franchise is located. This estimate

assumes rent for approximately 3 months, security deposit, and last month’s rent. Your actual

Yogurtland FDD 2019 ' o 19
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rent may vary significantly. Rent expenses for your facility may: vary, based on location, _square
footage, age, and condition of the structure, lease arrangements, and other factors. The typlcal
Y.ogurtland® store: w1th1n a travel plaza will be approxrmately 1,000 to 1,500 square feet.

(8)  This range pertams to Big Box Loc,atlons&, for which the franchisor will enter into a
master lease with. the landlord and then enter into a sublease: with you. This estimate assumes.
rent for approxunately 3 months, a $5,000 security deposit, and estimated last month”s fent. Your
actual rent may vary 51gn1ﬁcant1y Rent expenses' for your facility may vary, based ofi'your Gross
Revenues, on location, square footage, age, and condmon of the structure, -lease arrangements,
and other factors. The typical Yogurtland® store at a Big Box location will be approximately
1,000 to 1,500: square feet, but the square fee: might be as low as 500 square feet. Where the
master lease includes a specrﬁc amount.as base rent, the franchisor will sublease the premises to
you at a rate equal to 115% of the amount the franchlsor pays to the landlord as base rent; the
15%. premium is intended to reimburse the franchlsor for its expense in negotiating anid
admitistering the master lease and to compensate the. franchisor for its nsk in entering mto the
master lease and sublease.

 If the master lease has no fixed minimum rent or other fixed minimum charges, then you will

also have no fixed minimum charges; however, you ‘will be obligated to pay to us a security
deposit of $5,000 under the sublease. The sublease will be subject to the terms and conditions of
the: Master Lease. You will also be obligated to comply with minimum opening hours, and other -
requirements of the Master Lease. 5 '

Where the Master Lease provides the landlord with a right to terminate the Master Lease prior to
its: expiration without cause; the sublease will also be: subject to early‘termination in the event the
Master Lessor terminates the: Master Lease..

(9) Utility compames may require you to place a deposit before installing telephone, Internet,
gas, water, electricity, and other utility services. This deposit may be fefundable in accordance
with agréements made with utility companies. :

(10)  This range of expenses pertains to Travel Plaza Locations. “Leasehold Improvements”

refers to estimated labor cost for construction of tenant improvement for a new Yogurtland®

store w1thm a travel plaza fac111ty The cost of constructlon and leasehold lmprovements depends

the store. The range for a store is the cost of rea_sonable renovatlon or leasehold improvements,

and may be less if the lessor provides youa tenant improvement allowance:

. (11)  This range of expenses pertains to' Big Box locations (as described.in Footnote 1 above).

“Leas‘ehold Improvements® refers to estimated labor'cost for construction of tenant improvemerit
for a new Yogurtland® store: in a Big Box location. The cost of -constriction and leasehold
improvements depends:on the size and condition of the premlses the local cost of contract work, -

layout, and location of the store: The range for a store is the cost of reasonable renovation or
leasehold improvements.

(12). This range of expenses: pertains to Travel Plaza Locations, and represents the estimated

cost for signage and exterior branding at your locatlon The low estimate assumes minimal use of
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will be requ1red to mstall at least one exterlor 51gn, one crest 31gn and vanous sxzed mterlor

graphics. Awmngs are required, where allowed.

(13) This range of expenses pertains to B1g Box locations:and represents the estimated cost for
signage. and. exterior brandmg at your location. The range assumes one exterior sign .and
temporary (“coming soon” and “now: open”) banner- sngnage

(14) You must pay us this fee for menu boards POS' light shlelds Gemstar® dispenser,
toppmg bar label holders, 'yogurt; flaver label holders, spoon dispenser and syrup dispenser for

. your Store.

(15) Equipment you must purchase includes refrigerator, freezer, locker, clock, and safe.
Additional items may be necessary. Furniture you must purchase- includes tables, chairs, -
umbrellas, bench seats, and millwork to be used in the customer area of the store: Fixtures you
must purchase and. mstall include hand sink, prep-smks 3-compartment sink; sink guards, glycol
unit, and SPCCIﬁC model, water-cooled Taylor® Model 791 or Model 432 yogurt machines. The
cost of this equipment and fixtures will depend on the size of the facility, brands purchased (if
other branded items are used, they still ‘must méet our size and specifications standards, and our .
specific approval), and other factors. All equipment; furmture fixtures, and similar items must be.
purchased from us or-from our designated suppllers

(16) . The POS System costs between approxnnately $5,500 and $6,400 ($ approx1mately ‘
4,320 for equipment and approximately $1,000 and $1, 850 for installation) with recurring

-monthly fees of $225 payable fo the POS System vendor.You must allow your POS System to be

configured in such a manner that will allow remote data_review by us, and which will ‘allow’
changes to be made. rernotely

As a business that will accept credit “cards, you will be required to maintain PCI DSS
Compliance and any other applicable organizational or governmental requirement. You must
adhere to the Payment Card Industry Data Security Standard (PCI DSS) which is a worldwide -
mformatlon security standard deﬁned by the Payment Card Industry Securlty 'Standards Councrl'
1ncludes the SochALL Comprehenswe Gateway Securlty Suite. The SochALL
Comprehenswe Gateway Security ‘Suite must be maintained at all times. at a current estimated
cost of $75 yearly. The: spemﬁcatlons for the system are described in Item 11 and are subject to
change by us at.any tlme :

(17) Estimated. cost for openmg inventory to operate: your store.. Part of'this expense is payable

~ directly to us and/or our affiliates. The remainder is payable to our approved‘ suppliers.

(18) Estimated costs for a business lxcense health department license, and. food management,
license. The .amount of license fees varies by jurisdiction. These hcenses and permits typically
must be obtained from the City, County, and/or State.

(19) Estimated one-year premlum for requrred msurance Insurance premiums may vary based
on sales and location. Y'ou rust obtain broad form comprehenswe general liability coverage

" including products. liability, contractual liability, ahd advertising injury coverage of at least.
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$2,000, 000 aggregate nammg us as additional msured and with not more. than $10,000

deductible; fire and casualty insurance on the store and 'your property; business interruption

insurance; and worker’s compensation, employer’s liability coverage of at least $2,000,000 per

occurrence, unemployment, and state disability insurance as required by law. We have the right
to revise coverage and coverage amounts you must obtain and mamtam

(20)  This range of expenses. pertams to Travel Plaza Locations. Before and after opening, you. _

must conduct grand opening advertising. You must spend at least'$2,000/month advertising for 3

months in ‘conjunction with opening your store; for. a total of $6,000. Therefore, in the ﬁrst 3.

months you.must spend $6,000.

(21) Thls range of expenses pertains to Travel'Plaza and Big Box Locations. Es’t’ifmatecl
charges for you to consult with an atchitect approved by us to design and prepare plans, as well

as costs for obtaining perrni'ts In the event you prefer to usé an architect that we have not
approved, we will require a payment to us of $5,000 to compensate us for our time spent in
workmg with your preferred ‘architect on fully understandmg the needs of our brand. This.

amount is based on our experience in working with. archltects not previously approved by us.

l
(22) You must pay usa 11m1ted constructlon project management services fee of $4 000 to us

package for your Yogurt]and® store; and for the llmlted constructlon pro_]ect management.

services we provide to you during the design and construction. phase of your build-out. In
addition, you must reimburse us our actual out-of-pocket hard costs meurred ﬂ(suc_h as travel
expenses, ‘govemment fees, etc.; which we:estimate will run from $0 to $2,000). :

(23) Add1t1onal Funds are the minimum recommiended, levels to cover operating, expenses
1nclud1ng payroll expenses for 3 months. These figiites include estimated payroll costs. We do
not include the salary for the store manager, on the-assumption that you will manage the store.

" Additional working capital may be needed if sales are low or fixed costs are high. We based this

estimate on our pnncnpal s eight years® experience in thé: restaurant business. You should note,
however,, that their experience has not included foodservice opérations located within either
travel plaza locations or Big Box locations.

(24). There could be other factors not listed that may affect your initial investment. If your

expenses exceed. the high amounts in one or more categories your total investmenit cold exceed -

the high estimate. We prepared these estimates based on our and our affiliates® experiences in
constructing ‘and operating Yogurtland stores, except that as. of the date of issuance of this

~ disclosure document, only one store at a travel plaza has been built:and opened (by a franchisee),

and no Big Box Location has yet opened, though twe Big Box locations are: under construction.
These estimatés. do not provide: for costs of ﬁnancmg You should not plan to draw income from

the. operation dufing the start-up and development stage of 'your business, which could be longer

than the three months covered by the table. Yiou sheuld have additional funds available; whether

. in cash or through a bank line of credit, or other assets which you may liquidate or .against which

you may bofrow, to cover other expenses and other operating losses ‘during your start-up and
development stage, or beyond.
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ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND' SERVICES

We consider the reputation, good- will, high standards, and uniformity of Yogurtland

stores to bé important to- our success. Accordingly, there are products you ‘must purchase from us.
and our designated or approved suppliers and vendors (including our affiliates) in accordance

with, our spécifications and guidelines. All equipment, fixtures, ‘supplies, inventory, and signs for
use or $alé in your store must meet our specifications. (Franchise Agmt. §§ 7.15, 7.17, 8. 5) We

can revise our specifications and guidelines on written notice to-you:

You must hire and use. at your expense a Yogurtland—approved licensed architect or-

general contractor to conduct a site survey and to prepare as-built drawings for the job site after
the lease for your Store is signed. You must also use a. Yogurt]and-approved .general contractor

to construct your Store. : . - v

You must purchase all food mgredlents materials, and equipment from us or from third-
party sources we designate or approve. (Franchise Agmt §§ 7.15, 7.17) We can require you to
purchase and use specific brand items in operating your store. We will lend you a Confidential
Business Operations Manual, which will contain specifications and standards developed by us
and which. you must strictly follow. (Franchise Agmt. §§ 3.1-6, 7.10, 7.20,7.21) .

The recipes, formulations, and specifications of all Yogurtland' Products are trade secrets

_ belonging exclus1vely to us. You must purchase all: yogurt, drink base mixes, toppings, and all

other items for the preparation of Yogurtland products from us or our designated or approved
suppliers and vendors as specified in the Conﬁdent1al Business Operations Manual. (Franchise
Agmt. § 7.15,7.17, 7.26)

We and/or our affiliates are the sole, prov1ders of the Yogurtland yogurt base, drink base
mixes, and soft goods, such as napkins, paper cups, boxes, and other items, which are part 'of the

Yogurtland System and whlch use our trademarks Other supplres are prov1ded by approved

franchrse «agreement will entitle us, among other thmgs to terminate your franchl_s_e agre_ement
We negotiate purchase arrangements with our suppliers for the ‘benefit of our franchisees. Wi
will supply you with our list of suggested and preférred supphers which may be updated from -
time to time in ouf: sole dlscretlon (Franchise Agmt. § 7.15, 7.17, 7.26)

You must purchaSe a complete- POS"~~SYStem that we designate and meets specifications
we set. You must purchase, service, and maintain the POS System at your cost. We: will require
that the POS System connect electronically with and provide eléctronic access from our
equipment. The specifications for the POS are listed in Item 11. (Franchise Agmt. Section 7.18)

We may also designate an affiliated entity as an approved supplier of items for the.
operation of the franchised business including products, fnaterials, services, supplies, equrpment.

and facilities.

Other than the franchisor and, affiliate Joseph Trading, Inc., there are no approved

_suppliers in which our officers own an irterest.
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) If you want to offer somethmg we haven’t approved or buy from a suppller we haven’t
approved, you must first obtain our written. approval, which'we may ‘withheld in our discretion.
In seeking our approval you will first need to notify us. in writing, provide:us samples and other
information we require to evaluate the product and supplier (other than an architect) and pay us

the supplier evaluation fee of. $1,500, plus reimburse us for our éxpenses incurred in the

evaluation. (See Item 6.) We may.reqiiire you to provide us information on the history-and credit

rating of the proposed supplier, description. of items you want to purchase from the proposed

supplier, information relevant to the proposed supplier’s ability to satisfy- our standards, ability to

provide reliable service, referencés, and other information that we may request or-designate. Yoou
must arrange for the proposed supplier to cooperate in testing or analyzing the supplier’s
products at your or the supplier’s expense, to enable us to determine if the supplier: and proposed

items to be: purchased are of satisfactory quality, reliability, and other characteristics. We will try
to notify you in writing, of our decision regardmg the proposed suppher and the:reasons. for any

disapproval, all within 15 business days after our receipt of all information that we deem

necessary t6 makeé our decision. (Franchise. Agmt. § 7.16) You may not contract directly with

- any proposed supplier until you obtain our written conserit. We may revoke approval of suppliers
at any tlme If we do so, we will notify you ifr Writing and you must comply

In the event 'you prefer to use an architect that has not been approved by us :and weA
consent to your preference, we charge you a fee of $5,000:to. compensate. us. for the time our staff

will likely spend working with your architect to ensute that he or she fully understands the.needs
of our brand and image. (Franchise Agmt §7.2) - N

‘We are entitled to the: benefit of all discounts, volume rebates, administration- fees;
commissions, advertising: allowances, or other advantages that we may obtaif from . any person

supplying products or services fo you or to other franchisees. (Frarichise Agmt. § 7.15, 7. 17) We

currently have arrangements to derive revenue from your purchases or leases from third parties.
There aren’t any purchasing or distribution cooperatives. We do not provide material benefits to
you based on your use-of our designated or approved sources:

We and our affiliates derive revenue from your purchases from us, cur affiliates, and

certain other suppliers. The revenue from our sales and those of our affiliates to you equals. the
amount we or our affiliates charge you. For the year ending December 31; 2018, Yogurtland
Franchising, Inc.’s total revenues were. $9,680,908 while the combined revenues of our affiliates .

Paramount Da1ry, Inc. (formerly known as Flavor. Mine, Inc.), Joseph Trading, Inc.. (dba
Flavormine), and us were $36,929,301. :

For the year ending December 31, 2018, the combined revenues of Paramount Dairy,
Inc., Joseph Tradmg, Inc. and Yogurtland Franchisifig, Inc. for all pirchases by our franchisees

of products and services from any of us were $36;697,396 which represents 78.73% of 2018

combined revenue of Franchisor, Paramount Dairy, Inc. and J oseph Trading, Inc.

The purchase of required items (equipment, products: and sérvices) from either of our

affiliates' Paramount Dairy, Inc. or Joseph Trading, Inc. or-ftom us will represent from 1 to 5%.of

your overall purchases in establishing your business and will represent ffom 85 to 90% of your
overall purchases in operating your business..
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For tile year ending December 31, 2018, we teceived $32,036 in total from comimissions
and other benefits from unaffiliated suppliers, which range from zero to ten percent of the price
to our franchisees. : - -

As we assess consumer preferences and trends. iri the marketplacé and develop new
marketing techniques, products; and services, we ariticipate that we will formulate: and modify
our standards and specifications and our approved suppliers. and we will notify you of these

~ developments through amendments to our confidential operations manual, newsletters, or other
bulletins. (Franchise Agmt. §§ 3 4;4.4)

All Yogurtland stores must fneét the construction and appearance as-well as equipment,
stanidards in our then-currént. maniial or-written directive. We will provide you a list.of approved
companiés.and contractors for this purpose. (Franchise Agmt. §§ 7.3, 7.15, 7.17, 8.2, 8.5)

_ ITEM9
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 obligations i m these agreements and in
other 1tems of this disclosure document.

a. Site selection. and Franchise Agmt, §§ 1.2, 7.2,
acquisition/lease 8.1, 8.2, 8.3, 84, 8.5,

. : Sublease, all Sections, &
Travel Plaza or Big Box

! : Addendum -
b. Pre-opening Franchise Agmt, §56. 2,7.1, |Itemsé6,7,38,11,and 17
purchases/leases 7.2,7.3,79,7.12, 715, 7.17,

7.18,7.22, 7.23, 7.25, 7.26,
7.31,7.32,7.33,8.1-85, &
Travel Plaza or Big Box
Addendum

c. Site developmient and other | Franchise Agmt, §§1.2, 6.2, |Items6,7, 8,11, and 17
pre- opening requirements | 7.1, 7.2, 7:3, 7.6, 7.9, 7.12, = . '
7.15, 7.17, 7-18, 7.20, 7.21,
7.22,7.23,7.25, 7.26, 7.31,

| 7.32, 7.33, 8.1- 8.5, & Travel
Plaza or Big Box.Addendum,
& Big Box Sublease, all
_sections

d. Initial and on going trainiﬁg‘ Franchise: Agmt, Section 4 and | Items 5.6,7, 11, and 15
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Franchlse Agmt, §§6.7, 7.2,
and 8.4, & Travel Plaza or Big

Box Addendum l

5 B
Items 7 and 11

f: Fees

Franchise Agmt, §§ 4.4, 4.5,
4.6,4.7,4.9, 5.1, 6, 7.2,.7.16,
8.2, 8.3, 8:4, 9.3, 9:10(c), and

| 11.3, & Travel Plaza or Big |

Box Addendum

Items 5, 6, 7,11

g GOmpiiance with standards
and policies/ Opérating”

 Franchise Agmt, §§ 1.1, 3, 7,
- 18:2,9.3,16.7, 16.8 and 1625

Items 8, 11, and 16

Manual/ - & Travel Plaza or Big Box
. C | Addendum .
h. Trademarks and proprietary | Franchise Agmt, §§ 1.1-1.3, | Items 13 and 14
information - | Sections 2, 4.8, and 10 | .
i. Restriction on.Products/ | Franchise Agmt, §§3.5,3.6, Item 16
Services offered | 5:3,5:6,7.1,7.7,7.8, 7.10,
- “715 7.18,7.20— 727 729
8.2, 8.3, and 8.5, & Travel
Plaza or Big Box Addendum
j- Warranty and customer ‘Franchise Agmt, §§ 7.10, | Item 11
| service requirement 7.11, 7.19-7.21,7.27 ,
k. Territorial development and | Franchise Agmt; § 1, & Travel | Item 12
sales.quotas ' Plaza or Big Box Addefidurh ' -
1. On-going prodiicts/ service | Franchise Agmt, §§5.1(c), 7.1, | Item 8
purchases, 7.10,7.15-7.18,7.20 - 7.22,
‘ 7.25-7.27,9.3 '
"| m. Maintenance, appearance | Eranchise Agmt, §§ 3.5, 7.3, |Ifem 11
-and remodeling;requirements | 7.10,.7.15, 7.16, 7.17, 7.20 —
N 17.22,77.24,7.25, 8.2 8.5, 9.3,
| & Travel Plaza or Big Box
Addendum - : ,
n. Insurance Franchise Agmt, Section 12.1, | Item 7
& Travel Plaza or Big Box
"' Addendum

o0.-Advertising

Franchise Agmt, §§ 5, 6.6,
6.7, and 6.9, & Travel Plaza or
Big Box Addenduri

Items 6 and 11

p. Indemnification
B ‘ . -

Franchise Agmt, § 12. ‘

‘Sublease, Section 11

It_em 6
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q Owner s Participation/
Management/ Staffing

44 4.6, 4.7, 4.9, 5.6, 75 76
1.7,7.9, 7.11, 7.30, 7.33, 9.3,
9.6(j) and (k), 9.9, Articles: 10,
11, 13 and 15, Section 16.1,
16.16, Sections 17.1 and 17.2,
and Article 18 Personal
Guaranty

Items. 11 and 15

f. Records/ Reports

6.15,7.13, 714 733

| Item 6

| s. Inspections/ Audits

Franchise Agmt, §§6.14-6.15
and 7.10

>I't,em,s 6and 11

t. Transfer

Franchise - Agmt, §6.13,
Article 11; Sublease, ‘Section

8, & Travel Plaza or Big Box
Addendum

Item 17

u. Renewal

Franchise Agmt, §§ 6.17, 9.2-
9.3, & Travel Plaza or B1g
Box Addendum

Item 17

V.. Pest<termination
Obligations

Franchise Agmt, §§ 9.7 - 9.10,

Atrticle 10:Sublease Section 9
Non-compete & Non-
disclosure Agrmt, all sections

Ttem 17

“w: Non-competition covenants

Franchise Agmt, §§10.4-10.6
Personal Guaranty, Paragraph
3 Non-compete: & Non-

disclosure Agrmt, all sections,

Ttems 16 and 17

Disclosure requireménts for
yOour managers '

Non-compete & Non-

& Travel Plaza or Big Box
| Addendum .
x. Dispute Resolution .| Franchise Agmt, Article 15 Item 17
y. Non-Competition and Non- | Franchise Agmt, §§10.2, 10.6

Item 17

We do. net offer aniy direct or indirect ﬁﬁancing_. We do not guarantee your note, lease or

obligation.

If ydu are a. corporation, partnetship, or limited liability company, the respective
shareholders, officers, partners, ahd members, must personally guarantee your obligations under

the Franchise Agreement.
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ITEM 11
FRANCHISOR’S ASSISTANCE, ADVERTISING
COMPUTER SYSTEMS, AND TRAI_NING

Except.as listed below; Yogurtland is not required to provide you with any assistance,

1. Before you open your business, we will:

A. (i) For Ttavel Plaza L0catio}1s Assist your to obtain information regarding

- potential locations and review your proposed location within a de51gnated area. Subject to the.

limitations in the Franchise Agreement we will reviéw one.or more addltlonal .proposed locations
in the event your initial proposed location is disapproved. When you s1gn your Franchise
Agreement, if we have not already approved a site for 'your proposed store, we will approve a
general area, where you can search fora location. You must locate and evaluate prospective sites
for a storé within the general area we designate. We will determine the general area taking into
account your geographic preferences, as listed in your application, and our business preferences

. and availability. You may not open a location that we do not approve. We will generally approve

or disapprove your proposed site within two (2) weeks from your request for. approval

In evaluating the site, we. may consider many factors such as size, appearance, and other
physical characternstlcs of the premlses and demographxc characteristics, - traffic. patterns,
‘competition from other businesses. in the aréa, and othér commercial charagteristics. You must
provide us a copy of the fully signéd lease within 5 business: days of its s1gmng Our approval of
a particular site is not a recommendation or guarantee as. to sultablllty of the proposed site for a

Yogurtland store. We are not responsible for the sucéess of your store and we do not guarantee .

that. a site approved by us will meet your -expectations as to potent1a1 revenue or operatlonal
criteria. If we cannot agree on a Jocation for your ftarichise within six months of the signing of
your Franchise Agreement, you or we have the right to terminate your franchise. There are no
refunds. (Franchise Agmt. § 8.1) We may, in our sole discretion, extend your deadhne to open

~ your store for business by written notice:to you:

(ii) For Big Box Locations. Before Signing; the Franchlse Agreement, you and we. will .

agree on the location for the Franchised Business: and on. the morithly rental amount for the
sublease. you will enter into with us for'the location. The form of subleasé is attached as Exhibit
L "to ‘this disclosure document. Our approval of or ‘agreement to a particular site is not a
recommendation or ‘guarantee as to suitability of the proposed site fora Yogurtland store. Weé are
not responsible for the success of your store and we do not guarantee- that.a site approved or
agreed to by us will meét your expectations as to potentlal revenue or operational criteria.

B. (i) For Franchise Agreements for Travel Plaza Lotations and for Big Box
Lo¢ations. Provide you with a prototype design development package. You must hire and use at
'your expense a Yogurtland- approved licensed archltect or general contractor to conduct and
submit to us a site ‘survey and an architect to. prepare and submit to us as-built drawings for the
job: site after the lease for your Store is signed and preliminary floor plan, and interior and
exterior designs. Following our receipt of these materials, we will- provide you with an
«equipment list.and specifications, and furnish material specifications for the Store, based on yout
as-built drawings. You and your architect must, at; your expense, ensure the plan layout and
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specifications for the Store will meet all applicable: federal state and Tocal laws and regulations,”

as ‘well as the landlord’s requ1rements You are solely responsible to. construct and develop. the

-Store and to obtain any financing needed to do so. You must retain only licensed contractors

approved by Yogurtland to. perform the construction. You must submiit to: us a complete set of

- final plans and specifications prepared by a Yogurtland-approved, licensed architect b.efgre
starting construction of'the Store, We will review and either approve or provide comments on the

plans and specifications. You must not start constriiction of the Store until we have approved in
writing the final plans and specifications. You must not modify any plans or speclﬁcatlons ‘which
we approved without first obtaining our written consent to-thé modification. (Franchise Agmt. §
8.2) You mustialso use a Yogurtland-approved general contractor. =’

equlpment ﬁxtures, fumlshmgs, unprovements supplxes and other products for the operatlon of

a typical Yogurtland store. (Franchise Agmt. § 8. 5)) You are responsible to. conform the: premises -

to local ordinances and building codes, obtaining requ1red permits, and complying; with all health

and safety and all other applicable codes and regulatlons (Franchise Agmt. §§ 7.12, 7.23,7.33)

We will provide assistance and supervision to your selected Yogurtland-approved
architect and Yogurtland-recommended contractor ‘to. ensure compliance with our layout and

- design requirements. We charge a fee of $4,000 for this service as stated in Item 5. (Franchise: -

Agmt. §§ 6.2, & Travel Plaza or Big Box Addéndum) You must pay us the limited construction
project management fee at the time you. sign your Franchise Agreement. The fee is for our

limited constructlon project management services, which include:

° a551stance in your selectlon of the general contractor; you sign all contracts,
'submlt paperwork to all vendors, and are responsible for all billing;

. guidance to you and the general contractor‘c')ﬁ the construction work during the -

‘eonstruction process; our representative makes two site visits (travel costs to be
reimbursed by you):

- First visit will be scheduled during t‘he:’-tnird' week of construction; B
. . Second visit will be‘Asche:duledl at the end of construction;
. Any additional visits will be $750 00 per day, plus reimbursements to us

for our expenses;,

() you must feport on.a regular basis to us on the progress of the. construction and
other issues related to the léase and construction;

e  we provide information and explam the store build-up checklist, process

mllestones equipment layout for the architect, water cooling tower; kitchen &

service area fixtures, equipment, graphics, smallwares, yogurt machmes and POS
system;
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~

. we provnde as51stance to your opemng team with training pnor to your grand
opening;

. .we will conduct a final walk-thru of the: Store before the. Store may open for
business..

You must.obtain written approval from us to 'open the Storé.
(i) For Travel Plaza Locations.

You have up to six (6). months. from the date of signing of the franchise agreement to
secure an.appfoved site and sign a lease. for your Yogurtland® store. You must open for business
to-the-public within ninety-(90) days after the landlord delivers the premises to you or you accept
possession of the preiises, whichever iis earlier (“Dellvery Date”). In the event you fail to open,
your store on. or before the 91st day after Delivery Date, you will be required to commence:
paying the base royalty rate of $1,000 each month until your store opens for business to the.
public. Once your store;opens for business to the public, you. are required to pay royalty and
marketing fées ‘based on gross sales as provided in the franchise agreement. We may, in our sole
discretion, extend your deadline to open your store for business by written notice to you.

(iii) For Big Box Locations

You ‘must open for busmess to the public within one hundred twenty (120) days after you

"51gn the franchise agreement and sublease, at which point you will receive possession of the
‘Store’s, ptemises within the Big Box general merchandiser (“Delivéty Date”). In the event you

fail to open your store on or before the 1215t day after Delivery Date, you will be required to
commence paying the base royalty rate of $1,000 each month (in addition to the rents under the:
Sublease) until your store opens for business; to the public. Once Jour store opens for business to
the public, you are required to pay royalty and marketing fees based on gross sales as prov1ded in
the franchise agreement (in addition to the rents under the Sublease). Franchisor may, in its sole
discretion, extend your deadline to open your store for business by written notice to you.

2. (i) For Travel Plaza Locations. We estimate. the time it will také from the date a
franchisee 'sighs the Franchise Agreement (and pays the Initial Franchise Fee) to the date the.
franchisee opens the: Store for business is about fou to eight: months. Key factors that make up
this period are: locating an acceptable site for the Store, negotiating’ a lease, obtaining plans and
permits, constructing“and equipping the interior of the Store, obtaining and installing signs,
fixtures and décor items, obtammg inventory, and hiring and training employees.

(ii) For Big Box Locations. We éxpect the: typlcal time to open a store inside a Big Box

general merchandiser will be between three and six months from the time the franchisee signs.

the franchise agreement and sublease. Key factors that make up this period are: obtaining plans
and permits, constructing and equipping.the interior of the Store, obtaining and installing signs,

.ﬁxtures -and décor items, obtaining inventory, and hiring and training: employees
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3. For all Franchisees..During the o 'eratlon of the franchlsed business, we will:

: a: Provide you information about sources and requlrements of products and
serv1ces ‘that you are. required to obtain from us or from other approved vendors, if any.
(Franchise Agmt. §§ 7:15, 7.17, 8.5)

b. Furnish you guidance and operating assistance; at your reasonable request
and our discretion, about (1) methods, standards, specifications, and general operating
procedures utilized by Yogurtland® stores, (2) approved equipment, fixtures, furnishings, signs,
products, and supplies, and (3) developing local advertising and prométional programs. We may
furnish this guidance. in our Operationis Manual, bulletins and .other written materials, telephone
consultation, and electronic computér messages. (Franchlse Agmt. §§ 3,5.1B-D, 5.5, 5.6, 7.20,
7.21,7.22, 8. 3, 8.4, 8.5) We will also alert you of new product developments and on request try

to help with any operating:problems you encountert, as we-déem appropriate.

c. Inspect yourstore, as we deem appropriate. (Franchise Agmt. § 6.14,'7.10)

“d. Provide ‘traitiing for new stote managers and :additional training when,

, deemed appropriate by us: If you ask and we agree to provide additional training, you must pay

our then current rates for the additional training or assistance. (Franchise Agmt §‘ 44-47)
| e. Provide 'suggested pricing to you: (Franchise:Agmt. § 7.28)
4. Advertising. | |

A.  System Advertising

We create or hire an agency as we determine to create advertising for the System. The
choice of media for System advertising is ours as is the geography in which the advertising is
displayed. We: are not obligated ‘to. spend any: particular amount or percentage of advertising
dollars on any particular Store or group of Stores. At ouf dlscretlon advertising expenditures
may be made nationally, regionally, or locally

" You may submit:proposed advemsmg to us for our review-and approval or disapproval as
we determme You must not display any:adveértising: that has not been approved by us.

Currently there is no advertising council compnsed of franchlsees that advise us on
advertising policies:. :

(i) For Travel Plaza Locations. You w1ll conmbute two percent (2%) of your gross sales

_per month to the Marketing Fund. (Franchise. Agrmt. Section 5.1, 6.6) We have the right to

modify the percentage of gross sales that you must contribute, prov1ded that we will not establish
a contribution rate greater'than 5% of"your gross sales. (Franchise Agmt §§ 5.1,.6.6) If you are

.late in your marketing fund payments, you will contrlbute two and one-half percent (2.5%) of

your gross. sales per-month to the Marketing Fund. See Item 6 & Travel Plaza Addendum,

i (ii) For Big Box Locations. You will contribute:two percent (2%) of your Gross Sales per
month to the Marketing Fund. (Franchise Agrmt. Section 5.1, .6.6) We have the right to modify
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. the percentage of Gross Sales that you must eontnbute provided that we will not establish a

contribution rate greater than 5% of your Gross Sales (Franchlse Agmt. §§ 5.1, 6.6) If you are
late in your marketrng fund payments you. will contnbute two and one-half percent (2 5%) of

(ii1) For all Franchisees. The Marketing Fund will be used for advertising; marketing,
public relations, and related. purposes that, we. deem appropriate: The: Marketing Fund may be
used to pay costs of marketmg surveys and research; employlng public relations firms;
developmg and mamtamlng Internet websue commumcatlons prepanng and producmg v1deo
newspaper and other medla advertrsmg, placement tlme and dlstnbutlon employmg
advertising agencies; prov1d1ng or selling marketing materials to Yogurtland stores; holding
conventions and meetings for personnel of Yogurtland stores; and paying costs to account for
and report on -contributions, expenditures, and related activities of the Marketing Fund.
(Franchise: Agmt. § 5.1.B.)-We may use Marketing Fund revenue: for local, regional, or'national
coverage,at:.our discretion. -

We may cause the Marke'ting- Fund to ,deye'lop,and‘market ‘promotional items., If so, then
those promotional items may be: made avaji{lab]e to you for purchase. You. must maintain a
representative inventory of promotional items in accordance with our requirements. (Franchise -

Agmt. §5.1.C.)

The Marketing. Fund may develop programs that include specral offers from the
Marketing Fund or otherwise and discount coupons. You must honor all special offérs and
discount coupons. We havé no obligation to reimburse you for any cost or discount related to
acceptarice of coupons or special offers. Your contrlbutlons to the Marketing Fund are non-
refundable (Franchise Agmt. § 5.1 D)

We. and our affiliates that operate Yogurtland® Stores may, but are not obligated to,
make contributions to'the Marketlng Fund. (F ranchrse Agmt. § 5.1.F.)

We: have the right, but are not obligated, to collect and contribute to the Marketing Fund
any advertrsmg or other rebates from suppliers or others we receive. (Franchise Agmt. § 5.1.G:)

We: may but dre not required to keep contrlbutlons to the Marketmg Fund in accounts
separate from our other funds. The Marketing Fund will not be used to defray our gereral
operating expenses, except in accordance with the terms of the Franchise Agreement, we may
allocate a portion of the Marketing Fund (not to exceed 25%) to reimburse us for ‘internal
expenses. (including an -allocation of employee salaries) incurred in the operation of our
marketing/advertising department. and the administration of the Marketlng Fund, which may
include costs associated with developing, managing, and placing advertisements. (Franchlse :

Agnt. §5.1LH)

We: will oversee all programs financed by the Marketing Fund. in our sele discretion .
including the creative concepts, materials, timing, placement, allocation, scope of advertising
(local, regional or national), and othier aspects. If we hire personnel, establish a department; or

establish a separate entity for advertising and promotion, then we can use-the Marketing Fund to

Yogurtland FDD 2019 : 32

.536099637:9



pay for that. We are not obligated to cause Marketlng Fund expenditures to beneﬁt you
equlvalently ‘or proportionately to your contributions, or-at all, -or to ensure that you or any one or
more partlcular franchisees benefit directly or pro rata from uses of the Marketing Fund.

- (Franchise Agmt. § 5.1. L) We are not required to spend any amount on advertising in the area

where you or your Store is located. Also, for Travel Plaza Locations and for Big Box locations,
you should not expect any of the Marketlng Funds. to be spec1ﬁcally directed to the vicinity of
your Store. ,

We may spend in any fiscal year, more or less than the amount of contrlbutlons to the
Marketing Fund made in that year. However, funds not spent in a fiscal year when contributed
may be applied and used for Marketmg Fund expenses in other years; which could also include
payment of expenses from prior years. The Marketing Fund may borrow from us or others to
finance operations and to cover deficits. (Franchlse Agmt. § 5.1.J.) We have no present plans to

use the Marketing Fund for solicitation of franchlsees

We or our designee will prepare. an accountmg of Marketing Fund expenditures .annually
and make it available to you on written request. We may arrange an audit of Marketing Fund
expenditures, by an independent accountant we choose, and.‘prepare it at the expense of the

‘Marketing Fund.(Franchise Agmt. §5.1L.K.) In, the year endlng December 31, 2018, we. used the:

Marketing Fund in the following manner: 20% on administrative, 14% on productlon/natlonal

. promotions, 20% on national media and ublic relatlons 6% on local store marketing
p p g

promotions and advertising, and 23% on creatlve research and development, and agency fees
and 17% on digital media/gift cards. ~

We may terminate: or suspend operation of the Marketmg Fund at any time: We may

 restart the Marketing Fund.after termination or suspension. (F ranchise Agmt §5.1.L)).

B. = Local and Grand Opening Advertising

For all Franchise Agreements. Each'month of the term you must spend. two pefcent (2%)
of your Gross Sales (as defined in the franchise agreement) on local :advertising. You must
submit proposed advertising to-us and 'use the materials only after you receive our consent, which
we may withhold at our discretion. Wie:may restrict where you advertise. Your advertlsmg must;
include trademark, copyright, and mdependent ownershlp notices that we request. You must

" provide: lis ‘Written verification of your advertising, expendltures as we require. (Fran. Agmt. §8
. 5.3,6.7)

You must als6 spend at least:$2,000 per month.on ‘grand opemng advertising for the. ﬁrst
3 months to advertise the: opening: of your'store. (Fran. Agmt. § 6.7)

On request, we may provide you copies of advertising, marketing and promotion formats

and matenals that we: prepared and that we con51der sultable for use:at. Jocal Yogurtland stores '

overhead and any shlppmg, handlmg and storage charges payable when the matenals are

‘ ordered These payments are not refundable (Fran. Agmt. §5.5)
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C. Coopérative Advertising

For Travel Plaza and Bi’é Box Locations. We: will not require you to join any advertising
cooperative. (Fran. Agmt. . § 6.9, & Travel Plaza or Big Box Addendum.)

In contrast, for standard 'Yogurtland franchises (whether traditional or non-traditional

locations), we may designate a.geographic area as an advertising cooperative that the franchisee
‘must participate' in, and in which event the franchisee will participate and contribute: to the
cooperative aceording to its procedu"res If we establish geographic areas of locdl or regional

cooperative advertising; we may require those franchisees. (but not you under this franchise

agreement) to become an active. member and contribute those sums determined by a majorlty
‘vote of the cooperative members but in no event less than two percent (2%)-and no event more

than five ‘percent (5%) of their respective mornthly Gross Sales. Contributions to a cooperatlve
established. by us will apply as a credit against the amounts those franchisees must spend for
local advertising. (Fran. Agmt § 6.9) We may elect to administer the c‘ooperati've advertising. At

our option, we may require the cooperative to be: goverried by written governing documents. If
- and when created, thes¢ documents will be made available to franchisees for review. We may
require the cooperative, as designated by us, to prepare annual or périodi¢ financial statements

and make them -available: for review by franchisees. We have thé power to form, change,
dissolve, or merge cooperative advertising: There is no requirement for franchisor owned outlets
to contribute to ‘the _coopérative; although wé anticipate that they w1ll do so according to.

,guldelmes we establlsh

5. POS System

Before opening, your Store, you must purchase a complete POS System. (Fran. Agmt. §
7.18) Our current POS' System costs between approximately $5,320 and $6,170 (84,320 -for
equipment and between $1,000 and $1,850 for installation) with recurring monthly fees of $225
payable. to ‘the POS System vendor.You must allow your POS Systém to be accesséd by the

Yogurtland Franchlsmg Technology Department and only in. such a manner that will allow
remote data review by us, and which will allow changes to-be made remotely as necessary

We will have direct.access to your POS System when we. want, to accomplish tasks such

.as downloadmg information logged by the registers. Thete is no limit on our right to access this
information. You may not modlfy your POS System to impaif or block our access to it or to

impair your system for sendmg sales information or other information to the: Cloud. This direct

access also allows us to assist you in completing tasks.

We will designate an authorized repair. center for your registers. You must pay all costs’

incurred to repair broken reglsters and to upgrade your POS System with new software or
‘hardware when we réquest. There is no limit on how often we can ask you to do so. You may
also want to purchase an- opt:gnal maintenance service from the POS System vendor. You should
. contact them directly for their maintenance and repair rates. We are not obligated for any

maintenance, repairs, upgrades, or updates, or costs.of any of those items., .

7 'As a business that will accept credit cards, you will be required to maintain PCI DSS
Compliance and any other applicable organizational or governmental requirement. You must

i
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adhere to the Payment Card Industry Data Security Standard (PCI DSS) which is a worldw1de

information secunty standard defined by the Payment Card Industry Security Standards Council.

This’ currently Tequires installation and use of a SochALL ‘TZ105 part number 01-SSC-4906
which includes the SonicWALL Comprehensive Gateway Security Suite. The SonicWALL
Comprehensive Gateway Security Suite must be- maintained at: all times. at an estimated annual
cost of $75. The specifications for the: system aré described in Item 11 and are subject to change:

. by us.atanytime.

Software ‘may also. be iinstalled on your computer system to allow temporary remote.

application monitoring of your POS System. You are expected facilitate this application and not

interfere ‘with this software for any reason. This software may be present on your Store’s POS
System on a temporary basis.

. 6.  Wewill loan you one set of the Conﬁden'ual Business Opération Manual for your
store.. (Franchlse Agmt. § 3.1) The table of contents of our Confidential Business Operation
Manual is attached as Exhibit J. You must keep the contents. confidential: We may add to, deléte,,
supplement, or otherwise modify the contents of the Manual. You must promptly insert any
revised pages or other forms of supplements into thie loaned copy of the Manual. In any dispute
about the contents. of the Manual, our master copy will control. You must eperate the store in
compliance with all the: contents-of the Manual.. (Franchise Agmt. §§ 3.1- 3.6),

T ‘We provide a ten-day initial training progtam of classroom training and hands-on
training at a Yogurtland company-operated location for a minimum of 2 people (you and your
Store’s general manager, who may be another owner of the franchise or an employee)

: (Franchlse Agmt. § 4, 2) Depending on their prev1ous experience, some trainees may finish in
_ less. than ten. days. Training is conducted as: needed, but ‘usually on a monthly basis. -‘We

anticipate training to take place at one or more. of our.stores in Seal Beach, Lakewood, Fullerton,
and Huntmgton Beach, CA, but we reserve the right to provide training at other locations we
designate. You and your fellow trainee must successfully complete the initial training program to
our satisfaction before starting operatlons We generally require training to be completed 2 to 4
weeks before the scheduled. opening. We book your training once you have started construction.
The initial tralmng program outlme isas follows:

INITIAL TRAINING PROGRAM (under all Franchise Agreements)

Service Guide 24 Yogurtland Support Center, in
) ' Irvine, California
Shift Supervisor ‘ 4 10 ' Location varies, one of
certified corporate owned
| training stores
General Manager /" Owner 8 30+

*Our Training Program will require approx1mate 9 hours of independent. study
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Our instructional materials will consist primarily of our Operatlons Manual and other
written handouts we may elect to provide you.

We: provide you with initial training for a minimum of 2 people: (you and your Store’s

general manager) at no charge. If you want. additional persons trained, we will charge $1,000 for

each additional person trained. You must pay for “your and your staff’s compensation, meals,
travel, lodgmg, and other expenses while training.

~ During every shift of the Store’s operation, at least one member of your operating staff
must be an approved ANSI Food Safety manager as certified by your local officials.

If we determine you need addltlonal training in any particular area, we will try to provide
the: requested trammg to you. You must reimburse' us for our reasonable estimate .of our
additional costs associated with the additional training. (Franchise Agmt. §§4.4 < 4.7). Training is
coordinated Georgina.Zirbes, Training Specialist. She is assisted by Certified Training Managers

that vary from location to location. Ms. Zirbes has 27 years of experience of operations and

training within ‘the restaurant industry. We may reﬁnb and modify the trammg course and
materials as we deem appropriate. :

We: provxde ‘you on-site opening assistance for up:to 5 days, as we determine appropriate.
You must pay for our staff’s airfare, hotel, and food expenses. while providing this assistance.
(Franchlse Agmt §8 4) L .. :

We: may periodically offer additional trammg programs te you:covering various. -subjects,
such as new products, procedures, marketlng, customer services, bookkeeping, and other aspects
of business operations that we believe are beneficial. We may charge you our then current rates -
per program to :cover our costs and administrative. overhead: These programs may. last from one-
half .day to-a full day. (Franchise Agmit. §§4.5-4.7) You pay for your and your staﬁ’ s meals,

travel, lodging, and other expenses while training. - -

ITEM 12 -
- TERRITORY

All Franchise Agreements

"We' grant 'you a franchise to use our trademarks for a single store at a specific location
and nowhere else. You may only- operate your store at ‘a location we approve. You may not
operate your store at any other site without our prior written consent. If you have not selected a
particular site for your store when you sign the franchise agreement, we will designate a general
geographic area specifying the area within Wthh you may seek a location for your store. You
may not offer for sale or sell products or services or any material, supplies, or inventory bearing
the-trademarks at any site other than your store: without our prior written consent. (Fran. Agmt. § °
1.1,1.2,1.3)

We use our business judgment ‘with respect to. the location of each proposed site; as to
whether it is satisfactory for a new store. Although we consider the proposed location in relation

to existing System Stores, there is no; minimum distance that would prevent us from developing

or approving a hew store at any particular distance from your Store.
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You may not relocate your store without' ﬁrst obtaining. our prror written consent, which
may be conditioned on: (i) the new location meetmg our then-current criteria for new: locations;
(ii) we are satisfied that the proposed relocation will not have an adverse competltlve ‘impact on
the Yogurtland system; (iii) you are current on all obligations to us; and (iv) you sign a general

. release of all claims. (Fran. Agmt §1.2) -

similar rlghts to acquire any addmonaI franghrses_,

You will not receive an exclusive territory. You may face competition from other

. franchisees, from outlets that we own, or from other.channels of distribution or competitive
brands that we control. We reserve the rrght to develop and operate, and to license others to

develop -and operate, additional Yogurtland Stores in new locations as we deem appropriate,

‘which new locations may in some instances be perceived by existing' Yogurtland operators as

impacting their business. (Fran. Agmt. §1.2,1.3)

We and ‘our affiliates retain the right to do the followmg (1) establish, operate, :sell and
franchise and license others to establish and operate Yogurtland® stores and to sell Yogurtland®.

‘products and other 1tems and servnces under the trademarks and other trademarks and serv1ce

llcense others to sell market, dlstnbute and SOllClt sa]es of pre-packaged products yogurt

‘matetials arid other items identified as. Yogurtland® or by bther brand names, whether or not
these brands are authorized for your use as well as other products or services under our marks
-and other marks through different channels of commerce such as super markets, wholesale
iarkets, other. yogurt stores and convenience stores as well as via the Internet, telemarketing,
catalog. sales, or other direct marketing sales. These activities may compete- with you.. (Fran..
Agmt. §1.3)

We have no. obligation and do not‘intend to compensate: you for any of the potential sales

described in the paragraph 1mmed1ately above:this one.

A Under} the terms of the franeh’ise agreement, you. are al-lowed to “make sales ONLY from
the premises of the Store, and you have no right:to use: other channels of distribution such as the
Internet; catalog sales, telemarketmg, or other direct marketmg, to make sales other than in-store

sales from the Store.

Neither we nor any affiliate of ours has plans to operate. or franchise: a business. under a

different trademark, although we reserve.the: rlght to do so.

ITEM 13
TRADEMARKS

3,170,144

‘Retail stores featuring self:serve
frozen yogurt.and frozen-yogurt .
'topp,ings'.

November 7,
2006

YOGURTLAND
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. Mar : stores featuring frozen yogurt
2008 and frozen yogurt toppings; and:
| “franchise services, namely, offering
technical and business management
' assistance in the establishment and
. | operation of retail stores featuring
'  frozen yogurt:

3,883,756 November i Frozen yogurt; restaurant services

‘toppings

30,2010 -featuring frozen yogurt and yogurt
] | toppings: ;
4,071,664 December 13, | Frozen yogurt; frozen yogurt. 1
| 2011 | confections ' |
3,887,297 | December7, | Frozen yoguit; restaurant services. |
2010 - | featuring frozen yogutt and yogurt

We have filed all _require,c‘Laﬁidawiits for the marks.

No decision of ‘any court or government agency limits our right to use or license the use:

of ‘the Yogurtland trademark. Concerning, our marks, there are no. currently effective material

determinations of the United States Patent and Trademark: Office, Trademark Trial and Appeal

Board, trademark administrator of any state or any other government agency, or court. Nor are
there any pending infringement, opposition, -or cancellation proceedings or pending material,
litigation involving our marks. However, we did filea lawsuit on July 6, 2012, in the United
States District Court for the Northern District of Georgia Atlanta - Division, styled as
YOGURTLAND FRANCHISING, INC. v. YOGLI-MOGLI LLC, et al., with Case No. 1:12-cv-
02363-SCJ (N.D. Ga.) alleging 1nfr1ngement by the defendant of our trademarks and trade dress
and seeking damages and injunctive relief, That lawsuit. was settled in December 2013, and we
received from defendant both a lump sum payment and. defendants™ blndmg commltment to

abide by specified restrictions on its trade:dress.

There are no agreements curréntly in effect that significantly fimit our rights to use or

license the use of our.trademarks in a manner material to the franchise. We are not aware of any

superior prior rights or infringing uses that could materially affect your use :of our marks. There

is no pending material federal or state court litigation régarding our use or ownership rights in

our marks:

You may not use any of our trademarks in.any corporate or entity name but may identify:

your business.as the fictitious business name of your:store in a format as the: law permits and we:

affidavits required by law'in the state and county where you are located
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If 'you use our trademarks according to the Franchise: Agreement and our instructions, we.
have the right; but not the obligation, to protect you -against claims of infringement or unfair
coinpetition arising out.of your use of the trademarks. If we choose to defend you, you must fully
¢ooperate with us in such a.defense. If we defend, we will. pay for the cost of the defense unless
you elect to proceed through counsel of your own choosmg You must notlfy us of all
sole discretion in dec:ldmg what actlon 1f any should be: taken and have the so]e rlght to control
any litigation or administrative proceedings. The. franchise agreement ddes not require us to
indemnify you for expenses or damages if you are a party to an administrative or judicial
proceedmg mvolvmg our marks or if the proceeding is resolved unfavorably to you.

We may prosecute  or defend any infringement or unfair competition inVolving our marks
or any other actions or proceedmgs that we deem necessary or desirable to protect our
trademarks. You must not contest:our right, title, or interest in the marks..

If we modify. or stop use of any of our trademarks, you must also modify or stop. thelr :
use. You must pay all costs to make these changes. We have no obligation to reimburse you for .
any expense resulting from these changes.

On termination or expiration of the franchise agreemént, your right to user otir farks:
ends. Thereafter you must not identify yourself as a Yogurtland franchisee or publicly identify
yourself, or any business entlty you are then associated with, as a former Yogurtland franchjsee :
or-use any of our confidential information or trade secrets.

ITEM 14
PATENTS’ COPYRIGHTS AND PROPRIETARY INFORMATION

We do not own any patents that are materifal’. to the franchised business. We claim
copyrights. in. our confidential Operations Manual, construction plans, advertiseménts,
promotional material, and in other, written materials we: prov1de to you. However, none of these
is registered in the U.S. Copyright Office. You will also learn information that we consider trade
secrets. This includes all ideas, concepts, techniques or ‘materials relating to a Store, operating’
procedures and contents. of training, and information on how we operate. You must keep all of
this confidential. The manuals and other materials we. proV1de to 'you are only for use in the
operation of your licensed store. The: Franchise Agreement grants you the right to use the-

.- material for the term of the: franchise and obligates you to operate the store in accordance: with

the format .and operating system provided in the manuals. You'i may not divulge any trade secrets
or'reproduce or exhibit any portion of the fanuals or other materials to: any person other than to

. . your employees and then only to the extent necessary to operate your store in accordance with

the Franchise Agreement and only in confidence.

There are no current determinationis, of the Copynght Office or any court regardmg our

.. claimed copyrights. There are no agreements limiting -our use of our copyrights. We are not

aware of any patent or copyright infringement that could materlally affect your franchise. Thére
is 'no specific requirement in the franchise agreement requiring us to protect our copyrights or to .
defend and indemnify yowfor’ claims of copyright mfrmgement However; if you use our
copyright materials as required by the Franchise Agreement, Operations Manual, and our
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instructions, we may, as a matter-of policy, elect to do s0. We alone have the nght to control any

litigation. We are not required to compensate you even if you must stop using any of out’

copyrighted or trade secret materials.

On termmatlon or expiration of your Franchxse Agreement, you must immediately retum'
to ‘us your manuals and all other materials containing our trade secrets. and confidential

information.

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

You or 'your manager must devote. best efforts and dedicate: a minimum of forty (’4'0),

hours per week to on site management. of your frarichised business. If you are a corporation,

-partnership; limited liability company, or other business organization, you must. designate an.

individual we can rely on for the personal and direct onsite management of the franchised
business. This designated person must complete the initial training program to our satisfaction. If
the designated person separates from the franchised business, then 'you must designate another
person, who must then complete:the initial training program to our satisfaction within ninety (90)
days of his or her ‘predecessor s separation from the franchised business: The manager need not
have an ownership interest in your Yogurtland busin€ss. One of the followifig combinations of
individuals must complete all phases of our training program fo. our satisfaction and participate in
all other activities we require to open your store. Those combinations are (a) Franchisee and
Franchisee’s initial store manager, or (b) Franchisee and spouse IF both are actively involved in.
the operation of the Store. Each and every replacement manager'must satisfactorily complete our
training program within 51xty (60) days of becommg the manager. If you use a manager (instead
of participating; directly in your operatlons) we still recommend that you personally remain

itivolved in 'your business. (See Franchise Agmt. Amcle 4, Sections 7.5, 7.6, 7.9, 7.30, 9.7, 9. 9 .

Atticle 10, Article 11, Section 13. 2.) '
You are responsible to ensure that there is' an approved ANSI Food Safety certlﬁed
employee present during all shifts at your store. (Franchise Agrmt. Section 7.9),

You must operate your gstore c_ontmuously’dm;mg the hours we spec“1fy,‘, ‘We miay require
you.to. open your store for business as early as 7 A.M. and stay open until as late as midnight or
later, and remain open 7 days per week, up to 365 days per year (366 days in.a leap year).
(Franchise Agrmt. Section 7.7)

If you.are a business organization, each owner of the business oOrganization must sign a
Guaranty agreement (see Exhibit G) personally guaranteeing the franchisee’s obligations under
the franchise agréemerit. (Franchise Agrmt Section 16. 1) In addition, the respective: spouse of
eachofthe owners of the busmess orgamzatlon must:also sign the Guaranty agreement..

Each of your- managers must sign a conﬁdentlahty agreement as well as a covenant not to
compete with us. Se¢ Exhibit F. (Franchlse Agrmt Section 10.2)
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ITEM 1.6 '
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must offer for sale all and only the goods we designate for your store and which
comply with our standards for kind and quality accordifig to. our operation manual or as
otherwise ‘we designate in writing. The restrictions on what you are permitted to sell may change,
and you must comply with these changes with reasonable: notice to you. There are: no limits on
our right to make changes. You must offer all prodiicts. we authorize 'you to sell. However, we

are not ob’ligat_eﬂ ’to auth‘oriZc‘y’ou to sell all available’Yogurtland products that we may have..

Without our prior written consent, you may not offet or sell any Yogurtland products -or
services at any site- other than your licenséd store. You may only sell finished Yogurtland

products that have-been approved for sale at your licensed store and only to retail customers.

You may not sell any Yogurtland products, whether fiiished or unfinished, to any person. or -
entity for resale. In addition, 'you may not use your licénsed store for any purpose: other than
operation of the Yogurtland store. You may not install. or operate in your store any ATM
machine, public telephon€; jukebox, vending machine, lottery ticket teérminal, video game, or any
other game or machine without our written approval. If you sell products, services, or anything
else that we have not approved, we may requlre you to remove the unapproved products,
services, or items. We may also declare you in default for doing so. (See Franchise. Agmt
Sections 7.4, 7.6, 7.10, 7.15,7.17, 7.20,7.21,7.26, 7.29)

ITEM 17
RENEWAL TERMINATION TRANSFER, AND DISPUTE.RESOLUTION

THE FRANCHISE RELATIONSHIP

This table"lists certain impoi"tant provnsnons -of the franchlse and related agreements You‘,

a. Length of Franchise Term
@) Travel Plaza Locations Franch,\ise 5 years -
Agreement
Sec.9.1 &
Travel Plaza.
Addendum
(ii) Big Box Locations: Franchise 3 years
Agreement -
Yogurtiand FDD:2019 ) ' ._ 41

536099637.9: -




| Sec. 9.
‘Box
. Addendum
| b. Renewal or extension ofthe - T
| term |
(i) Travel Plaza L’oeat?i()ns' Franchise } You may renew for 1 additional period of 5
‘ Agrmt §§9.2 years if'you meet all conditions.
and 9.3 &
‘Travel Plaza
13;dd'en‘d’u‘m '
| (i) Big Box Locations Franchise  Subject in each case to-landlord’s approval in
o Agrmt §§ 9.2 | its sole discretion and your satisfying-all other
'and 9.3 & Big | conditions); you may renew for-an additional
-| Box | ‘period of 3 years, and then fora second
Addendum additional period of 3 years; potentially 9
, - _years in aggregate including initial term.
c. Requirements to renew or | Franchise To renew for an additional term you must:
extend - Agreement comply with the franchise agreement
- Sec: 9.3 throughdut the term of your franchise; deliver
B written notice of‘your desire to renew at least
one hundred eighty (180) days but no more
| | than three hundred sixty-five (365) days
‘ | before expiration of'the then current term; pay
| the pertinent renewal fee; sign our then
‘ \ current Frarichise. Agreement to reflect the
. renewal term; sign a general release; remodel, . |
redecorate, renovate, and upgrade the Store to
' - meet our. then current standards; bé current on
all, amounts. due to us and our-affiliates. You
 may be asked to sign agreements that-contain.
materially different terms arid conditions than
;‘ your current franchise agreement and other
agreements In every case, you must also
i ensure that you have adequate rights under
your lease of the Store’s premises to cover the.
| : renewal term..
| d. Termination by franchisee | Franchise You may termmate if we materially breach.
(all franchise agreements) - Agreement the agreement and fail to-cure the breach,-after
Sec. 9.4

providihg us wrltten notice and an opportumty

to cure.

Yogurtland FDD 2019,
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e. Termination by franchisor
without cause

(i) Travel Plaza Locations

agreements)

N/A We cannot terminate without cause,
(ii) Big Box Locations Big Box “We cannot terminate without cause, except in
: Addendum to | the event the master lessor terminates the:
Frarichise Master Lease’ ‘prior to its explratlon then the
Agreement sublease will terminate automatically, and'the |
S Franchise Agreement may continue at a new
-mutually agreed Big Box location within-300
miles:of the original location
. (subject to availability of Big, Box locatlons)
f. Termination by franchisor | Franchise. We may terminate if you default on any of
‘with cause Agrmt § 9.5 your-obligations.and fail to cure the defaultin
the given time for curable.defaults, but for
: , some defaults there is no opportunity to cure.
g. “Cause” defined-curable Franchise You have 30 days to cure-most defaults.
defaults (all franchise Agrmt §9.5 Defaults not listed.in box H below might be
agreements) curable.
h. “Cause” defined- non- Franchise Failure to secure a location approved by us.
curable defaults (all franchise' | Agrmt §9.6 | within 6 months of the Effective Date; we

reasonably determine that continued operation |
| would present immirient danger to public

health or safety; we determine your conduct
of'the business materially and negatively
affects the reputation of'the brand; failure to
comply ‘with any federal, state, or local law or
regulation for 10 days after notice of non-
compliance; failure to operate the business for
3 or more consecutive:days when you are
obligated to operate; any assignment, transfer,
or'sublicense of your agreement without our
consent; you become insolvent, make.an
assignment for the benefit of creditors;
inability to pay obligations, bankruptcy,

'| composition, adjustment, 11qu1dat10n

dissolution, or similar relief, a receiver is

appointed forsubstantial part-of your assets or |

the Store hOWCVCI' termmatlon fOI'

Yogurtland FDD 2019 .
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federal bankruptcy law (11 U.S.C. Section
101 et seq.), or:a final judgment or
mvoluntary lien remains on the'record,
unsatisfied for sixty (60) days or longer; Store
premisés are seiied,, taken over, or foreclosed
on by government official or creditor; a final
Judgment remains unsatlsﬁed after 30 days, or
an’involuntary lien in the amount.of $1,000 or
more on any of your assets or property thatis |
not removed within 15 days; you or any i
owneror officer of the franchisee s convicted |
of criminal misconduct relevant to operation *
of the Store:or the brand or any felony; you
make:material m1srepresentat10ns relating to
the acquisition or operation of the business;
you submlt false sales reports; your failure to ‘\
pay fees or other amounts due us or fail to.
obtain insurance after 5 days notice; default.
after cure of breach, recurrence: of any breach,
failure, or default,, whether or not.the conduct,
noncompliance or recurrence is corrected after
notice; your failure on 3 separate: occasions
‘within 6 months to- comply with any-
requiremerit under the Franchise Agreement.

“i. Franchisee’s obligations on | Franchise Complete de-identification, pay amounts due;
termination/nion-renewal (all | Agrmt §§ 9.7— | return all confidential materials, cease
franchise agreements) 9.9 Non- operations, stop using marks, systems,
| ' compete & confidential information, cancel all assuméd
1 Non-disclosure | names, deliver/sell your equipment, inventory,
Agrmt, all and fixtures to us if we: request, assign phone -
sections numbers to us, and comply with.non-
competition and hon-solicitation
) - o ,re_qmrements.
j- Assignment of contract by | Franchise | No restriction on our right to assign..
franchisor (all franchise Agrmt §11.1 '
agreemerits) . :
k. “Transfér” by franchisee — | Franchise: Sale, assignment, or transfer of your interest
defined (all ftanchise Agrmt § 11.2 | in the agreement:or assets.
agreements) - ‘ :
1. Franchisor approval of Franchise =~ | We have the right to deny approval of all
transfer by franchisee (all Agrmt §11.2 | proposed transfers but will not unreasonably -

w1thhold approval

franchise agreements)

Yogurtland FDD'2019
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m. Conditions for franchisor
approval of transfer (all
franchlse agreements)

Franchise.
Agrmt §11.3

than any liability under the Maryland

F ranchise Registrat‘ion and Disclosure Léw~

agreements and proposed agreements
concerning the proposed transfer-and. other
information we request; you make any
changes to the terms of the transfer which we:
require; the proposed transferee qualifies and
provides all information we request; the
transferee assumes all obhgatlons under the
Agreement and/or, at our request, enters into
our current form of Agreement for the
remaining term; the Store is upgraded to our
then-current standards prior to closing the

transaction; and, you and thestransferee obtain

in writing, the landlord’s consent. ,

The transferée must also pay-a $5,000 traini'ng
fee and complete the training program prior to
the: compleétion of the-transfer.

You pay a $10,000 transfer fee; sign a general |
'| release that covers all claims against us other

|

n. Franchisor’s right of first
refusal to acquire franchisee’s
business (all franchise
agreements)

Franichise
Agrmt §§11.4
&I11.5

We may match any offer for'your business

us.

*and thereby-require you to-transfer busifiess to |

6. Franchisor’s-option to
purchase franchisee’s business
(all franchise agreenients)

Franchise.
Agrmt §9.8

Following termination or expiration. other than
'| due to-our uncured breach, we or our assignee

have the:right, by delivering written notice to
you, to purchase from. you, any or all of the
Store’s equipment, fixtures, inventory,
products, materials and supplies as we choose;
and to take an aSSIgnment of the lease of'the:
Store premises.

p. Death or disability of
franchisee (all franchise

‘agreements)

Franchise

Agrint §11.7

Survxvmg heirs may operate the business if
they qualify within 180 days, or they may
assign to an approved buyer.

q- Non-competition covenants
during the term of the
franchise: (all franchise
=agreements)

Franchise:
Agrmt §§10:4-
10.6 Non-
compete &
Non-disclosure
Agrmt §§5 &

You cannot directly or indirectly operate
anywhere a business similar to your
franchised business. You mayalso:niot have.
an‘ownership interest in any entity which
grants franchises or licenses to others to

Yogurtland FDD2019 .
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| desserts, snacks; or:similar foods or employ;
| recruit or hire any person employed or
! previjou,sfly employed by us or our other

| franchisees without our or the:other

| employer’s consent. Y our managers-cannot
compete with or engage in any competing
business at your location or within three miles
of ‘any existing Yogurtland store without our
written consent.

§36099637.9

1. Non-competition covenants | Franchise For 2 years following; termination of
after the. franchise is - Agrmt.§§10.4- | expiration you cannot operate or have an
| terminated or expires: (all 10.6 Non- interest:in a competing business or have.an
franchise agreements) competition - | ownership interest inany entity that grants
and non-  franchises or licenses to others to. ‘operate.
disclosure | stores specializing in yogurt, drinks, desserts
agrmt §§ 5-6. | or similar foods. For 2 years after your
o - | manager’s employment ends for any reason,
\they cannot.compete with or engage in any-
competmg business at your location or within:
‘ | three: miles of any existing Yogurtland store
] without our written consent.
s. Modification of the Franchise No modification is valid except in wrltlng
agreement (all franchise: Agrmt §16.7 signed by you and us. Manuals may change at
agreements) our discretion, including our Operation
Manual. Manual changes are not changes to
, : A the. agreement i
t. Integration/merger clause Franchise Subject to state law, nothmg in.the. agreement |
(all franchise agreements) Agrmt:§16.25 | or in any related agreement is. intended to
.| disclaim the representations-we made :in'the .
Franchise Disclosure Document. Any
representations or promises outside of the:
.| Franchise Disclosure Document.and other
: . agreements may' ‘not be enforceable.
u. Dispute resolution by Franchise Except for certain claims, all disputes must be
atbitration or mediation (all Agrmt §§15.2 | mediated before resorting to arbitration or
franchise agreements) &15.3 court action. If mediation fails, the parties
agree fo arbitrate dispute (except for:certain
: : . specified claims).
v. Choice-of forum (all Franchise: Arbitration must be in Orange County,
franchise agreements) | Agrmt§15.5 | California, subject-to state law: . |
{ w. Choice of law, (all franchise | Franchise Subject to state law, California law applies, | -
agreements) Agrmt §15.1 | except.for a) issues of arbitration, whichare |
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: gevemed by the Federal Arbitration Act; by
_| issues involving trademarks, which.are
| governed by the Lanham Act; and ¢) franchise
registration and disclosure issues, unless
California’s Franchise Investment Law would
apply to those issues independently from

Settion 15.1 of the Franchise Agreement.

ITEM 18
PUBLIC FIGURES

We do not use any public figure to _promote. our franchise. We, however, reserve the
option to do 5o in the future.

ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Ruile permits.d 4franch‘i'sor‘to‘ provide information about the actual or
potential finaneial performance of its franchised and/or franchisor-owned outlets, if there: is a

reasonable basis. jfbr the information, and if’ the rinformat'ion is iincluded in the disclosure
. document. Financial performance. information that differs from that ‘incl‘ud'e_d in Item 19 may be
given only if: (1) a franchisor providés the actual records of an existing outlet you are’

considering buying; or (2) a franchisor suppléments the information provided in this Item 19, for
example, by. providing information -about possible performance at a particular location or under
particular circumstances.

'We do not make any representations about a franchisee’s future financial
performance or-thie past financial performarnce of company-owned or franchised outlets. 'We also,
do not authorize our émployees or representatlvcs to make any such representations either orally
or in writing. If you are purchasmg an existing outlet, however, we may provide you with actual

records of that outlet. If you receive any other financial performance information or projections

of your future income, you should report it.to the franchisor’s management by contacting Sam
Kwon, 17801 Cartwright Road, Irvine, CA. 92614 or (949) 265-8000, the Federal Trade
Commission, and the, appropriate state regulatory agencies.

<
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ITEM 20 .
OUTLETS AND FRANCHISEE INFORMATION

7 Table No. 1
~ Systemwide Outlet Summary
~ For Years 2016 to 2018*

| Company-
, Owned

‘T.'otal Outlets

wl—|o|lolo|w|w]

2018

3

3

Totals

Table No. 2 :
Transfers of Outlets from Franchisees to New Owaners (othiér than to Franchlsor)

For Years 2016 to 2018*

*Dokes not include stores located outside the United States of, America, mcludmg its- terrltorxes
and possessions. Also, does not include any Traditional or Mall Locations.

2018

~* *Does not mclude stores located outside the United States of America, including its territories
and poessessions. Also, does not include any Traditional or Mall Logations.

Table No. 3
Status of Franchised Outlets
- For Years 2016:to 2018*
California 12016 1 0 . 0 0 0 0 1
2017 1 0 0 0 0 0 . 1
2018 |- 1 ) 0 .0 0 ) 1
Texas 2016 0 0 0 0 0 0 0
2017 0 2 0 0 0 0 2
2018 2 0 . .0 0 0 0. 2
Yogurtland FDD 2019. a8,
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Totals . [2016 | 1 0 0 0 0
2017 | 1 2 |- 0 0 0 3
2018 | 3 0 0 0 0 3%

* Does not include stores located outside the United States of America, including its territories

and possessions.. Also, does not include any Traditional or Mall Locations.

' TableNo.4
Status of Company Owned Outlets
For Years 2016 to 2018*

Table No. 5. -

P

Travel Plaza (TP) aud Big box. (BB) Locations Projected Openmgs as of December 31, 2018

California o 4 0
Pennsylvania | 1 0
Utah | 1 0
Totals | 6 -0

Attached. to this disclosure document as Exhibit N is a list of the names, addresses and '
phone numbers of our current franchisees as of December 31, 2018, as. well as the hame, city,
state, and current business telephone number (or if unknown the last known home telephone
number) of every franchisee who had an outlet terminated, cancelled, or not renéwed, or Who
otherwise voluntarily or involuntarily ceased to do business under the franchise agreement in the
year ending December 31, 2018, or who has not communicated with us in the 10 weeks _

precedmg the disclosure document issuance/application date.

If you buy thlS franchlse your ‘contact mformatlon may be disclosed to other buyers

when you leave:the franchise system.

During the last three fiscal years, we have signed confidentiality clauses with some
current or former franchisees., In some instances, current, and former franchisees sign provisions..

Yogurtland FDD 2019
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restricting their ability to speak openly about th'e’i‘r‘experienee: with Yogurtland. You may wish to
speak with current and former franchisees, but be aware that not all such franchisees will be able
to communicate with you.
ITEM 21
FINANCIAL STATEMENTS. C -

Attached to. this Disclosure Doenment'as fExh‘ibi't C are audited financial statements with
an audit report date-of February 12, 2019, consisting of balance sheets and statements of income,

_stockholder’s equity (deficit), and cash flows as of December 31, 2018. Also included as part of

Exhibit C are audited financial statements with a separate audit report dated March 12, 2018
consisting -of balance: sheets and statements of income, stockholder’s equity (deficit), .and cash
flows as of December 31, 2018. The Yogurtland System was formed on November 13,:2006.

-~ Our ﬁscal year end is December 31.

ITEM 22
CONTRACTS

Attached to this Disclosure: Document are the: following agreements:

- Exhibit E - Franchise: Agreements:

Exhibit E-1 — Franchise Agreement (for all locations, but with E<2 Addendum for
Travel Plaza and E-3 for Big Box Locations)

Exhibit E-2 — Addendum to Franchise Agreement for Travel Plaza Locatlons
Exhibit E-3 — Addendum to Franchise Agreement for Big:Box Locations

‘ Exhlblt F Authoﬁzatlon Agreement for Prearranged Payment

Exh]blt H anted Constructlon Pro_|ect Management Agreement
Exhibit I — Personal Guaranty

Exhibit J'~ Non-competition and Non-dlsclosure Agreement
Exhibit K — General Release

Exhibit L — Form of Sublease-for Big Box Locatlons
Exhibit O Lease Rlder

ITEM 23
RECEIPTS

The receipt to-this Disclosure Document is dt’tqched as Exhibit P.
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EXHIBIT A to Disclosure Document

LIST OF STATE’ADM][NISTRAT ORS AND AGENCIES

Listed here are the names, addresses and telephone numbers of the state: agencies having
responsibility -for franchlsmg disclosure/registration laws.

[CALIFORNIA

Department of Business Oversight
‘ 1‘ Los Angeles
320 West 4th Street, Suite 750

. Los Angeles California. 90013-2344
(866) 275-2677

Sacramento
1515 K Street, Suite:20Q
Sacramento,, Callfomla 95814-4052
(916) 445-7205

San Diego
1350 Front Street, Room 2034
San Die'gq, Califorhia 92101-3697
(619) 525-4233

San Francisco

P

One Sansomie Street, Suite 600
San Franeisco, CA 94104-4428
(415).972-8565

Commissioner of Securities

| Department of Commerce- and Consumer-

Affairs
335 Merchant Street, Room 203
Honolulu, Hawau 96813 (808) 586-2727

ILLINOIS

'Fran‘chlse' Bureau

Office of Attorney General

500 S. Second Street

Springfield, Hlinois 62706 (217) 782-4465

INDIANA

Franchise Section

Indiana Securities Division:
Secretary of State

Room E-111 - -
302 West Washington Street
Indianapolis, Indiana 46204
(317)232-6681

85 7th Place East, Suite 280
St. Paul,, Minnesota 55101-2198
(651) 539-1638

| MICHIGAN
Office of Attorney General Franchise Administrator
Division.of Securities Consumer Protection Division
200 St. Paul Place o Antitrust and Franchise Unit
Baltimore, Maryland 21202-2020 670 Law Building
1'(410) 576-6360 525 W. Ottawa Street Lansing,
' Michigan 48913
) . (517) 373-7117 -
MINNESOTA NEW YORK
bepartmcnt_ of Commerce Assistant Attorney General.

Bureau of Investor Protection and Securmes

‘New York Departinent of Law

120 Broadway, 23rd Floer -

‘New York, New York 10271

(212) 416-8211

Yogirtiand FDD
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P

NORTH CAROLINA
Secretary of State
Securities Division

300 North Salisbury Streét
North Carolina 27603
(919) 807-2156 -

NORTH DAKOTA |
North Dakota Securities Department -
600 East Boulevard, Fifth Floor
Bismarck, North Dakota 58505-0510
(701) 328-4712

RHODE ISLAND

Director of the Rhode Island Department of
Business Regulation .
John O Pastore Complex

1511 Pontiac Avenue, Building:69-1
Cranston, Rhode Island 02920

SOUTH DAKOTA

Franchise: Administrator -
Department of Labor and Regulation
Division of Insurance — Securities Regulation

124 South Euclid, Suite 104

Pierre, South Dakota.575011

Securities and Retail Franchising
1300.E. Main Street, Ninth Floor
Richmond, Virginia 23219

(804) 371-9051 '

(401) 462-9500 (605) 773-5963

TEXAS , . UTAH .

Statutory Document Section Division of Consumer Protection
Secretary of State Utah Department of Commerce

P.0. Box 12887 160 East Three Hundred South

Austin, Texas 78711 Salt Lake City, Utah 84145-0804
(512)-475-1769 (801) 530-6601

VIRGINIA "WASHINGTON

State Corporation Commission, Division of | Director . )

Départment of Financial Il‘lStltuthl’lS :

P.0. Box 9033 -
'Olympia, Washington 98507

(360) 902-8760

WISCONSIN

Franchise Adniinistrator ,

Securities and Franchise Registration
Wisconsin Securities COmmission

201 W. Washington Avenue, Suite 300

* | Madison, Wisconsin 53703 (608) 266-8559

Yogurtland FDD:
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' AGENTS FOR SERVICE OF PROCESS

California
Department of Business Qversight

320 West 4th Street, Suite: 750
Los.Angeles, California 90013

Minnesota'

Commissioner of Commerce
85 7th Place East, Suite 280

Hawaii

Hawaii Commissioner of Securities of the
Department of Commerce

and Consumer: Affairs

335 Merchant Street, Room 203
Honolulu, Hawaii 9681 3

St. Paul, Minnesota 55101 -2198
New York, '

Secretary of State of the State of New, York
99 Washington Avenue
Albany, New York 11231

Illm01s ‘

Hlineis: A;ttemey' General
500.South Second Street

| North Carolina

North C'aroliha SéCretafy'Oflstafé

Indianapolis, Indiana 46204

Springfield, lllinois 62706 300 North Sallsbury Street
Raleigh, North Carolina 27603
Indiana North Dakota
Indiana Secretary of State: North Dakota Sectirities Department
201 State House 600 East Bovlevard 4 1
200 West Washing Street U East Boulevard Avenue

State Capitol, Fifth Floor, Dept 414
Bismarck, North Dakota 58505-0510
(701) 328-4712

Maryland

Maryland Securities Commissioner
200 St..Paul Place o
Baltimore; Maryland 21202-2020 .

Rhode Island

Director of Rhode Island Division of Securitiés
Div. of Securities Antitrust:and Franchise Unit
233 Richmond Street, Suite 232

Providence, Rhode Island 02903

Michigan

‘State-of" Mlchlgan /Dept of Attorney General

Consumer Protection Agency [Attn; Franchise
670 Law Building

525 West Ottawa Stréet

Lansing, Michigan 48913

South Dakota

» Department:of Labor and Regulation

Division of Insurance — Securities Regulation
124 South Euclid, Suite 104
Pierre, South Dakota 57501

Virginia

Clerk of the S’tat‘e Corporation Commission
1300 East Main Street, First Floor-
Richmond, Virginia 23219 -

(804) 371-9733 :

Wisconsin

Franchise Administrator

Division of Securities

Wisconsin Securities: Commission .
201 W. Washington Avenue; Suite 300
Madison;, Wisconsin 53703 '

Yogurtland FDD
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| Washington

Diréctor

| Department of Financial Institutions
| Securities Division . '

150 Israel Road SW Tuniwater, Washington

98501 (360) 902-8760
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EXHIBIT B:to Disclosure Document

STATE SPECIFIC ADDENDA
(DISCLOSURE AND FORMS OF AGREEMENT BY ST.ATE)

ADDENDUM TO THE YOGURTLAND DISCLOSURE DOCUMENT REQUIRED.BY
' THE STATE OF CALIFORNIA

The California Franchise Investment Law requires a copy of all proposed agreements
relating to the sale-of the franchise to. be delivered together with the Disclosure Document. The
term “Franchise Agreement” as uséd in this Addendum refers to“thé Standard Franchise
Agreement. .

Neither- Yogurtland, nor any person or franchise broker in Item 12 of the disclosure
“document is- subjéct to. any currently effective order of any national securities association or
national securities exchange, as défined in the Securities Exchange Act of 1934, 15 U.S.C.A.
78A et seq., suspending or expelling these persons from membership in this assoc¢iation or
exchange. ‘

The Franchise Agreefneﬁt réquires binding arbitration. The arbitrdtion will occur in
Orange County, California, with the costs being borne equally by the dlsputmg partiés, except
that the arbitrator may award attorneys fees and costs to the prevailing party in such arbitration.

The: ’Franchise Agreement. and Devel’opment_ Agreement, as applicable, pertaining to
Yogurtland Steres located or-to be located in the State: of California will be modified by the
terms of the applicable addendum included below providing. for récovery by the prevailing party
. of attorneys fées and costs incurred in arbitration or litigation related to this offering,
negotiations, or the Franchise Agreement or Development Agréement, as applicable.

~ The Franchise Agreement contains two separate liquidated damages clauses. Under
Californja Civiil Code Section 1671, certain liquidated damages clauses are unenforceable. '

The California Business and Proféessions Code Sections 20000 through 20043 provide
rights to the; franchisee: concerning tefmination, transfer or rion-renewal of a franchise. If the
Franchise Agreement contains-a provision that is inconsistent. w1th the law; the law will control.

The Franchise Agreement provides for termination upon barikruptcy. Thiis provision may
not be enforceable under federal bankruptcy law (11 U.S. C.A. Section 101 et seq ).

The Franchise Agreement contains a ¢ovenant not to compete-that extends beyond the
termination of the franchise. Thls provision may not be enforceable under California law.

Section 311125-of the Franchise Investment Law requites. us to give to you a disclosure
document approved by the Commissioner of Business Oversight: before we dsk you to consider a
material modlﬁcatlon of your franchise agreement.

Yogurtland FDD . ' : o Extiibit B.- [
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“You must sign a general release if you renew or transfer your franchise. California -
Corporations Code Section 31512 voids a waiver of your rights under the Franchise Investrnent
Law (California Corporations Code Section 31000 through 31516). '

‘Our website www.Yogurt:land.com has not been reviewed or approved by the California
Department of Business Oversight. Any complaints concetning the conténts of this. website may
be directed to the California Department of Business Oversight at www.DBO.CA.GOV.
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ADDENDUM TO YOGURTLAND FRANCHISING, INC.
FRANCHISE AGREEMENT FOR THE STATE OF CALIFORNIA

The Yogurtland Franchising, Inc. Franchise Agreement between

(“Franchisee”) and Yogurtland Franchising, Inc. (“Franchisor”). dated - (the
“Agreement”) is hereby amended by the addition. of the following language which shall be
considered an integral part of the Agreement:

CALIFORNIA LAW MODIFICAT.IONS.

The California Departinent of Business Oversight requires that . certain provisions
contained in franchise documents be amended to be consistent-with California law, including the
California Franchise Investment Law, CAL. CORP CODE Section 31000 et seq., and the
California Franchise Rélations Act, CAL. BUS. & PROF. CODE Section 20000 et seq. To the
extent ‘that the Agreement contains prov1s1ons that are. inconsistent with the following, such -
provisions are herby amended:

California Business and Professions Code Sections 20000 through 20043 provide rights
to Franchisee concermng tefmination, transfer or non-renewal of a franchlse If the Agreement
contains a provision that is inconsistent with.the law the law- will control. '

The Agreement containis a covénant not to compete that’ext_en,dst beyond the termination
of the franchise. This. provision may not be enforceable under California.law,

Section 1 of this Addendum shall be effective:only to the extent that the jurisdictional
requirements of the California law applicable to the provision are met ‘independent of ‘this
Addendum. ‘Section 1 of this. Addendum shall have no force or effect if such jurisdictional
requ1rements are not met.” :

ATTORNEYS FEES. In any arbitration proceeding arising out of or involving the
Agreement, including without limitation disclosure of the related franchise offering, its
negotiation; etc., the arbitrator may award attorneys’ fees and costs to the prevailing party in
such arbitration. With. fespéct to any lmgallon between Franchisor and Franchisee (whether to
enforce: the. arbitratiori -of dispites, 6ther injunctive relief; or otherwise i involving the: Agreement,
including without limitation disclosure of the related franchise. offering, its negotiation, etc.), the
prevallmg party shall be entitled to recover its feasonable attorneys’ fees and costs incurred in

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF Franchisée on behalf of ‘itself and its owners acknowledges“
that it has:read and understands thie contents of this:Addendum, that it has had the opportunity to

obtain the advice of cournsel, and that it intends to comply with this Addendum and be: bound

hereby. The parties have duly entered into and delivered this Addendum on_ C .20

ERANCHISEE: FRANCHISOR:
- , Yogunland Franchising, Inc.

a . _ , " aCalifornia corporation -

By: - By |

Name: : . Name _

Title: ' , Title: T

Yogurtland EDD. ‘E,xhibi,t‘B.- 2
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ADDENDUM TO THE YOGURTLAND DISCLOSURE DOCUMENT - _
REQUIRED BY THE STATE OF HAWAII

THESE FRANCHISES HAVE BEEN FILED UNDER THE FRANCHISE
INVESTMENT LAW OF THE STATE OF HAWAIL FILING DOES NOT
CONSTITUTE APPROVAL, RECOMMENDATION OR ENDORSEMENT BY THE
DIRECTOR OF COMMERCE AND CONSUMER AFFAIRS THAT THE
INFORMATION PROVIDED HEREIN IS TRUE, COMPLETE AND NOT

. MISLEADING.

THE FRANCHISE INVESTMENT LAW MAKES IT UNLAWFUL TO OFFER
OR SELL.ANY FRANCHISE IN THIS STATE WITHOUT FIRST PROVIDING TO THE
PROSPECTIVE FRANCHISEE AT LEAST SEVEN DAYS PRIOR TO THE
EXECUTION BY THE PROSPECTIVE FRANCHISEE OF ANY BINDING
FRANCHISE OR OTHER AGREEMENT, OR AT LEAST SEVEN DAYS PRIOR TO
THE PAYMENT OF ANY CONSIDERATION BY THE FRANCHISEE, WHICHEVER
OCCURS FIRST, A COPY OF THE DISCLOSURE DOCUMENT, TOGETHER WITH A
COPY OF ALL PROPOSED AGREEMENTS RELATING TO. THE SALE OF THE

THIS DISCLOSURE. DOCUMENT CONTAINS. A SUMMARY ONLY OF
CERTAIN MATERIAL PROVISIONS OF THE FRANCHISE AGREEMENT. THE
CONTRACT OR AGREEMENT SHOULD BE REFERRED TO FOR A STATEMENT
OF ALL RIGHTS, CONDITIONS, RESTRICTIONS AND OBLIGATIONS OF BOTH
THE FRANCHISOR AND THE FRANCHISEE.

REGISTERED AGENT IN THE STATE, AUTHORIZED TO RECEIVE SERVICE
OF PROCESS:

Hawaii Commissioner of Securities-of the.
Department of Commeérce and Consuiner Affairs
335 Mercharit Street, Room 203.
Honolilu, Hawaii 96813

The Franchise Agreement and Development Agreement as applicable, pertaining to
Yogurtland Stores located or to be located in the State of Hawaii will be modified by the terms of
the applicable addendum included below providing for recovery by the prevalllng party -of
attorneys fees and costs incurred in arbitration or litigation related to this offering, - negotiations,
or the Franchlse Agreement or Development Agréement, as- applicable. The tétm “Franchise
Agreement™ as used in this Addendum refers to the Standard Franchlse Agreement.

Yogurtland FDD: . ‘ExhibitB=1 |
11108768.2 :
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ADDENDUM TO YOGURTLAND FRANCHISING, INC.
FRANCHISE AGREEMENT FOR THE STATE OF HAWAII

The  Yogurtland  Franchising, Inc.  Franchise  Agréement  between -

‘ (“Franchisee™) and Yogurtland: Franchising, Inc. (“Franchisor”) dated
(the “Agreement”) is hereby amended by the addition of the followmg
language which shall be considered an integral part of the Agreement:

ATTORNEYS FEES. In any arbitration proceeding arising out of or invelving the:
Agreement, including w1thout limitation disclosure: of the related franchise offering, its
negotiation, ‘etc:, the arbitrator may award attorneys” fees. and costs to- the prevailing party in
such arbitration. With respect 'to- any litigation between Franchisor and Franchisee (whether to
enforce the. arbitration of dlsputes other injunctive relief, or otherwise involving the Agreement,
including without limitation disclosure of the related franchise offering, its negotiation, etc.), the

prevailing party shall be entitled to recover its reasonable attomeys fees and costs mcurred in-~
such litigation.

IN WITNESS WHEREOF, Franchisee, on behalf of itself and its owners acknowledges
that it has read and understands the contents of this Addendum, that it has had the opportunity'to
obtain the advice of counsel, and that it intends o comply with this Addendum and be bound
hereby. The parties have duly entered into and dellvered this Addendum on ,
20_ . : , o

FRANCHISEE: ' : FRANCHISOR: - -
: ' , ' Yogurtland Franchising, Inc.
a __ - a California corporation
By: § . , By:
Nanie: L ' Name:
- Title: o 7 Title:
Yoguitland FDD . ' Exhibit B -1
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DISCL’OSURES- REQUIRED BY THE STATE OF W'ASHINGTON

The . State of Washmgton has a statute RCW 19.100. 180, which may supersede the

~franchise agreement in your relationship with the franchisor including the areas of termination

and renewal rights of your franchise. There may also be court decisions. that supersede: the
franchise agreement in your relationship-with the franchisor including the areas: of termlnatron
and.renewal by the franchisor.

In any arbitration involving a franchise purchased m"Washmgton the arbitration site shall
be: either in the state: of Washington, or in a’ place mutually agreed upon at the time of the
arbrtratlon or as determined by the arbitrator. : :

The Franchlse Agreement and Developmerit Agreement, as applicable, pertaining to

Yogurtland Stores located or to be located in the State of Washington will be modified by the: -
. terms of the applicable addendum included below providing for tecovery by-the prevailing party
"of attorneys fees and. costs incurred -in arbitration or litigation related to this offering,
negotiations, or the Franchise Agreement or Development Agreement, 4s. applicable. The term

“Franchise Agreement™as used in this Addendum refers to the Standard Franchise Agreement.

If there is a conflict of laws the provrsrons of the Washifigton Franchise Investment.

A release or waiver of rights signed by the. franchisee will not include rights under the
Washington Franchise' Investment Protection Act except when signed under a negotiated
settlement: after 'the agreement is in effect and where the partles 'are represented by mdependent

perlod for clarms under the: Act such as rlghts to a jury tr1a1 may wnot be: enforceable

Transfer fees are collectable -to the extent that they may reflect the franchlsor s
reasonable estimated or-actual costs in effectmg a transfer:

Yogurtland FDD ' ' Exhibit B - 1
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- ADDENDUM TO YOGURTLAND FRANCHISING, INC.
FRANCHISE AGREEMENT
FOR THE STATE OF WASHINGTON

The Yogurtland Fi‘an’chis'ing, .- Ine. . Franchise: Agreement bet\Neen:

j (the “Agreement”) iis hereby amended by the addition. of the following
language, which :sh@ll be considered an integral part:of the Agreemeént:

WASHINGTON LAW MODIFICATION

1. The Director of the Washington Department of Financial Institutions requlres that
certain provisions contained in franchise documents be .amended to be .consistent with
Washington law, including the. Washington Franchise Investment Protection Act, WA Rev. Code

§§ 19.100.010 to 19.100.940 (1994).To the. extent that the Agreement contains provisions that
. are inconsistent with the following, such provisions are hereby amended:

2. Washmgton Franchise Investment Protection. Act. prov1des rights to

«developers concerning nonrenewal and termination of the Agreement If the Agreement contains

a provrsron that is inconsistent with the Act, the Act will control.

b. If Franchisee is required in the Agreement to sign a:release of claims, such

release shall exclude claims arising under the Washington Franchise Investmént Protection Act;
except when the: release is signed under a negotiated settlement .after the Agreement is in effect

and ‘where the: parties are represented by independent counsel. If there are: provisions in the
Agreement that unreasonably restrict or limit the statute: of limitations period for claims brought
underthe Act, or other rights or rem‘e‘dies un’der the Act; those provisions may be unenforceable.

G If the Agreement requ1res litigation, arbittation, or mediation to be
- conducted in a forum other than the State of Washington, the requ1rement may be unenforceable

under Washington Law. Arbitration involving a franchise purchased in the State: of Washington
must either be held in the State of Washington or in a place mutually agreed upon at the time of
the arbitration, or as determlned by the arbitrator.

d. - ATTORNEYS FEES. In any arbitration proceeding arising out. of or

involving, the: Agreement, fincluding without limitation disclosure of the related. franchise
offering, its negotiation, etc., the arbitrator may award attorneys fees and costs.to the prevailing
party in such arbitration. With respect to any litigation between Franchisor and Franchisee

(whether to enforce the arbitration of disputes; other injunctive relief, or otherwise. involving’ the ,

Agreement, including without - limitation disclosure of the related" franchise offering, i
riegotiation, etc.), the prevarlmg party shall be entitled to recover-its reasonable attorneys fees
and costs incurred in such litigation. v

e If the Agreement requires that it be governed by the law: of a state other
than the State .of Washington and there is a conflict between the law and the. Washington

Franchise Investment Protection Act, the. Washington Franchrse Investment Protection Act w111-

control.

Yogurtiand EDD - - : . _  ExtibitB-2
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(“Franchisee”) and Yogurtland Franchising, Inc. (“Franchisor”) dated



| 2. Each provision of this Addendum shall be effective only to the: extent that the

._]unsdlctlonal requirements of the Washington law applicable to “the - provision are met

independent of this Addendum. This Addendum shall have no effect if such Jurlsdlctlonal
requ1rements are not met.

IN WITNESS WHEREOF, Franchisee on behalf of itself and its owners acknowledges
that it has read and understands the contents of this Adderidum, that it has had the opportunity to
obtain the advice of counsel; and that it intends to comply with this Addendum and. be: bound

hereby. The par_tle.s have duly entered into and delivered this Addendum on s 20;_;5
FRANCHISEE: * FRANCHISOR: ,
‘ Yogurtland Franchlsmg, Inc,
a ' a California corporation
By: ‘ ' By:
Name:. : Name'
Tatle: - : Title:.
Yogurtiand FDD' : . ExhibitB-3

11108768.2 -



Yoguitland FDD2019
536099637.9

EXHIBIT C

Finanecial Statements



Yogurttand FDD2019'
536099637.9 '

EXHIBIT D

- Franchise Application Form



EXHIBIT D TO Disclosure Document - FRANCHISE APPLICATION FORM

Franchise Application
Confidential

This application does fiot obligate either party in-any manner.

I submit the, following information as my complete and true personial and financial condition as of the date shown
. bélow. In accordance with the Privacy Act (5 U.S.C. 552 a), Freedom. of Information Act and The Fair Credit
Repoiting Act, 1 expressly authorize any past or present employer, ‘any law enforcement agency; federal, staté or
local, or any person who has personal knowledge of my chiaracter, work experience or criminal records to release
‘this information to Yogurtland Franchising, Inc. I understand and acknowlédge that, as a condition of being
considered for a Yogurtland franchise, I must submit to a credit history check to be pefforined by a credit reporting
agency of Yogurtland’s: choice: I understand that the credit reporting agency will make the results of the: credit
‘history ‘check available to Y:ogurtland arid that Yogurtland may userthose. results:in determining whether 1 will am
eligible fo: own a Yogurtland franchise. If requested by Yogurtland ‘Franchising, Inc., I agree to supply statements
from my professional advisers (i.e., banker, broker, accountantior attorney) veérifying- the assets,stated. herein, and I
also agree to furnish copies of Federa.l Income Tax Returns as filed for the last five' years. I understand that
Yogurtland Franchising, In¢. is relying upon -all the above information as material factors in consldenng my
application to become a Yogurtland franchisee, and I therefore .agree: to promptly notify Yogurtland Franchising,
Inc. of any material change in any of the above information or-any subsequent information. provided to-Yogurtland
Franchising, Inc. In: -addition, T release all persons from habrh’ty"as a result 6f true, accurate information. 1 also
certify that neither I:nor any. of my funding sources is or has: ever been-a terrorist. or suspected terrorist,.or-a person
or entity described in Section 1 of U.S. Executive Order 13224, issued September 23, 2001, as such persons and
entities are further descnbed at the Internet website www.ustreas. gov/ofﬁces/enforcement/ofac T agree to comply
with and/or to assist Yogurtland to the-fullest extent possible in Yogurtland’s,efforts to comply with.the above »law

Applicant Name -  Signature: . Dare

Yogurtand FDD ' o ' Exhibit D -1
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Personal Information

~ [Name (First, M1, Last)
'Hbme Phone i ' _ Business Phone
Address - Ciy State/Zip
Email Address_
Spouse’s Name (Firsf, TMI,ri,-ast')
Have you ever been convicted of a felony? If yes, explain. }
Have you of your spouse: ever declared bankruptcy? If yes, explain.
Of which country are. you a citizen? _ )
Education . i
Name of College/ Postgraduate: School ~ Last Year Completed. ‘Degree
Describe any training in sales, management, or retailing;
_Business Experience ,
Present Occupation : Position Dates Employed
“Company -+ Address (City, State, Zip)

Describe: duties; number of employees supervised, and responsibilities:

Previous Businéss Experzence (List most recent fi rst)

Present Occupatlon , Position Dates Employed

" Co_mpan:y _ . Address.(City; State, Zip)

| Describe duties, number of employees superyised, and responsibilities:
Yogurtland FDD Exkibt D - 2
11108770.2




| Present Occupation - o o ~ Position Dates Empl'olyed”

Company - Address (City, State, Zip) _-

Describe duties, number of employees. supervised, and responsibilities:

Have you ever owned your own business or franchise? If yes, explain..

Have you everhad a business failure? If yes, explain.

INCOME STATEMENT FOR 12 MONTH PERIOD ENDING

Salary, Wages, Bonuses, and Commissions $
Dividends and Interest |3
Other Income./ Specify source— e.g. Busmess Profits (Self <Employed), $
Trust, Spouse, etc.
TOTAL | $
ASSETS L LIABILITIES
Cash on Hard and in $ Loans and Notes '$
Banks ' ' ' ‘
Vested Profit Sharing $ ~ Accounts Payable. '$
Securities, $ Real Estate: Mortgages '$
Bonds/Debentures ] S |
Notes and Accounts | $ Débts or Obligations '$
‘Mortgages Receivable $ Other ’ '$
.| Real Estaté-Market Value | $ TOTAL LIABILITIES | $
Net Value of Business $ :
Interest ' : .
Automobiles 3 TOTAL ASSETS $
_Personal Property $ .~ (MINUS) -
Other $ . TOTAL LIABILITIES $
TOTAL ASSETS $ TOTAL NET WORTH $
Mlscellaneous Informatlon :
How much capital can you allocate fron the above sources to buy this franchlse‘7
What is the cash down payment'you can make for this franchise?
If the required amount were not,available, how. would the investment be obtained?
If you own. your ewn home. do you plan. to sell it? Equity:
[ 1YES , $ [ INO
Yogurtland:FDD ) ' . . Ezhibit D -3
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‘Do you plan to convert any of the above assets into cash? [] YES [] NO

Do you plan to have a.partner? [ 1YES [ INO
If yes, will your partner'be active? [ ] YES [ INO
Do you plan fo have investors? [TYES °~ [ ]NO

If yes, to-what extent?

Thoroughly explain your answers and any other strategies you have for obtaining the required
funds. ) . ‘

When do you want to start your‘fr’anch.i'sc operation?

How did you happen to become interested in this particular f_r-apch‘i‘se?
How much time will you devote to the business?

Do you have any particular sites or:areas in mind? If yes, .wheré?

State the reasons you believe you will be-able to successfully operate one of our franchises

Are you aware of any disadvantages to.owning one of our franchises? Please state and elaborate. '

Other

.| Disclose any other information you feel is relevant to your application that will assist us in

reaching a decision.

Do you plan to have investors? . [ ] YES [ INO Ifyes to what extent?
Name: (First, MI, Last) Address (City, State, Zip)  Occupation  Years Known

‘References

Business -

‘Name:(First, MI, Last). Address (City, State, Zip)  Occupation Years Known

| Name (First, MI, Last) Address:(City, State; Zip). ~ Occupation Years Known

‘fName‘ (First, 'I\"/'II-,-Las't)" Address (C'it_y,‘:State, Zip)y  Occupation.  Years Known

Persorial (Other than employers or relatives) .

Name (First, Ml, Last) Address (City, State, Zip) ~ Occupation ~ Years Known |
" Yogurdand FDD . EshibitD-- 4
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| Name (First, I\/I“Ii,iaSt) ~Address ‘(-City, State, Zip)  Occupation Years Known

Yogurtland FDD , . e : : ' ’ * Exhibit D-- 5
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Confidentiality and Non - Disclosure A’gir’eiefmenf

Yogurtland Franchising, Inc. agrees to provide to the undersigned pértirient confidential -and
proprietary documents and information relating “to Yogurtland, durmg his/her application
‘ process. '

The undersigned agrees that this and any subsequent information received will be held in the
strictest confidence and only used for the sole intention of evaluation for the purpose of
negotiating a Yogurtland Franchise. The undersigned further agrees this infotmation shall only
be made available: to-his/her financial and legal advisors, and then only under the terms and
conditions that are set forth herein.

In the event that it is determined that there is no interest in negotiating the acquisition of a
Yogurtiand Franchise, all documents and information provided, with the: exception of the
Franchise: Dlsclosure Document (FDD) shall be: retumed to Yogurtland

Applicant Name Si gn’aiu}fe " 7 Date
 Street.Address ' _ - Apt / Unit / Suite
Clty | , State o Zip Code
Yogurtland FDD . - Exhibit D - 6
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EXHIBIT E-1

Franchise Agreement (For All Locations, But With E-2 Addendum for Travel Plaza
Locations and E-3. Addendum for Big Box Locations)

Yogurtland,FDD 2019
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Store #

FRANCHISE AGREEMENT
This FRANCHISE'AGREEMENT is entered into and effective on the __ day of

Inc., a California corporatlon ‘with its prmclpal business address at 17801 Cartwright Road,.
Irvine, . . California -7 - 92614 (“Franchisor™), and

(“Franchisee”), its -principal business address at , and-

(each. a “Franchise Owner” and collectively ‘the

““Franchise Owners”) each of which Franchise Qwners is domiciled at the respective residential

address set out next to his.or her signature below:

This Franchise Agreement includes the Contract Data Schedule, Recitals and General Terms and
Conditions (collectively designated as “Agreement”).

CONTRACT DATA SCHEDULE

A.  Accepted Location of the Eranchised Restaurant:

(umber) - (street) cityortown) - (state) (sp code)

B. Terin Expiration Dat The “Explratlon Date” of this Agreement shall be the date that is
the day immediately before the tenth (10% ) anmversary of the: Operations
Commencemient Date (as defined herein) or, in the case that this Agreement i is signed i in
connection with the transfer.or renewal of an existing Store,

. C. 'Ini'tial.Fraqchise'Fee-: 'Ehe*“lniti’sil'Fi'hnchi’se Fee’is___ dGllars

CR

E. " Royalty Fee Rate: The “Royalty. Fee Rate™ is six:percent (6%). Refer to Articles 6.4
and 6.5 for complete detalls including-the minimum monthly Royalty Fee.

F. Marketing Fee Rate: The “Marketing Fee Rate” is two percent (2%). Refer to Articles
6.5 6.6 for complete detalls

G.  ‘Remodel Date:

H.  Notices:
If to Franchisor:

PRESIDENT

Yogurtland Franchising, Inc~.-

17801 Cartwright Road . . _
Irvine, CA 92614

If to Franchisee:

___ (the “Effective. Date”) by and between Yogurtland Franchising, .




J. © Designated Manager:(Section 7:6):

RECITALS

A.  Franchisor has developed and continues: to develop a System (as defined below)

for-the operation of retail stores that specialize in the offer and sale of frozen desserts,-and, if _ .

required or permitted by Franchisor, beverages and other items of food, beverage and
mierchandise under the Marks (as defined below), using valuable trade: names, ‘trademarks and

service marks belonging to Franchisor and which system features distinctive business formats,

systems, copyrights, methods, recipes, procedures designs, layouts and specifications and
various Trade Secrets and other Confidential Information, and in some cases, includes
architectural designs, trade dress, uniforms, equipment specifications, layout plans, mventory,
record-keeping and marketing techniques developed and owned by Franchlsor

'B.  Franchisor andlor its Affiliates may operate, and FEranchisor licenses and

franchises others to Operate: stores that utilize Franchisor’s business operating methods for a
store, including interior and exterior store desigri: other items of trade dress; specifications for

equipment; fixtures, and uniforms; formats; systems; copyrights; Manuals; methods;, procedures;
designs and layouts; specifications; defined product offerings, recipes. and preparation methods;
Trade Secrets and other Confidential Information; standatd operating and. administrative
procedures; management and technical training programs: inventory procedures; ‘marketing and
public relations programs; and other materials, tradé secrets, know-how, andJechnology, all as
- the:same: may exist today or as they may change from time to time, as spécified in the. Manual or
as otherwise directed by Franchisor from time to time (the “System™). '

C. Franchisor owns' or controls various ti‘ademarks service marks, trade names,
]ogotypes trade dress, designs (including’ prodiict package designs), symbols, emblems, logos,
insignias, external and internal building .designs, and architectural features, copyrlghts and
~ combinations of the. foregomg, which are used by Franchisor, its franchisees and licensees in
offering, sellmg, and distributing its products and services, all of which, together with those
trademarks, service marks, trade names, logotypes, commercial symbols, :and. copyrights that
Franchisor designates (including substitutions and. modifications) from time to time are
collectively referred. to herein as the “Marks.” )

D.  The retail stores that Franchisor and its Affiliates operate under the Marks and
using the System and "that Franchisor licénse and franchise third parties.to operate under the
Marks and System enjoy widespread public acceptarice due in part to (1) high standards for the
ingredients, ‘preparation,, presentation, and service: of Yogurtland food; (2) the menu, image,
appearance, and-methods of operation of the stores; (3) use of the System and the valuable_ and
distinctive Marks; and (4) Franchisor’s franchisees’ and licensees? commitrhents to maintain and
enhance the goodwill and.public acceptance of authorized products, services, and stores by
adherence to these Franchisor’s standards as they now exist and may be revised from time to
‘time. :




- g

E. ,F.ranchis’ee: desires, and has applied for a franchise, to est'éblish and operate and

retail store that specializes in the offer and sale of froZen desserts, and, if required or permitted

by Franchisor, beverages and other-items. of food, beverage and merchandise under the Marks

_and using the System (the “Store”) ata location to be spec1ﬁed and accepted by Franchlsor in

accordance: w1th the'terms of this Agreement.

NOW, THEREFORE, for good -and valuable consideration, the recéipt and sufficiency
of which are hereby acknowledged by Franchisor and Franchisee, and intending to be legally

bound hereby, the pames agree as follows:
GENERAL TERMS AND CONDITIONS
Article 1 GRANT OF FRANCHISE

1.1 K License Rights. Franchisor licensés Franchisee. the limited right and license and

Franchisee hereby accepts the right and license, during the Term, to use the System in operating,

a franchised business under the Marks.

12, Single Site and Relocation. Franchisor grants Franchisee. the rlght to operate: a
Store only at a single, Franchisor-accepted physical location. Franchisee shall conduct the

business .only from the accepted location. Franchisee shall not delegate, franchise, or. sub-
franchise the right to use the Marks or authorize (whether by management agreement or
otherwise) any independent contractor er any other party, including those with whom Franchisee

‘conducts business, to use the Marks. The accepted location for the Licénsed Store s or shall be

stated. in Item A of the Contract Data Schedule of this Agreement. If ‘at execution of this

Agreement the accepted location is not mutually selected :and state in Item A, Franchisor shall -
designate the geographic area within which Franchisee may seek a location for the Licensed .

- Store. Franchisee shall have no tight to relocate the Store, and Franchisee shall not relocate the
Licensed Store without first obtaining Franchisor’s prior-written consent, which may be. withheld

in Franchisor’s sole discretion. The Store to be developed, developed and operated hereunder-

may sometirnes be referred to herein as the “Licensed Store.”

1.3 Reservation of All Other Righ’t's'-. Franchisee acknowledges that it is:not granted
any territorial rights or protection. The license granted to the Franchisee under this Agreement to
use the Marks is non-exclusive and Franchisor reserves all rights, except as expressly stated in
this Agreement, including but not limited to the right to open additional Stores: and to offer
additional ‘franchises and licenses for. additional Stores to othet parties as Franchisor deems-in its
best interest and in its sole and absolute discretion, including under the Marks both within and
outside: the Store trading area, and to develop and license- other names and marks on any such
terms and conditions as Franchisor deems: appropriate.

Arficle 2 TRADEMARKS AND COPYRIGHTS

2.1 Use Permlssmn Franchlsor grants to Franchlsee the: right and licénse to use the

. .Marks at the Licensed ‘Store and .nowhere else, except ‘as expressly approved by Franchisor

during the Term (as defined below) for 1d§r,;t1ﬁcatlon“ advertising, and promotion of Franchisée’s



Yogurtland fg,anchise; Franchisee shall adopt and use the Marks orily in the manner expressly
approved by Franchisor from time to time' during the Term (a’s\deﬁned below)..

2.2 Ownership of Marks, Additions, Deletions, and Changes. Franchisee
acknowledges that. Franchisor owns the Marks; thdt Franchisee’s right to usé the Marks: is
derived solely from this Agreement and is limited to operating the Licensed Store in compliance
with this Agreement and all Franchisor’s standards, specifications, and operating procedures;
that all goodwill developed from Franchisee’s use of the Marks shall be: for Franchisor’s
exclusive: benefit; and, that this Agreement does not confer any goodwill or other interést i the
Marks on Franchisee except the limited right to use them in operating one Yogurtlarid store in
compliance ‘with this Agreement. Nothing contained in this: Agreement shall be construed to- vest
in Franchisee any right, title or interest in of to the Marks, the goodwill now or hereafter
associated therewith, or any right in the design or any Store bu11d1ng, other'than the limited rights
and license expressly granted herein. Franchisor shall have the right.at any time and from time.to
time upon notice to. Franchisee to make additions to, deletions from, and changes in the Marks,
or any of them, all of which additions, deletions and changes shall be as effective as if they were
incorporated in‘this. Agreement. Franchisee represents, warrants, and promises that neither during
_the Term of this Agreement nor after the explratlon or other termination hereof, shall the
Franchisee directly or indirectly contest or aid in contesting the validity, ownership or use of the
Trademarks by the Franchisor or take any ‘action whatsoever in derogatlon of the rights claimed
therein by the Franchlsor

2'._3 , Restnctlon on Use. Franchlsee shall not use any Mark or Marks as part of any
corporate or trade name or with any prefix, suffix, or in any modified form or with other
modifying words, terms, designs or symbols, unless specifically approved by Franchisor in
‘writing. Franchisee shall be’ permxtted to identify Franchisee’s business using a fictitious
business name .of Franchisee’s Store in a format as the law perimits and Franchisor apptoved or
designates, in Franchisor’s sole discretion, from time to time, such as “Yogurtland®” of .
[geographic de51gnat10n] Franchisee shall file all fictitious name affidavits required by law in
the state: and county where Franchisee is located. Franchisee shall not use the Marks in any .
manner not expressly authorized in writing by Franchisor. Franchisee shall use and display all
Marks in the. manner Franchisor specifies. Franchisee shall use the encircled R registration
symbol “®” with Marks that are registered in the U.S. Patent and Traderark Office and shall
give additional notices of trade and service mark registrations as Franchisor specifies. Franchisee
shall refrain. from any business or marketing practice that might injure Franchisor or the business
and goodwill associatéd with the Marks or the System.

2.4 Trademark Protection. Franchisor shall have no obhgatlon to protect Franchisee
against claims. of infringement or urifair competition arising out of the use of the: Marks or to
defend Franchisee in any legal action. However, Franchisor will take such action as Franchisor
considers ‘appropriate under the circumstances, provided Franchisee has promptly notified
Franchisor in writing of the facts of the claim or challehge and provided. further that Franchisee:
has used the Marks in strict accordance with this Agreément and all Franchisor’s rules,
regulations, requests, and procedures: Franchisor may assume the defénse of the action at any
time, even if Franchisor initially - decliried to take over the defense. If Franchisor chooses to.
defend F ranchlsee then Franchisee shall fully coopetate with Franchisor i in that defense.



2.5 _ Control of Actions and Trademark Usage. Franchisor shall have the sole right
to. bring and control any legal actions or proceedings including settleinents involving claimed

trademark infringement or unfair compefition against Franchisee or against others using the

Marks. Franchisor may, at Franchisor’s sole discretion; prosecuté or defend any infringement or

unfair competition claim invelving the Marks or-any other actions or-procéedings that Franchisor

deems necessary or de51rab1e to protect the Marks.

2;6 LNotiﬁc’afibn of Claims. Franchisee shall immediately rotify Franchisor of any

apparent. infringement: of or-challenge to Franchisee’s use of any Marks or ¢laim by any person
of any rights in any Mark. Franchisee shall not communicate with any person other than

Franchisor or Franchisor’s legal counsel concerning the alleged mfrmgement challenge, or
claim. Franchisee shall execute any instrumeénts and-documénts, provide assistance, and do those
things (including being named as a party) that; in the opinion of Franchisor’s legal counsel, may
be necessary or advisableto protect and maintain Franchisor’s interests in any litigation, or U,S.

,Patent and Trademark Office, or other proceedmg, or otherwise protect and, mamtam
: Franchlsor s interests in the Marks.

2.7  Stopping or Changing Use of Marks. If it becomes advisable et any t'imé in -

Franchisor’s sole discretion for Franchisor or Franchisee to modify or stop using any Mark(s) or
to use one or more additional or substitute trade or service marks, Franchisee shall comply with

Franchisor’s directions to modify or. stop using the Matks of to use one ‘or more additional or

substitute trade or service. marks within 4 reasonable time after notice from Franchisor
Franchisor shall have no obligation to pay for or reimburse Franchisee. for the expensés to
modify or stop using any Mark(s), or'in substituting different trade or service marks.

2.8  Copyrights. Franchisor claims copyright rights in the Manual, construction plans,
advertising and promotion materials, -and in other materials used in the System. Franchisee

acknowledges that Franchisor owns such copyright rights regardless of whether the copyrights

are at any particular time registered in the Copyright Office of the: Library of Congress.

- 29  Franchisor’s Rights to Addiﬁonﬁl Trademarks and Other Marks. Franchisee
understands ‘and expressly acknowledges and -agrees that the Franchisor has the exclusive,
unrestricted nght to engage directly and indirectly, through fits employees, representatives,

licensees, assigns, -agents ‘and others, ‘at wholesale, retail and otherwise; within the Licensed ‘

Store’s trading area and elsewhere, in (a) the productlon distribution and sale of food products
and beverages under the Trademarks licensed hereunder or other marks; and -(b) the use, in
conhection with such productlon distribution. and_sale, of any- arid all trademarks, trade names,

service ‘marks, logos, insignia, slogans, emblems, symbols designs and other identifying
characteristics as may be developed or used from time to time. by the Franchisor, whether O not:

11censed to Franchisee.

- 240  No. Pre-Packaged Products. Except as expressly permitted by this Agreement
and the Manual, the license granted under this Agreement does not include any right.or authority’

of any kind whatsoever to Franchisee.to produce or sell, or license others to produce or sell, pre-
packaged food products or beverages-under the:Marks.



2.11 Use Only"in Good Taste. Franchisee shall use and display the Marks. only in

good taste (per Franchisor’s judgment) and shall not use ‘the Marks in connection with any -
statement (including in advertising and social media) or material 'which may, in the judgment of

Franchisor, be in bad taste or inconsistent with Franchisor’s publi¢ image, or tend to bring
disparagement, ridicule or ‘scorn upon Franchlsor the Marks, or the goodwill associated
therewith.

Article.3 ‘CONFIDENTIAL BUSINESS OPERATIONS MANUAL

3.1  Confidential Business Operations Manual. Franchisor has created a
Confidential' Business Operations Manual (the “Manual”) which contdins policies,
specifications, procedures, and instructions developed by Franchisor pertaining to the operation
of Stores. During the Term, Franchisor will loan, or make available (if in €lectronic format) to,.
Franchlsee one copy of the Manual.

3.2 -OWllel‘Shl‘p.) The loane'd copy of the Manual and its contents are solely
Franchisor’s property. Franchisee shall return the loaned copy -of the Manual to Franchisor
promptly on expiration or termination of this Agreement. The Manual and all amendments:to the
Manuals (and copies: thereof) are copyrighted and remain Franchisor’s property. The Manuals
are highly confidential documents which contain ceftain Confidential Information of Company..
Franchisee shall not make, or cause or allow to be made, any coples reproductions or excerpts of
all or-any portion of the: Manuals without Franchisor’s express prior-written consent.

3.3 Confidentlallty Franchlsee acknowledges and agrees that the contents of the
Manual are confidential and proprietary fo Franchisor. Franchisee shall keep the contents. of the
Manual confidential, shall take all commércially reasonable: steps to maintain the. confidentiality
of the Manual, and shall take any additional steps' that Franchisor requests from time to- time to
protect: the confidentiality of the Manual. Franchisee shall make no copy in any formiat
whatsoever of the Manual or any portion of the Manual.

'3‘.4 Additions and. Modifications. Franchisor may- from time to titne add to, delete
from, supplement or otherwise modify the contents of the Manual. Franchisee shall promiptly
insert any revised pages or other forms of supplements. into the loaned copy of the Manual. In

any-dispute about the contents of the Manual, any master copy maintained by Franchisor shall be |

deemed to be: controllmg Franch1sor has the nght to develop, operate and change the pohcles,
wmodlfy the Manual at. any t1me and from time: to tlme provnded, that no such modlﬁcatlon shall
alter Franchisee’s fiindamental status and rights under this Agreement. Modifications in the.
Manual shall become effective upon delivery of written or electronic notice thereof™ to Franchisee
unless a longer: -period is specified in such written notice or unless a longer period is set forth in
this Agreement Franchisée agrees that Franchisor reserves the right and privilege, in its
discretion to ‘vary the Manual and the policies, speciﬁcatlons procedures and instructions set
forth therein for any franchisee or group’ of franchisees based on the peculiarities of any
condition or factors that Franchisor considers unportant Franchisee has no right to require
Franchiset to- grant.a similar variation or accommeodation. The Manual, as modified from time to
time; shall bé an integral part of this Agreement and reference made in this Agreement, or in-any



amendments, exhibits or schedules: Hereto‘ to the Manual shall be deemed to mean the Manual
kept current by amendments from time to time. :

3.5  Acknowledgement of Critical Nature of Uniformity within the System

* Subject to variation permitted by Franchisor, Franchisee acknowledges and agrees that strict
-conformity with the System, including the standards, specifications, systems, procedures,

requirements, and instructions contained in this Agreement and in the Manual, is vitally
important to the success not only of Franchisor, but to the collective' success of the SySt_em_,
including Franchisee, by reason of the benefits all franchisees and Franchisor will derive from
uniformity in féod products, identity, quality, appearance, facilities, payment methods (mcludmg
gift certificates, gift cards, stored value cards, customer loyalty programs, etc.), social
networking; websites; advertising, promotions, and service among Stores. Any failure to adhere
to the standards; specifications, requiremerts, or instructions contained in thls Agreement or in
the-Manual shall constitute a material breach of this.Agréement.

The System does not include pohmes or procedures. regardmg human resources or security

" issues. In the event Franchisor elects in the future to communicate any policies or procedures

regarding human resources, or’ security issues, Franchisee’s. adoption or use.of them will be
completely voluntary and at Franchisee’s sole discretion, unless Franchisor unequlvocally
requires in writing Franchisee to implement them. Franchisee hereby acknowledges and agrees
that Franchiser is not responsible for and .does not control the policies or procedures of
Franchisee regarding the human resource, employment, work environment or the safety of
Franchisee’s employees, customers or guests:

3.6  Compliance. Franchisee shall operate the: Licensed Store in compliance with all
the contents of the Manual, as' modified from ftime to time by Franchisor, and Franchisee
acknowledges and accepts that additional investment and expenditures by Franchlsee may be
necessary in order to comply with such modifications: - ‘

Article 4 TRAINING

4.1  Training Programs Franchisor will provide an initial tfaining program and may
provide other mandatory and. optional training programs. All trainihg programs will be
conducted at locations and times that Franchisor des:gnates

4.2 Imtlal Tralnmg During the thirty (30) days prior to. Franchisee’s scheduled

- opening, Franchisor shall provide two.management individuals selected by Franchisee (which

may be Franchisee and Franchisee’s ‘initial store-manager, two managers, or Franchisee and

: Franchisee’s spouse, if both are actively involved in the operation of the Licensed Store) with
Franchisor’s initial training program, which training shall be at Franchisee’s expense. The parties

acknowledge that the initial training program is anticipated to occupy each trainee on a full time

" -basis and to last.ten (10) days. Training shall take place at. a location designated by Franchisor,

which may be a Franchisor-opeérated store or the Licerised Store. Each additional management
employee of Franchisee must be trained to the sole; subjective satisfaction of Franchisor, and
Franchisee shall pay each. additional management training fee as-provided in.Section 6.3.



4.3 . Failure to Complete Initial Training. If Franchisee or the initial store manager
fails to complete the initial training program to Franchisor’s sole, subjective satisfaction, then
Franchisor shall have ‘the: right to terminate this- Agreement effective on delivery of notice of
termination to Franchisee. On termination under this Section, there shall be no refund. of any fee
or expense, and Franchisor:shall keep all initial franchise and other'fées paid.

44  Additional Mandatory and Optional Training. Franchisor, at Franchisor’s.
discretion, may provide from time: to time ‘mahdatory of optional training programs :on new
products, operating procedures, selling-techniques, services, preferred suppliers, ‘management
skills, and other aspects of business operations that Franchisor believes may be beneficial,
Franchisor shall have the right to determine the duration, location, composmon subject matter,,
whether or not there will be an additional charge for a partleular program, the amount of the

‘charge, and all other aspects of these training programs. Franchisee shall attend and complete,

and cause Franchisor-described personnel to attend and complete, .all training programs that
Franchisor- spec1ﬁes as.mandatory.

4.5  Training Requested by Franclusee If Franchisee requests and Franchisor agrees

“to provide training or assistance at the Licensed Store in addition to the initial training,

Franchisee shall pay Franchisor’s then standard rates for each day of such additional training or
assistance and reimburse: Franchisor’s expenses for these special or additional training programs,
mcludmg but:not limited to compensation and reasonable expenses of instructors. .

4.6  Franchise Specific Additional Training. Spec‘ia‘] or-additional training programs
may be implemented by Franchisor at Franchisor’s sole discretion when Franchisor bélieves such
programs could prov1de particular value to Franchisee or that Franchisee is in particular need for

" .such training. Franchisee shall pay Franchisor applicable training fees. and feimburse

Franchisor’s expenses for these special or additional training programis, including Jbut riot limited
to compensation of instructors, payment for-facilities, and training manuals:

4.7  Training Expenses. Franehisee“ is solely r\esp,onsible for all expenses incurred by
Franchisee, Franchisee’s designated manager, and other of Franchisee’s employees. for all
training programs. including training fees, cost of travel, lodging, meals, and compensation. .
There will be no compensation of any kind from Franchisor for work pérformed or participation
in any training:program, even if the training involves customer service, food preparation, or other
work at or beneficial to a Store owned or op_erat'e'd by Franchisor-or another-franchisee:

4.8  Proprietary Materials. At ‘the In1t1al Training Program or other training .
programs (if any),. Franchisor ‘may prov1de to Franchisee proprietary information, training
materials, training -curricula, and related materials for use in connection ‘with the training: of
Franchisee’s management and 'staff. Such items are’ deemed Confidential Information and will
femain the property of Franchisor. Franchisor may dlso from time to time make available: to
Franchisee for purchase other materials relevant to the System and Franchisee’s Yogurtland
business. Franchisee must not, and must not allow its employees or others, to ¢opy, reproduce,
disserninate, or otherwise reveal.to third parties any of such proprietary information or materials
without Franchisor’s express, prior, written consent,




4.9  Conventions. From time to time, Franchisor may, but is hot obligated to, arrange
for meetings or conventions of franchisees :and -licensees to provide additional exchange of
information and ideas, to recognize accomplishments of franchisees, or for other phrpoSes related
to the System. Franchisee shall, at Franchisee’s expense, attend and participaté in all meetings
and conventions that Franchisor de51gnates as mandatory.

" Article5 ~ MARKETING
5.1 Marketing Fund.

A.  Establishment. 'Franc_hi'sbr‘ has: éstablished. a mark—’eﬁn‘g fund to advertise and
promote the System (the “Marketing Fund™).

B: " Uses: The Marketinig Fund collected is mainly used for international, national,
regional -or local marketing purposes, but may also be used for. advertising, markéting, public
relations, and related purposes that Franchisor deems appropriate, in its sole discretion. By way
of illustration and not limitation the Marketing Fund may be used to pay costs of marketing
surveys and research; employing pubhc relations. firms; developing and maintaining Intemet'
website and social media communications; preparing and producing video, audio and written
marketing materials; buying Internet, social media, TV, radio, satellite, podcast, magazine,
‘billboard, newspaper and other media advertlsmg, employing advertising agencies; providing or
~ selling marketmg materials to Stores; holding conventions and meetings for personnel of Stores;
and paying costs to. account for and report on contributions; expendltures and related activities
of the Marketing Fund,

C. Promotion Materials. Franchisor may use the Marketing Fund to develop and
market promotional items from time to time. If and when developed; those items Wwill be made
available to Franchisee for purchase at: Franchisee’s sole cost and expense. Franchisee shall
maintain a representative inventory of promotional items in accerdance w1th requlrements'
established by Franchlsor

D,” Coupon The Marketing Fund ‘may be used to develop programs that include
special offers and coupons. Franchisee shall homor all such special offéers and coupons.
Franchisor has no obligation to reimburse Franchisee for any cost or discount. related to
acceptance of coupons or special offers.

E.  Franchisee’s Contribufions. Franchisee shall contribute the amounts stated in
Section 6.6 to the Marketmg Fund. Franchlsee s contributions to the Marketmg Fund are.non-
refundable. ,

F. Franchisor Contributions. Franchisor; or its affiliates who- operate Stores nay, but
shall have no obligation to, make periodic contnbu’uons to the Marketing Fund.

G. Contributions from Other Sources. Franchisor shall have the right, but is not
obligated,, to collect and contribute to the Marketing Fund any advertlsmg or other rebates
received from suppliers or others..



H».' Maintenance. Contributions to the Marketing Fund may, but need not bé

maintained in accounts separate from. Franchisor’s other funds. The: Marketing Fund will not be

used to defray Franchisor’s general opéerating expenses, except Franchisor-may-allocate a portlon ‘

of the Marketing Fund (not to. exceed twenty-five. percent (25%)) to reimburse it for internal

expenses (including an allocation of employee salaries) incurred in the operation and the
administration of the Marketing Fund, which may include costs associated with developing,
managing and placing advertisements.

1. Admmlstratlon Franchisor shall oversee-all programs financed by the Marketing

Fund, with sole discretion over their creative concepts, materials, tlmmg, placement, allocation

and other aspects. Franchisor has no obligation to cause Marketing Furid expendltures to benefit
any particular Franchisee or group of Franchisees of DMA équivalently or propertionately to
Franchisee’s contributions; or at all, or to ensure that Franchisee or any one or more particular
franchisees benefit directly or pro rata from uses of'the Marketing Fund.

J. Timing. Franchisor will give consideration to spending contributions to the

_ Marketing Fund during approximately Franchisor’s fiscal year when the contributions ‘were

made; Franchisor shall have the right to spend in any fiscal year, more or less than the:amount of

.contributions to the Marketing Fund made in that year: Funds not spent in-a fiscal year when

contributed ‘may be retained and applied and used for Marketmg Fund expenses. in other years,
which could also include- payment of expenses from prior. years. The Marketing Fund may
borrow from Franchisor or others to finance operations and to cover deficits.

K. . Accounting. A summary unaudited statément of Marketing Fund contributions
and expenditures. shall be prepared annually and shall be ‘made available to Franchisee upon
written request, which request must have been made during the succeeding calendar year.
Franchisor shall have the right but no obligation to cause statements to include an independent
certified public accountant’s audit of Marketing Fund contfibutions and.expenditures. Franchisor
shall have the right to cause the Marketing Fund to: pay for or reimburse. Franchisor for the cost
incurred in connection with the preparation of such statements.

L. Termination. Franchiser shall have the right to terminate or suspend operation: of
the: Marketing Fund at any time, either temporarily or peﬁh’ane’ntly, effective when arrangements
have. been made for the use or expenditure of monies in the Marketmg Fund. Franchisor shall
have the:right to restart the Marketmg Fund after termmatxon orsuspension.

52 ,Adv_emsn_ng and Promotion Activities by Franchisee. I addition to any
contributions by Franchisee to the Marketing Fund, Franchisee shall advertise, and market the

. Licensed Store in amounts described in Section 6.7. Franchlsee shall provide Franchisor written

verification of Franchisee’s local advertlsmg expendltures as Franchisor requires from timé to:
time. Franchisee: shall obtain the ptior written approval of Franchisor of all marketing .and

+ advertising materials developed by Franchisee, which consent shall be granted or withheld in -

Franchisor’s solé discrétion. Franchisee shall be responsible to assure that all advertising,
promotion and marketing by Franchisee are clear, truthful and not. misleading, and conform to :
the highest standards of ethical marketing and promotion policies that may be prescribed by
Franchisor. Franchisee shall not advertise, solicit business or make sales via the. Internet, catalog
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sales or'telemarketing or.create or maintain a website without first obtaining Franchisor’s written
consent, which consent Franchisor may withhold in its s’ole discretion.

Moreover, as and when instructed by Franchisor, Franchisee shall participate in

_ advertising campaigns, promotions, -event marketlng, couponing, and all other types of
. marketing, advertising and promotional .activities required by Franehisor; prov1ded howeyver,

Franchisee will not be required to spend in any given calendar year amounts in excess of what is
required in aggregate under Sections 6:6, 6.7, and 6.9 below.

53 Advertising Submissions: Franchisee: shall submit to Franchisor for Franchisor’s

prior written cohsent; samples of all advertising and marketing’ materials not prepared or

previously consented to by Franchisor. If Franchisor does not provide a written consent to any
advertising, of other promotion materials within 10 days from receipt by Franchisor, Franchisor
shall be deemed to have withheld consent. Franchisee shall'not use any advertising or marketing

related material to which. Franchisor has not:¢onsented.

5.4 Tele'phone Di_‘i:eétol"y., Franchisee shall list the Licensed Store’s phone numbers
in the principal telephone directories distributed in the metropohtan area and communities: where
the Licensed Store is located. Franchisee shall list the Licensed Store’s phone numbets in: such
internet directories as Franchlsor shall designate: or approve.

5.5  Franchisor’s Advertlsmg Franchisor shall provide and Franchisee shall be

. required from time to time to purchase proprietary marketing materials from. Franchisor that

Franchisor considers suitable for use at local Stores. Franchisor may charge Franchisee -at

Franchisor’s cost to produce these materials, including reasonab]e allocation of overhead and any
shipping; handling:and storage charges, payable- when the materials are ordered. These payments
are not refundable.

5.6 News and Publicity. In order to ‘maintain the: high reputation of the: Stores and

ijstem and for the beneﬁt of Stores and the1r respectlve owners, Franchlsee shall report :

Llcensed Store or the business: conducted there whlch is or'is hke]y to become the sub_]ect of
pubhc1ty through the news media or otherwise. Franchisee hereby acknowledges that Franchisor
alone is authorized to speak or make staterents, public or private, .on behalf of the Yogurtland
brand .or the System, and Franchisee shall in every instancé consult and coordinate with

Eranchisor in advance of communicating with the media or of creating pubhclty for- the brand or

System out51de the normal course-of business.
Article 6 FEES

6:1  Initial Franchise Fee and Deposit. With execution of this Agreement,
Franchisee shall pay Franchisor the Initial Franchise Fee (as stated in Item C of the Contract
Data Schedule of this Agreement). The Initial Franchlse Fee is fully earned upon executlon
hereof and is not;refundable.
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' 6.2 Limited Construction Project Management Services Fee. In accordance with.
Section 8.2, Franchisee shall pay to Franchisor a fée of Four Thousand Dollars ($4 000) for
limited construction supervisory project. management services..

6.3  Training Fees. Franchlsor shall 'provide: initial training to two management
persons designated by Franchisee, who will be responsible for the management of the Licensed
Store, at no additional charge to Frarichisee. For each additional person to be trained at, any time:
throughout the Term, Franchisor may charge a reasonable fee and require reimbursement of
Franchisor’s administrative and out-of-pocket €xpenses incurred in providing 'such training, and
Franchisee shall pay -the then-fequired amounts-to Franchisor prior to commencement of the

- pertinent training, which amount shall be non-refundable.

6.4  Continuing Royalty. Franchisee shall pay Franchisor a monthly .continuing
Royalty Fee equal to the Royalty Fee Rate (as. stated in Item E of the Contract Data Schedule of
this Agfeement) multiplied by Franchisee’s Gross Sales each month or partial month of the Term
or One Thousand Dollars. ($1,000, but prorated for a partial month) whichever-is greater for such
month (the “Royalty Fee”). The Royalty Fee shall commence on the earlier of the Opening Date.
(as defined in Section 8.2). or the date the Licenses Store opens for business. to the public. The.
base royalty ($1,000) shall be: payable on the 15th of each calendar month for that month. Any
balance owing shall be due and payab]e by the Sth calendar day of the following month based -
upon actual Gross Sales derived in the prior mornth. If Franchisee fails to pay any royalty

- payment as and when due, the unpaid royalty fee shall be increased to six and .one half percent

(6.5%) of Franchisee’s Gross Sales for the prior menth, or One Thousand Two Hundred Dollars
($1,200), whichever is greater. Royalty payments shall b¢ accompaniéd by such reports of Gross
Sales i in the form specified or approved by Fra.nchxsor from time'to time.

6.5 Gross ‘S‘ales Defined: “Gross Sales” is defined to in¢lude all sums or things of
value received by Franchisee in and from Franchisee’s business from all sales or other
transactions for goods, services, -or -anything else whether for cash, check, credit, barter, or
otherwise, including sales where orders originated at or were accepted by Franchisee at one
location but delivered or performance made from or at any other location. Gross Sales do not
include discounts or refunds: to customers or the amount of any sales taxes separately itemized.
that are-collected from customers for payment to a federal, state, or local taxing authority and
actually-paid to that authority.

6:6 Franchise Marketing Fund Fee. For each calendar month throughout the Term

~ (and for each partial calendar month, as applicable, at the beginning and end of the Term),

Franchisee shall contribute to the Marketmg Fund a Marketing Fund Fee.in an amount equal to
the: Marketing Fee Rate: (as stated in Item F of the Contract Data Schedule of this. Agreement)
multiplied by Franchisee’s Gross Sales from the previous calendar month (or partial month, as.
applicable) (the “Marketing Fund Fee”). The Marketing Fund Fee based on. any given calendar
monith’s Gross Sales 'shall be payable on the: fifth (5th) day of the immediately following
calendar month and shall be based on the previous month’s Gross Sales. If Franchisee fails to

. pay the Marketing Fund Fee by the fifth (5th) calendar day of such immediately following
. month, the Marketing Fund Fee shall then automatically be; and Franchisee shall pay, two and

orie-half percent (2.5%) of Franchisee’s Gross Sales for the prior month.. Franchisor shall have

the right from time to time to modify the p,ercentage of Gross Sales that Franchisee shall

12




contribute to the Marketing Fund, prov1ded that Fianchiser shall not establish a contribution Tate
greater than five percent (5%) of Franchisee’s Gross Sales.

6.7  Local Advertising; Grand Opening Advertising. Franchisee shall spend two
percent (2%) of Gross Sales each month on local advertising to enhance the reputation’ of the,
Licensed Store on a local level. Franchisee shall furnish Franchisor a monthly written report
together with copies of receipts showing the expenditures made for local adyertising in the prior
month. For the first three months of operations, Franchisee shall spend at least Two Thousand
Dollars. ($2,000) per month on grand opening advertising.

6.8  Electronic 'With‘drawal Authorization. Franchisee shall execute a bank
aiithorization in the form attached as an exhibit to the Franchise Disclosure Document or such
other bank authorizations as Franchisor requests to enable Franchisor to automatically initiate.
debit éntries:and/or credit correction entries to Franchisee’s bank account or credit card account
- for payments of the monthly royalty and advertising fees, other fees, charges, product purchase
payments; or other amounts due te Franchisor or its affiliates under this Agreement, or any other
agreement, including interest charges. Franchisee shall make sufficient funds available in its
bank account for withdrawal by direct debit of all fees then.due no later than each due date.

6.9  Cooperatives. Franchisor shall have the right to establlsh geographic -areas of
local or regional . cooperatlve advertising and to require franchisees in the applicable geographic
area to actively participate in and contribute such amounts determined by a majorlty vote of the
" cooperative members. Franchisees contributions to any such cooperative: shall in no event be
less than two percent (2%) or more than five percent (5%) of Franchisee’s- monthly Gross Sales.,
‘Contributions to a cooperatlve established by Franchisor shall apply as a credit against the
_ amounts that Franchisee is required to spend for local advertlslng pursuant ‘to. Section 6.7.
Franchisor may elect to administer the cooperative advertising. At Franchisor’s election,
Franchiser may require the: cooperative to be governed by written. governing documents in form
accepted by Franchisor. If and when created, these documents shall be available to Franchisee.
for review. The cooperatlve may elect to prepare arfiual or periodic financial statements and
"make thern available for’review by franchisees. Franchisor shall have the power to. form, change
dissolve, or merge cooperative: advert1smg

6.10 Charges and Interest on Delmquent Payments. All delinquent payments of any

sums due-Franchisor pursuant to any provision of this Agreement will bear interest at the rate of

18% per annum or the-highest.rate permitted by law, whichever is lower, and each will be

subject to an administrative charge of $100 to partially compensate Franchisor for its additional

efforts in accounting for and collecting deliriquent sums. This provision does not authorize or
excuse late payment.

6.11  Application of Payments; No Offset' by Franchisee. Franchisor may apply
Franchisee’s payments to any -amourits then .due or overdue from Franchisee to Franchisor or
_Franchisor’s affiliates, whether consistent with Franchisee’s instructions. or not. Franchisee may
not offset or attempt to offset any claim(s) of, or any actual amounit(s) owed to, Franchisee from
Franchisor, any affiliate of Franchisor, or from any other person, against any amount(s)
Franchisee-owes Franchisor, any of Franchisor’s affiliates, or any other person.
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6.12 -No Accord or Safisfaction. Franchisor ‘may accept any check or payment in any
amount without prejudice to Franchisor’s right to recover the balance of the amount due or to
pursue -any other right orf réemedy. No endorsement or statement on any check or payment, or in
any transmittal documentation enclosing any check -or payment, or elsewhere will constitute or
~ be.construed as an accord or satisfaction. -

6.13  Transfer Fee. As one of the conditions to transferring or :assigning this
agreement; Franchisee shall pay, priorito the transfer or assignment, Franchisor a non-refundable
transfer fee equal to Ten Thousand Dollars ($10,000).. The transfer fee may be increased by
Franchisor from t'ime to tirne to reﬂect increases in the Consumer Price Index, as provided in

-

f sentence

6.14 Inspéction and Audit of Books and Records. At any time during business hours
and withiout prior rotice 'to Franchisee, Franchisor may inspect and audit the business records,
bookkeeping and accounting records; sales and income tax records and returns and other records
of the Licensed Store, as ‘well as Franchisee’s books and records. Franchisee shall fully cooperate
with Franchisor’s representatives and accountants. in any inspection or audit, and shail provide all

such matetials when, where, and in what form required by Franchisor.

6.15 - Audit Charges. If any inspection or audit discloses a deficiency in payments to
Franchisor, Franchisee shall imimediately pay the deficiency. If the deficiency is two percent
~(2%).or more for any calendarmonth, then Franchisee shall also pay the cost of the audit as well
as the travel, lodging, meals, compensation, reasonable professional service fees, and. other
expenses of the inspecting or -auditing personnél. If an inspection or audit discloses-an
overpayment, Franchisor will credit Franchisee for the overpayment, which may apply to
amounts due in the future butshall not, under any circurhstance, entitle Franchisee to any-form of
refund. :

6. 16 Liquidated Damages for Certain Breaches. The parties acknowledge that. in
view of the nature of the franchise system and the difficulty of precise measurement of damage
to Franchisor’s trademarks and reputation, determining’ the precise amount of damage to
. Franchisor that would result from unaiithorized deviation from any of Franchisor’ 's standards,
specifications, or requiremenits would be particularly difficult. .Accordingly, to 51mp11fy the
process of determining damages, the parties agree that for any breach ‘comprised of unauthorized
deviation by Franchisee from any: of Franchisor’s staridards, specifications, or requirements,
including but not limited to use or sale of unauthoerized consumable or non-consumable items,
beverage materlals or other fion-authorized product, Franchisee shall pay Franchisor llquldated
damages in the amount of One Thousand Dollars ($1 ;000) per breach and One Thousand Dollars
* ($1,000) for each day that. the, breach continues for a maxifuin amount of 30 days or Thirty
Thousand Dollars ($30,000). This liquidated damages provision is not.an exclusive remedy and
does not-excuse the breach. Failure: to cure the breach immediately after noticeé shall be: grounds
for termination of this Agreement. This liquidated damages provision does not apply to breaches:
Gther than those described in this Section.

6.17 Renewal Fee. As one of the conditions to entering into a renewal franchise .
.agreeitiefit (on. Franchisor’s then-current form of franchise agreement); Franchisee shall pay
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Franchisor a nen-refundable renewal fee of Ten Thousand Dollars ($10,000) for a.n..additional '

five- year term as provided in Section 9.3. _
Article7 ~ OBLIGATIONS OF FRANCHISEE

7.1 Maintenance.of Location. Franchisee shall obtain and then maintain the right to
occupy the premises of the Licensed Store during the entire Term. Franchisee shall provide
Franchisor with a copy of the proposed deed, proposed lease, and other proposed instruments.
pertaining to. Franchisee’s ownershlp or right to occupy the Licensed Store premises at least 10
calendar days before executing or agreeing to any such instrument. Franchisee shall not execute
or agree to-any such instrument without first obtaining Franchisor’s written consent

7.2 Licensed Store Lease, Construction, and Lien Waivers. Franchisee must
secure an accepted site and execute a lease for'the Licensed Store within six (6) months from the
date of execution of this Agreement Franchisee shall hire an architect and general contractor
from a list of Franchlsor-approved architects and general contractors. (Franchiisee may request

'Franchisor’s approval of another architect (“Franchisee’s Architect™), and, subject to
Franchisor’s. approval of Franchisee’s Architect and Franchisee®s payment. to Franchisor of Five
. Thousand Dollars ($5,000)to- compensate: Franchisor for the work of Franchisor’s: staff with
Franchisee’s Architect to ensure that he.or she fully understands and implements the brand i image.
and identity into therplans, Franchisee may use Franchisee’s Architect.y Franchisee shall cause
the Licensed Store to. be constructed at the Franchlsor-accepted location in accordance: with the:
Franichisor-accepted plans and spec1ﬁcat10ns and in accordance with all applicable laws .and
regulations. Within sixty (60) days of the: completion of construction, Franchisee shall have

obtained lien waivers from the: general contractor, all subcontractors and all suppliers of

materials for the construction of the Licensed Store.

73 Opening Date. Franchisee shall open the Licensed Store for business to the
- public (“Opening Date”) within. ninety (90) days after the landlord. delivers the premises or-
Franchisee- accepts possession of the premises (“Delivery Date”). Franchisor may, in its. sole
discretion, extend the Opemng Date by written notice to Franchisee. If Franchisee fails to open
the Store on or before the- “opemng date,” Franchisee shall pay the Franchisor One Thousand’
Four-Hundred Dollars ($1,400) per month (prorated for partial months) from the original
Openitig Date until such time that the Store actually opens for business. Each payment shall be
- dué and payable in arfears. on the first- day of the first month immediately following the original
Opening Date as-defiried above.

7.4  Franchisee Services. Franchisee shall offer for sale only products that Franchisor .

approves from time to time for sale at the Licensed Store. Franchisor may from time to time add
to, delete, or modify products authorized for sale. Franchisee shail offer contmuously all
_products that Franchisor authorizes Franchisee to.sell from time to time. Franchisee agrees that.
Ftanchisor reserves the right and privilege, in its discretion to vary selection and type of products
and services; that Franchisee, or' any other franchisee or group of franchisees is authorized to
offer and based on the ‘peculiarities of any condition or factors that Franchisor ‘considers
impertant. ~ Franchise¢e has no right to require Company to grant a similar variation or
accommodation. Franchisee shall maintain high professional and ethical standards, observe
preferred suppliers program requirements, if any, established by Franchisor, and shall conduct no
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.other’ business under the Marks without Franchisor’s prior- written consent, which may be
withheld in Franchisor’s sole discretion. Franchisee shall only sell finished goods and products
that have been approved for sale at the Licensed Store and only to retail customers. Franchisee
shall not sell any goods or products, whether finished. or unﬁmshed to 'any person or entity for
resale.

7.5  Full Time Effort. In addition to: Franchisee’s other obligations in this Agreement ,
Franchisee: shall at all times devote Franchisee’s best efforts. to operate. the Licensed Store so ds
tfo maximize sales and revenues in compliance with this Agreement and the Manual and
applicable law. Franchisee, or a manager identified by Franchisee and consented to by
Franchisor in writing, shall be devoted on a full-time basis. to active management of the
franchised business. If Franchisee is a business organization, then Franchisee shall designate an
individual on whom Franchisor may rely for the personal active management of the franchised
business pursuant. to. this Section 7.5. Franchisee shall ensure that at least one ‘fully tramed
employee shall operate the Licensed Store durmg operating hours

7.6  Franchisee’s Engagement and Staffing. Franchisee shall serve as (or else
employ) the general manager and shall devote himself or herself on a full time, exclusive basis to
the successful development, management, operation, and promotion of the franchised business
and Licensed Store (the. “Designated Manager™). Without limiting the. generallty of the foregomg '
responsibilities, throughout the Term Franchisee shall also:

© (a) . staff and operate the Licensed Store in a clean, safe and ordeily ‘manner,
~ providing courteous, first-class service to the public seven days each week for at least the hours.
~directed in the Manual (unless différent hours or specific closure days have been expressly -
accepted in writirig by Frarichisor);

(b) . order and maintain an adequate level of 'supplies.and 1nventory to properly operate
the: Store as specified in the-Manual; e

(©) | diligently promote and make every reasonable effort to increase the revenues and
enhance the goodw:ll of the Store ‘and of the System;

(@ Advertise the business of the. Licensed ‘Store by the use: of the Marks and such
other insignia, slogans, emblems, symbols, designs, and other’ identifying characteristics as may
be developed or established from time to tifme by Franchiser and included in the Manual;

~ (e) Prevent the use of the Licensed Store for any immoral or illegal purpose, or for
any othet purpose, business activity, use, or function that is not expressly authorized herein or in
the Manual; and

® Display at the Licensed Store brochures supplied from time to time by ! F ranchisor
describing the availability of the Yogurtland franchise opportunity.

At all times from the date the Licensed S't'ore first. opens for business to the end of the
Term, Franchisee shall cause there to: be not less than two (2) individuals who have completed
the initial training course to Franchisor’s satisfaction (each-a “Trained Manager”) available to
manage the Licensed Store on a full-time basis and at least one of .th_e Trained Managers. shall
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_ serve as the general manager of the Licensed Store. The individuals. serving as Trained Managers

may be Franchise Owners or full-time employees of the franchise business. In the évent: that at

any time after the Licensed Store first opens for business, Franchisee fails to have a Trained

Manager serving on a full-time basis as the Licensed Store’s general manager, theh Franchisee

. shall have five (5) business days to notify Franchiser in ‘writing of such vacancy and shall have

ninety (90) days from the first day without a Trained Manager serving as the general manager of
the Licensed Store on a full-time basis to fill such general manager vacancy with a Tramed
Manager on a full- time basis.

7.7  Hours of Operation. Franchi‘sée shall operate Licensed the Store continuously.
during hours that Franchisor specifies from time to time, which may require Eranchisee-to open

" for business as early as 7 a.m. and require Franchisee to stay open until as late as mldmght or
~ later, and to be open as many as seven (7) days per week, and up to 365 days per year (366 days

in a leap year).Franchisee acknowledges that Franchisee may be required to be-open more -or
longer or otherwise different hours ‘than Franchisor requxres of ‘other franchisees or Franchisor
owned steres :

7.8  Test Markets. At the request of Frarichisor, Franchisee: shall cooperate and

' participate in the test marketing of products ot services that Franchisor has deemed of potential

value 'to the System. The timing, terms, procedures, advertising, promoting, and all other aspects

of the test marketing shall be determined by Franchisor in its good faith discretion. Franchisee

shall be fully responsible for purchasing ingredients, packaging, étc. required for such test
marketing, and Franchisor shall be responsible for providing Franchisee with the use of any
additional equipment required for the test. ‘Any .and all effects on ‘the pérformance of the
franchised business shall be solely the responsibility of F'ra‘nc‘hisee.

7.9  Employees. Franchisee shall assure that Franchisee’s personnel are quahﬁed

_ properly trained, and competent to pcrform the services required of them. At least ofiec member

of Franchisee’s staff at the Licensed Store shall be certified by local autherities as. ari approved

ANSI Food Safety manager during all shifts. Franchisee shall, at Franchisee’s expense, cause. all.

replacement store managers to safisfactorily complete Franchisor’s training program prior t6
commencing employment.

7.10 Quality Control and Inspection. Franchisee shall opetate the Licensed Store in
accordance with Franchisor’s standards of quality, production, appearance, cleanliness, and
service as prescribed by Eranchisor and the Manual. At; any time during business hours and
without prior notice: to, Franchisee, Franchisor shall have the right inspect the Licensed Store
premises and operation to ensure compliance with these requirements, including but not limited
to the customer area, kitchen, offices, and any other part of the Licensed Store premises.
Franchisee hereb_y consents to the video, audio and other recording of such inspections s
Franchisor.may determine in its sole discretion to be helpful. Franchisor shall have the right to
require Franchisee to install and monitor security cameras at the Licensed Store and to provide
coples of tape recordings to Franchisor upon request. Franchisee shall. comply with all applicable
privacy laws: in connection with the: msta]latlon and monitoring of such securlty systéms:.

~7.11  Solving Customer Complaints. Franchisee shall provide prompt attentlon and
response to any customer complalnt and shall use its best efforts to resolve such complaint to
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customer’s satisfaction. Franchisee shall inform Franchisor of any complaint that Franchisee faIIS‘ '

to resolve to the cuistomer’s satisfaction within seven (7) days. Franchisor shall have the right,

but no obligation, to elect to assist or elect to mandate -a resolution to the customer complaint.

Franchisee shall; at Franchisee’s.solé expense;, 1mplement any resolution that Franchisor- dxrects

7.12 Permits and Licenses. Franchisee shall obtain and: maintain all perm1ts and

llcenses required for the opération of the Licensed Store.

7.13 Financial Statements, For each full and partial calendar year throughout the:

Term, Franchisee shall provide Franchisor with Franchisee’s then most recent, detailed, annual
income, profit and loss statement, and balance sheet for each of Franchisee and the Licensed

Store. Franchisee: shall submit these to Franchisor no later than the thirtieth (30th) day after the -
end of each fiscal and calendar year of Franchisee, using those forms that Franchisor prescribes
~and accurately reflecting all sales and other financial data requested by Franchisor; together with

a copy of' Franchisee’s correspondmg federal tax return, and certifying the accuracy and
completeness of «eaﬁqh such submission to: Franchisor. Ule’_l requcst from Franchisor, Franchisee
shall also provide Franchisor with monthly financial statements and other data and information

regarding financial and operational results of the franchised business in the frequency, format.

and medium that Franchisor specifies from time to time.

7.14 Rec('n:ds‘and Reports. Franchisee shall submit to ‘Fra,nchi_sorweeﬂkly and monthly
sales reports, as well as other iiitervals or periods requested by Franchisor, on such forms
prescribed by Franchisor. Franchisee shall maintain copies of all records and reports concerning
the franchised business that Franchisee files with federal, state, and local government agencies
for at least seven (7) years.and shall provide copies of those reports to Franchisor when filed.

'7.15  Restricted Purchasing. Franchisee shall purchase from Franchisor or third party
sources designated or accepted in writing by Franchisor from time to time, all food. mgredlents
construction and packagmg materials; supplies, equipment, stationery, and other items or
services, including, signage, décor materials, lighting and plumbing fixtures, flooring,
fumnshmgs food production equipment, poirit-of-sale and communications equlpment food and

"beverage mgrcdlents packaging, paper goods, cleaning supplies, and other goods and services.

Franchisee acknowledges that Franchisor may ‘elect to be the sole authorized source (or may
demgnate an affiliate of Franchisor as the sole authorized source) for various items and services.
Franchlsor reserves the right to require that Franchisee purchase and use specific brand items and
services in operating the Licensed Store. Franchisor and its affiliates shall have the right to the
benefit of all discounts, volume rebates, admiristration fees, commissions, advertising
allowances, or other advantages which Franchisor and its affiliates may obtain from any person
supplying products or sefvices to Franchisee or other Yogurtland franchisees. Franchisee ‘shall
not have any claim or action against Franchisor in connection with any nen-delivery, delayed

delivery, or non- conformmg delivery of or by any supplier or distributor whether or not accepted
by Franchisor.

7.16 Alternatlve Suppliers. If Franchisee ‘wants to purchase required” ingredients,

materials, equipment, furniture, or items: or services from a source other than Franchisor or
Franchisor’s approved or designated suppliers, Franchisee shall first submit information to

Franchiser concerning the proposed supplier and pay Franchisor’s then current suppher
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evaluation fée. The submitted infonhétion shall include a complete description of the history and
credit rating of the proposed supplier, description of 'what goods or services Franchisee wants to

purchase from the: proposed supplier, information relevant to the proposed supplier’s .ability to

satisfy Franchisor’s standards, ability to provide reliable service, references, and othet
information that Franchisor'may request or designate from time to time. Franchisee shall arrange

for the. proposed supplier to cooperate in testing or analysis in a manner that Franchisor

designates, and at the expense of Franchisee or the supplier, to enable Franchisor, in its sole

discretion, 1o ascertain whether the supplier and proposed goods or services to be purchased are

of satisfactory quality, reliability, and ether characteristics. Franchisor will endeavor to notify
Franchisee in writing whether Franchisor accepts or rejects the ‘proposed supplier and proposed

-goods or services and the reasons for any dlsapproval all within fifteen (15) business days after
Franchisor’s receipt of all mformatlon that Franchisor deems necessary to make its decision.,

717 Franchisor as Supplier or Distributor. Franchisor also reserves the right to

open Franchisor- owned .commissaries. or other facilities to' supply franchisees operating under
‘the System and Marks, including Franchisee, at prices-and on terms it may establish and modify
from time to time.. At any. time or from time to time, Franchisor may also, at its sole option,

work with third partles to obtain, supply, store, or distribute inventory to Franchisee. and other

products or services accepted by Franchisor for use by Franchisee in the Licensed Store, which

Franchisor shall be. entitled to recover ‘the reasonable: cost to Franchisor of admmlstenng the
inventory and distribution of" any such products or services directly from Franchisee or as part of
the fees charged Franchisee by any such.supplier. or distributor.

7.18 Point of Sale System, Independent A_ccess, Franchisee sha‘l.l purchase from

‘Franchisor or other entity desigriated by Franchisor point of sale electronic cash register(s) or

computer systems (“POS System™) meeting specifications designated by Franchisor. Franchisor
shall have the right to require that the POS System connect electronically with and provide
electronic access ffom equipment of Franchisor. Franchisee shall execute any and all necessary

agreements and pay reasonablé acquisition, service, maintenance;-upgrade, and other, related

fees and charges for-the installation, set-up, maintenance, servicing, use, and other aspects of the
POS System. Franchisee shall arrange to provide Franchisor with independent, direct access to

all information and data in or generated by Franchisee and Franchisee’s Point of Sale System and

store management system. Franchisee shall not modify any POS function in any manner that
would block or in -any way impair Franchlsor s access ‘to Franchlsee S computer systems,

_including the POS System.

7.19  Surveys. Franchise¢ shall present to customers of the Licensed Store, evaluation
and survey forms that Franchisor requests ftom time to time, and Franchisee shall participate in
and ask customers to participate in ary evaluations and surveys performed by Franchisor or en
Franchisor’s: behalf, including providing promotlonal rewards to customers at Franchlsee s
expense,, in exchange for:such participation.

7.20 Standards. Franchisor shall have the right to establish standards, spemﬁcatnons,

and procedures for any or all aspécts. of the Licensed Store, including size, construction

materials, floor plan, exterior treatment, interior treatment, signage, lighting and fixtures,
equipment, flooring, furniture, heating ventilation :and. air conditioning system, security system,
communlcatlon system, etc. Franchisee shall comply with all such standards, specifications, and
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procedures 1mposed by Franchisor. Franchisee shall subscribe to, install, and use any equipment
and services required by Franchisor, including but net limited to a water filtration system and
any other’ productsJ or services requ1red from time'to. time by Franchisor. :

7.21 Modifications. Franchisor shall have the. right, but no obllgatlon from time to
time to modify selected or all elemernts of the System. Franchisee. acknowledges that
modifications may result in additional expenses to Franchisee and may require Franchisee: to
invest additional capital \in the Licensed Store. Franchisee shall timely implement modifications
when réquested by Franchisor. Such modifications shall be déemed to have taken place pursuant
to the terms of this Agreement, ahd do and will het constitute modlﬁcatlons of this Agreement.

7.22 Signage. Franchisee shall dlsplay at the Licensed Store all and only those interior
and. extetior signs, menu boards, point of sale materials, and displays that Franchisor has
supplied or approved in writing from time to tire. :

7.23  Construction Permits. Franchisee shall obtain all permits and licenses required

 to construct, occupy, and operate the Licensed Store in compliance with plans and specifications

furnished to Franchisee by Franchisor, or otherwise. approved by . Franchisor; provided, however,

Franchisee shall be fully responsible for review, modification (if applicable), and approval by a

duly licensed architect to ensure-that the Licensed Store-as built (and, as apphcable as modified)

complies fully with all applicable laws, regulations, and gu1delmes including but not limited to.
the Amerlcans with Disabilities Act.

7.24  Store Rémodeling. Not sooner than the fifth (5th) anniversary of the Operations
Commiencement Date (as défined below in Section 9.1), Franchisor may require Franchisee, at
Franchisee’s €xpense, to remodel the Licensed. Store to Franchisor’s then-current standards,
format, design and .image, pursuant to plans and specifications designated by Franchisor, and
Franchisee shall completé such. remiodel not later than ene hundred eighty (180). days after
written notice from Franchisor. Franchisee acknowledges that Franchisor expects to require
Franchisee to commence and complete: such remodel between the fifth (5th) and sixth (6th)
anniversary of the Operations Commencement Date. Franchisee: shall not be required to
undertake such remodeling more than once during the Term, except as-a condition for grant of a
renewal term. The remodeling required pursuant to this Section shall not limit Franchisee’s
obhgatlons to maintain, reﬁ.u‘blsh and upgrade the Licensed Store and the: furniture; fixtures and
equlpment therein..

7.25 Equlpplng Franchisee shall purchase and irstall all fixtures, furnishlng,
equlpment and signs required to operate :and shall operate the Licensed Store strlctly accordlng
to the Manual.

- 726 Inventory Franchlsee shall purchase an opening inventory of products, other
inventory, and supplles accordmg to the requirements in the Manual.

727 Quality. All goods and services that Franchisee offers to the public shall satisfy

“hlgh quallty standards that Franchisor establishes in the Manual and elsewhere, which may be:
updated from time to time.
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7.28 Prices. Except as provided below, Franchisee shall determine all pricing to
Franchisee’s. customers, Franchisor may from time to time suggest prices. There s no
representation that adherence to Franchisor’s suggested pricing will incredasé or maximize
revenues. Notwithstanding the above, when and where perrmtted by law, Franchisor may require
Franchisee to adhere to reasonable minimum or maximum pricing requirements or restrictions.

7.29 Vending Machines, Phones, Video Game Equipment, Etc.. Franchisee: shall
not install or operate: in the Licensed Store any ATM machine, public telephone, jukebox,
vendlng machine, lottery ticket terminal, 'video game, or any other game ot machine without

Franchisor’s prior written consent, which consent may be withheld or granted within

Franchisor’s sole discretion. Franchisee shall not make any addition to or change in the physical
appearance, decor, characteristics, ot style of the Licensed Store without the prior written
consent of Franchlsor which consent may be withheld or granted within Franchisor’s sole
discretion. Franchisor shall have the right to remove any unauthorized material at Franchisee’s
expense. :

7.30 Photography Release Franchisee heréby consents to the périodic taking by

Franchisor of photographs of himself or herself (or if Franchisee is a business organization, the

Franchise Owners) and the use of such photographs by Franchisor for-any purpose in connection
with the System. At execution of this Agreement, Franchisee shall execute and deliver to
Franchisor a Photography Release in the form attached to the Franchise Disclosute Document as

an exhibit,

7.31  Franchisee’s Payment Obligdtions; Stored Value Card Program. Franchisee
shall pay promptly when due all obligations incurred directly or indirectly in connection ‘with the
franchised business, the Licensed Store, or its operation, including all taxes and assessmerits that
may be assessed against the Licensed ‘Store land, building, other improvements, equipment;.

fixtures, signs, furnishings, or other property; and all liens and encuinbrances of every kind .and

character created or placed upon or against any of said property, and all accounts and other’
indebtedness: of every kind and character incutred by or on behalf of Franchlsee in the.conduct of -
the franchised busmess

‘The System utilizes a stored value card program that includes the offering, sale,
acceptance and redemption of Yoegurtland stored value cards (including gift catds). In order to
ensure payment to Yogurtland operators for their redemptlon of Yogurtland stored value cards,
Franchisee is. and shall be required to participate: in the program, which includes the:

- centralization and deposit into. a central account of System revenues from the sale of Yogurtland .

stored value cards at or from franchised. and Fra,heh‘i.so,r’vs affiliate-operated Stores in the USA.
The. administration, distribution and accounting of the funds in the centralized account (which -
may be held in the name of Franchisor) is and ‘shall be performed ‘by Franchisor, and the first
priority for use of the funds. in the centralized account is payment.to Store operators' for their
redemption of Yogurtland stored value cards. As a component of the System, the program is
subject.to addition, inodification and deletion in.accordance with Section 7.21. and otherwise.

- 7.32 Taxes. Franchisee shall be solely responsible and shall pay, and Franchisor: shall

have no liability for, any sales, use, service, occupation,. excise, gross receipts, income, property,
or other tax, whether lev1ed -on Franchisee or Franchisee’s assets or on Franchisor, arising from
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or in connection with Franchisee’s. sales or the business conducted by Franchisee, except for
taxes that Franchisor is:required by law to coellect from Franchisee with regard to purchases from
Franchisor and except for Franchisor’s own income taxes. In the event any. governmental entity
would impose a tax (other than income tax) on Franchisors receipt. of royalties, then the royalty
rate shall be automatically adjusted up to.a new rate that wouild provide. Franchisor with the same
net royalty as prior to imposition of such tax.

7:33 Compliance with Laws. Franchisee shall operate the franchised business in
compliance with all applicable laws, rules, regiilations and orders of all governmental authorities
with jurisdiction over Franchisee or'the franchised business, including those regarding wage and
hour, employment classification, employment, Americans with Disabilities Act, menu labeling,
food safety and service, and public accommodations. Franchisee shall obtain and at all times
maintain all necessary permits, certificates and licenses necessary: to conduct the franchised
business in the locality within which the Licensed Stere is. situated. Franchisee shall. promptly
notify Franchisor of any inspection or other regulatory reports: or charges; lltlgatlon arbitration,
disciplinary action, criminal proceeding; or any other legal proceedmg or action brought against
or involving the franchised business, Franchisee; or any entity affiliated with Franchisee, ot any
Franchise Owner, which notlﬁcatlon shall include a complete copy -of: the documentation:
received from the govemmental agency or other opponent in the matter, plus any additional
materials or information reasonably requested by Franchisor from time to time.

7.34- Franchisee’s Independence. Franchisee acknowledges and agrees that:

A. Franchisee is the only party that employs Franchisee’s employees (although
Franchisor. may provide Franchisee with :advice; gu1dance and training: regardmg the operatlon.

of the Licensed Store).

B. Franchisor is not the employer of .any of Franchisee’s employées, and Franchisor
will not play any role in decisions regarding their employment (including mattérs. such as
recruitment, hiring, compensation, scheduling; employee relations, labor matters, review,
d1sc1p11ne and/or dismissal of any individaal or groups of specific. employees).

C. The guidance that: Franchisor ‘provides; and requlrements under which Franchisee
will operate, including the Manuals, are intended to promote and protect the value of the System
and the Marks. -

D. In making the decision to begin and operate a business, Franchisee has
independently chosen to-acquire a franchise from Franchisor and therefore adopt and implement
the System and Marks" for Franchisee’s business instead of developing and implementing
Franchisee’s own standards (or'those of another party).

E - Franchisee has made (and' will‘ rema‘in re'sponsible at all t1mes for) all‘ of the;
operatmg_ tts bus;n,ess (moludmg ad_optmg and agreemg to follow Franchlsor S System as
Franchisee’s operating standards and methodology), and hiring employees and employment
matters employment (including matters 'such. as' recruitment, hiring, compensation, scheduling,
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employee relations, labot matters, review, discipline, and/or dismissal) engagmg profess1onal‘
advisors, and other facets. of Franchisee’s busmess operations.

Article 8 OBLIGATIONS OF FRANCHISOR

8.1  Site Assistance. Franchisee: acknowledges .and agrees that Franchisee is
responsible to select, acquire (by purchase or lease), and develop the premises and the Licensed
Store. Franchisee shall not ¢commence any construction of the Licensed Store: without first
obtaining Franchisor’s writtén consent to the: proposed location. In determmmg whether to
consent, Frarichisor may consider any factors. relevant in Franchisor’s sole determination, which
may include; but are not limited “to size, appearance, other physwal characteristics' of the
premises, and demographic ¢haracteristics, traffic patterns, competition from other businesses in
the area,” and other commercial characteristics. Franchisee acknowledges that consent by
Franchisor is. not any form of .assurance or recommendation regarding sultablllty or -any
particular results of the location. If the premises -are to be leased, Franchisee shall provide
Franchisor a complete: copy of the. fully executed lease within five (5) business' days of
execution. Franchisee shall use its best efforts to cause the provisions contained in Franchisor’s
then-current lease rider to bé included in the lease. If Franchisor and Eranchisee do not agree on.
a location for the Licensed Store within one hundred fifty (150) days from the Effective Date,
either party shall have the right to terminate this Agreement. On termination under this Section,
there shall be no refunds and Franchisor shall retain the. Initial Franchise Fee and all other fees

. paid. Franchisotr may, in its sole, discretion, extenid Franchisee’s deadline to open the Licensed

Store for business by written notice:to F ranchlsee

82 Layoutand Intenor Design Plans. Franchlsee shall hire at. Franchlsee s expense
a Franchisor- acéepted, licensed architect or general contractor to conduct a site survey of the
premises: and to prépare as-built drawings for the job site after the lease for the Licensed Store-is
signed and the foundation and exterior walls have been put in place. Franchisee’s architect shall
also submit to Franchisor a preliminary design and layout of the: Licensed Store’s interior and
exterior for review and approval by Franchisor. In accordance-with Section above, Franchisee
shall pay Franchisor a Limited Construction Project-Managément Services Fee in the amount of
Four Thousand Dollars ($4,000) in conjunction with Franchisee’s entering, into' with Franchisora. -
Limited Construction Project Management Services. Agreement in the form of an exhibit:
attached to the Franchise Disclosure: Document. This fee is fully earned by Franchisor when paid
and is not refundable under any circumstances. Subject to Franchisor’s approval of Franchisee’s
preliminary design and layout Franchisee’s architect; shall produce, at Franchisee’s expense, full
plans for the Licensed Store, which shall be subject to Franchisor’s written acceptance.
Franchisor shall review and either accept or provide comments on the plans and specifications.
Franchisee 'shall not modify any plans or specifications accepted by Franchisor without first
obtaining Franchisor’s written consent to the modification. Franchisee shall not start construction
of the Licensed Store until final plans and spemﬁcatlons have been accepted il writing; by
Franchisor. : :

Franchisee shall submit-to Franchlsor a complete set of final plans and spemﬁcatlons
before starting construction of the: Licensed Store.
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Franchisee is solely r,espénsibl‘e, to construct and develop the Licensed Store and to obtain.

any financing needed to do so. Franchisee shall retain only Franchisor-accepted, licensed

* contractors to perform construction as specified in this Article 8. Franchisee acknowledges and
agrees that nothing in this. Section or elsewhére in this Agreement shall be construed to obligate:

or make Franchisor liable to Franchisee or any third party for any failure of the' Licensed Store or
related premises to comply with all laws,. regulations, and guidelines, including the: Americans
with Disabiliti€s Act.

8.3  Limited Conustruction Project Management Support. Franchisor shall provide.

Franchisee with limited .construction projéct management, including store. build-up process
assistance, interior-and. exterior prototype designs, equipment speclﬁcatlons among other things.
Franchisor shall not be responsible for any delays caused during the build-out process.

8.4  Opening: Assistance. Franchisor shall provide Franchisee with on-site opening
assistanice of 40 hoiirs, if this Agreement pertains to Franchisee’s first Store; of 24 hours, if this
Agreement pertains to Franchisee’s. second Store; and, 16 hours, if this Agreement. pertalns to

' Franchisee’s. third Store. Franchisee shall pay all costs and expenses incurred by Franchisor’s

staff in providing such opening assistance, mcludmg but not limited to, alrfare travel, lodging,
and mieal expenses.

8.5  Supplies and Suppller Information Franchlsor shall provide Franchisee
information that Franchisor deems apptopriate concerring sources of fixtures, furnishings,
equipment, signs; inventory, and supplies for use in operating the Licensed Store.

Article 9 TERM, RENEWAL; AND TERMINATION

9.1  Initial Term. The initial térm of this Agreement (the “Term”) starts on the
Effective Date and automatically expires on the Expiration Date (as stated in Item B. of the
Contract Data Schedule of this Agreement). The “Opérations Commencement Date” is the
earlier of (a) the 180th day immediately following the Effective Date, or (b) the date the
Licensed Store first opens for business. The date that the Licensed Store first opens. for business
shall be confirmed by written notice from Franchisee to Franchisor within five (5) days of the
date the Licensed Store first opens for busmess

9.2 . Renewal. Subject to: Franchisee’s timely’ fulfillment of ‘each of the conditions set
forth in Section 9.3, Franchisee shall have the right to renew this. Agreement for one (1)
additional term of five (5) years.

9.3  Renewal Conditions. To qualify for a renewal term as provided in S_ect'ion 9:2,

“ Franchisee shall fulfill each and all of the following, conditions: (a) Franchisee shall have fully
complied with this. Agreemient continuously throughout the Term; (b) Franchisee shall deliver

written notice of Franchisee’s intent to renew at least one hundred. eighty (180) days but no more
than three hundred sixty-five (365) days before explratlon of the: Term; (c) Franchisee shall be in
full. compliance: with this Agreement at thé time of fequesting renewal and at the end of the
Term; (d) Franchisee shall have paid the renewal fée described in Section 6.17 not later than

- immediately prior to the execution of the renewal franchise agréement; (€) not less than ten (10)

business days prior to expiration of the Term, Franchisee shall execute. Franchisor’s. then current
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form -of Franchise Agreement to cover the S-year renewal term, which '‘may include new and
different terms, new and higher fees, and other differerices from: this Agreement; (f) before the
start of the renewal term Franchise¢ shall sign a general release of all known and unknown
claims against Franchisor, including a waivér of rights under Section 1542 of the California Civil
Code; (g) not more than twelve (12) months ptior to the expiration of the Term, Franchisee: shall
have remodeled, redecorated, renovated, and upgraded the Licensed Store to Franchisor’s then

current standards for Stores; :and, (h) Franchisee shall have paid and shall be current on all

amounts due to Franchisor and affiliates. of Franchisor and third: party creditors. Failure of any of
these' conditions precedent shall constitute an -election by Franchisee not to renew ‘this.
Agreement.

9.4  Termination by Franchisee. Franchisee shall have the right to terminate this
Agreement. if Franchisor materially breaches this Agreement and fails to cure the breach,
provided that before any such termination, Franchisee shall have delivered ‘written notice of the
breach to Franchisoer stating the, details of the bréach and providing Franchisor thirty (30) days to
cure or, for a breach that cannot be.-cured in that period, thirty (30) days to start efforts to cure:
and to complete the cure: when practical for Franchlsor

9.5  Franchisor’s Termination ”R'ights.After‘ Franchisee’s Failure to. Cure. Except
as stated in Section 9.6 (where immediate termination shall be appropriate), Franchisor shall
have the right to terminate this. Agreemeiit effective on Franchisee’s failure to cure a breach of
this Agreement or of any other agreement with, Franchisor or any affiliate of Franchisor, within

~ thirty (30) days after delivery of writtén notice of the breach.

9.6  Franchisor’s Termination Rights Wlthout Opportunity to Cure. Franchisor
shall have the right to terminate this Agreement immediately, without permlttlng Franchisee any
opportunity to cure; in any of the following events: ~

i Franchisee f_fail's to secure a F-ran'chisor‘-gccepted location and execute an

appropriate lease for that location within six. (6) months of the Effective Date;

ii. Franchisor reasonably determines that continued operation .of the franchise by
F ranchlsee would present an imminent danger to public health or safety;

m Conduct of the: franchised businéss in a manner that in Franchlsor S good faith, _
rédsonable judgment materially and adversely aﬂ'ects the goodwill or reputatlon of the:
Yogurtland® brand;

iv.  Franchisee fails for a period of ten (10) days after notification of” noncompllance
(or such shorter'time period specified in the applicable notice), to .comply with any federal, state,
or local law or regulation whether or not the conduct or honcompliance is later corrected;

V. Franchisee abandons the franchise by failing to operate the franchised business
for three (3) or more consecutive days when Franchisee is. required to operate the franchised
business or'such shorter time period after which it is not unteasonable for Franchisor to conclude
that. Franchisee does not intend to continue to operate the franchised business, unless that failure
is due to fire, flood, earthquake, or other, similarly catastrophic. event beyond Franchlsee s .
control;
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vi:  Any purperted assignment, transfer, or sublicense of this Agreement or of rights
in this Agreement without the prior'written consent of Franchisor;

vii.  Franchisee becomeés insolvent or makes a general assignment for the benefit of
creditors, or an admission of Franchisee’s mablhty to pay Franchisee’s obligations as they
become due, or Franchisee files a voluntary petition. in bankruptcy or initiates any composition,
adjustment, liquidation, dissolution, or similar relief under any law, or Franchisee admits or fails
'to contest the material allegations of any pleadmg filed agamst Franchisee seeking such relief, or
Franchisee is. adjudlcated bankrupt or insolvent, or a receiver is appointed for a substantial part,

of Franchisee’s asséts or'the Llcensed Store;

viii. The franchised busmess or Licensed ‘Store prem‘ises are seized, taken over, or
foreclosed by a government official exercising his or her duties, or seized, taken over, or
foreclosed by a creditor, lien holder, or lessor;

ix. A final judgment against Franchisee remains unsatisfied for thirty (30) days
(unless a supersedes or other appeal bond has been ﬁled) or a levy of execution has been made-
on the franchise or franchised business and is not discharged within five (5) days; or the
attachment of an :involuntary lien in the. amount of $1,000 or more on any of Franchisee’s
business assets of property, which lien is not removed promptly and .inany event, within fifteen
(15)days; -

X. Franchisee; of any officer or director, or any ‘person owning an ‘interest in
Franchisee, is convicted of any crimirial isconduct that is. relevant: to the operation of the
Licensed Store or reputation of the Marks or System, or of any felony;

" Xi., Franchisee -(or- if Franchisee is a business orgamzatlon any Franchise Owner) '
makes or is discovered to have. made any material misrepresentation relatmg to the acquisition or
operation -of the franchise or the: franchised business or engages or is found to have engaged in
conduct which reflects materially and unfavorably on ‘the Marks; or on the operatlon or
reputation of the Licensed Store or the System;

Xil: F:ranch'lsee commits a fraud on Franchisor by submitting false sales reports that
understate Gross Sales by two percent (2%) or more:for the period of the reports;

xiii.  Franchisee fails to pay fees or other amounts due to Franchisor or Franchisor’s |
affiliate or fails to maintain or'to obtain all. of the insurance coverage as required under Section
12.1 of thls Agreement within five (5) days after receiving:written notice that the amount is past
due;

Xiv. Franchlsee aﬁer curing any breach, default, or other failure, engages within a
three hundred sixty- five (365) day period in ‘the same or similar conduct or noncompliance or
suffers a recurrence of the breach, failure, or défault; whether or not the conduct, noncompllance
or recurrence is:cotrected after notice; or

xv.  Franchisee fails on tlireé (3) separate occasignsr-w-ithin a six (6) month period to
comply with one:or more requirements of this Agreement; whether or not.corrected after notice:
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9.7  Obligations After Termination: Folléwing‘ termination of this’ Agreement for
any reason: ‘ :

i, All renewal rights under Section 9.2 of otherwise shall be deemed to be v01d and
of no further: e:ffect~ :
ii, Franchisee shall immediately cease to operate the Licensed Store and shall not

thereafter, directly or indirectly, represent to the public or hold itself out asa Store or otherwise
affiliated with the Marks or System

iii. Franchisee shall Mediat‘ely stop all use of 'the Marks, the Manual, and all
elements of the System including, all recipes; formulas, ‘methods of operation, methods of -
‘preparation, and service of yogurt and beverage items, know-how, and trade secréts;

iv. s then requested by Franchiser, Franchlsee shall immediately deliver to
Franchisor-all confidential materials, signs, sign-faces, sign-cabinets, marketing materials, forms,
invoices, and other materials containing any Marks or otherwise. identifying or relating to any
Store, business, or operation that are in Franchisee’s possession, custody or conttol. If Franchisee
fails fo deliver any such materials within seven (7) caléndar days aftéi demand by Eranchisor,
then Franchisor :shall have the right to enter the premises of the Licensed Store to retrieve such
" materials as are located there;

A Franchisee shall immediately pay all amounts dué to Franchisor and its
* subsidiaries.and ‘afﬁliates’ 'In'the event of te‘rr'ninat‘ibn for ar’ry‘ El‘efault suéh sums shal]' 'include a]l'
restﬁt_ of the defau]t Wthh shall remain until paid in full,, a lién. i 1n faver of Franchlsor against
any and all of the personal property, fixtures, equipment, and invéntory of the Licensed Store at’
the time of default;

vi.  Unless Franchisor instructs otherwise in writing at the time of termination,
Franchisee shall immediately in writing notify all teléphone companies and telephone directory:
publishers that Franchisee’s rights under this Agreement have érided and that Franchisee intends
to execute, and Franchisee shall execute, all instruments needed to assign and transfer to
Franchisor, the right to use the phone numbers and to. conduct the directory advertlsmg used and
conducted by Franchisee at.or concerning the Licensed Store. If Franchisee fails to do so ‘within.
seven (7) calendar days after demand by Franchisor, then Franchisee is deemed to have
. 1rrevocably appointed Franchisor as Franchisee’s attorney in fact to execute such instruments on
- Franchisee’s behalf; o

vii.  If Franchisor does not purchase the Licensed Store as provided in Section 9.9;
thén Franchisee shall immediately remove. all signs and desrgns containing Marks from both the
exterior .and interior of the Store, change the exterior and interior appearance of the Licensed
Store sufficiently in Franchisor’s judgment to de-identify it as a Store and in other respects as
Franchisor requests; '

viii. . . Franchisee shall comply with Sections 10.4; and,
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ix: Franchlsec shall cancel any and each of its assumed name or equivalent
registrations that contains the any of the Marks. Franchisée shall provide Franchisor, with such
evidence as Franchisor requests to verify Franchisee’s compliance with this obllgatlon within
twenty (20) calendar- days after termination or expiration.of'this Agreement.

9.8 Continuance of Business Relations. Any continuance of business relations
between Franchisor and Franchisee after termination of this Agreement ‘will NOT be. construed

_as'a renewal,, extens1on or'continuation of'this Agreement

99 , Fra'lic‘liisor"s-PinichaSe. Option Following Termination or Expiration.

(@  Following termination or expiration of this Agreement other than due to
Franchisor’s uncured breach, Franchisor (or Franchisor’s assignee, if applicable) shall have the
option, exercisable by dellvermg ‘written notice. to- Franchisee within sixty (60) calendar days
from the date of the termination or expiration, to acquire from Franchisee, any or all of the
Licensed Store’s physical assets (including equipment, fixtures, inventory, products, materials,
and supplies) as selected by ‘Franchisor (collectlvely, as selected by Franchlsor the “Assets”)

(b)  Franchisofshall have the unrestricted right to. assign the option in Section 9.9(a);

(c) Franchi'sor shall be entitled to: receive from Franchisee such representations and
warranties, satisfactory to Franchisor concerning Franchisee’s ownership of the Assets; condition

. of and title to the Assets, and absence of any liens and encumbrances on the Assets, except as

Franchisor in good faith deems acceptable inits degment .

(d).  The purchase price for the Assets shall be. fair market value of the Assets (except
actual cost: for useable, unopened inventory .and supplies); Franchisor shall have the right. to set
off from the purchase price all amounts due from Franchlsee to Franchisor under this Agreement
as well as any other amoiints due to Franchisor’s affiliates; in the event Franchisor and

Franchisee do not agree on the fair markét value of the Assets within three (3) business days of

Franchisor’s written offer'to Franchisee, they shall.each appoint (within ten (10) business days of
Franchisor’s initial offer) an appraiser experiericed in used foodservice equipment transactions to
appraise the Assets within one week of appointment, both appraisals shall be provided to
Franchisor and to Franchisee to further attempt to agree on the fair market. value; if Franchisor
and Franchisee are unable to agrée on fair market value of ‘the Assets within two (2) business
days-ofsuch discussion, then Franchisor shall have the option of either: a) paying the average of
the two appralsals and- proceeding ‘with the purchase (leaving, Franchisee the optien to. brmg a

. claim in arbitration for any difference between fair market value: as determined by the arbitrator

and what Franchisor has then paid for the Assets, which miglit result in the arbitrator determining
that Franchisor paid more than fair market value and wéuld be entitled to.a part1al reﬁmd) orb)
canceling the exercise of Franchisor’s purchase of the. Assets

(¢)  Franchisor shall pay Franchisee the purchase price (by corporate check, or offset,

~ora combination, as applicable) at closing of thé purchase; the closing:shall take place at.a time

and place des1gnated by Franchisor within ninety (90) calendar days after Franchisee receives
Franchisor’s notice of exercise of the purchase option; at closing, Franchisee shall deliver to
Franchisor an aSS1gnment (and other documentatlon as Franchisor dcems appropriate)
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transferring good .and marketable title to the asséts. sel"ected.‘by Franchisor, ‘frec of l'i'ensl and
encumbrances, with all sales and other transfer wt‘axe's paid by Franchisee;

® If Franchlsor elects, then the parties shall comply with applicable Bulk Sales
provisions of the Uniform Commercial Code in the state where the Licensed Store is located, and
Franchisor:shall have the right to delay the closing until such compliance is completed; and

(g) At Franchisor’s election, as part of the purchase. Franchisee shall deliver to.
Franchisor-an assignient of the lease for the premises-(or, if assignment is prohibited, a sublease
for the full remaining term and on the same terms as. Franchisee’s lease); if Franchisee owns the.
premises, Franichiseé shall lease the premises to Franchisor pursuant to the terms: of a form lease
reasonably designated by Franchisor, for a term. selected by Franchisor up to 5 years with two
successive 5-year renewdl options at fair market rental during the initial and renewal terms.

9.10 Irterim Ma’nag“ement.

(@)  If either (i) Franchisor exercises the option to purchase the Licensed Store’s
assets, then pending closing of Franchisor’s:purchase; or (ii) at any other time when Franchisor is
concerned that continued operation by Franchisee may cause harm to the Marks or System or
may endanger puiblic health or safety, whether due to: Franchisee’s illness, death, or otherwise,
then Franchisor shall have the right, but.not the obhgatlon to elect. to. appoint a manager to
maintain operation of the Licensed ‘Store, or, at Franchisor’s option, require Franchisee to close

the Licensed Store w1thout removing any assets. .

(b)  Franchisor’s right in Section 9.9(a) does not establish any obligation to implement
that right, whether as a lesser remedy to a ‘breach or threatened breach by Franchisee or for any:
other reason. Franchisor may assume: operation-of the: Licensed Store under Section 9. 10(a) for
ninety (90) calendar days (the “Management Period”) upon written notice to Franchisee.

. Franchisee shall cooperate fully with the transition of operations managemert to Franchisor or -

Franchisor’s designated representative. The Management Period may be extended by Franchisor,
in its reasonable-discretion, for a period of up to twelve (12) consecutive'months.

(c) If Franchisor appomts a manager to manage the Licensed Store pending closing of
the, purchase, or for another period of timé or circumstances, then.all funds from operation of the
Licensed Store during the period of management by the appointed manager will be paid inte.a
separate fund (the “Interim Managément Fund™), and all expenses of the Licensed Store,
including compensation, travel and living expenses of the manager, will be charged to. and ‘paid
from that fund. In addition, as compensation for the management services, Franchisor shall be

: paid each month from the Interim Management Fund the greater of Five Thousanid Dollars

(85,000) or ten percent (10%) of Gross Sales during such month, in each case prorated for partxal
months.

(d)  Operation of the Licensed Store during the period of management shall be on
Franchisee’s behalf, with Franchisor having a duty only ‘to use Eranchisor’s good faith effort to
manage the Store and without liability to- Franchisee for. debts ot obligations incurred by, at or
through operation of the Store or to any of Franchisee’s creditors for any goods or services
purchased by or for the Store: during the period of management by a manager appointed by
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Franchisor. During this period of mahagement, Franchisee shall cooperate with Franchisor to

ensure smooth operations of the Store and shall maintain in force for the Store all insurance

policies required by this Agreement.

"Article10  Protection of Intangible‘ Property

-10.1 . Acknowledgment. Franchisor may disclose. certain confidential information to

Franchisee in the Marual, training, guidance, instruction, and other communications with and to

. Franchisee. Such confidential information may include site selection criteria. and methodology,

market devélopment planis or strategies; store layouts, designs and specifications; equipment
standards and specifications; marketing research, strategies, methods, techniques, specifications,
standards,.systéms, procedures sales techniques, customer solicitation and retention programs;
custorner data; recipes, food preparation methods; standards, specifications and procedures for
ordering materials, equipment, ingredients and supplles operating and financial results of
specific Storés or- groups of Stores operating under the System; and, any and all other
information that is specified by Franchisor as confidential or is. generally understood by businéss.
operators to be confidential. Franchisee acknowledges that the confidential information is
proprietary to and includes trade. secrets of Franchisor, and that Franchisee acquires no interest in

the confideitial information, other than the right to use the confidential information in operatmg‘

the Licensed Store as provided herein.

10.2. Confidentiality. Franchisee shall keep strlctly confidential Franchisor’s
marketing -and operation plans and programs, suggested pricing, proprietary ‘materials, :and
contents of the Manual, in addition to . all other information and materials that Franchisor
designates as “Confidential.” If requested by Franchisor, Franchisee shall require Franchisee’s

directors, managers, officers, and employees to execute written agreements. for the benefit of -

Franchisor in which they also ‘agree to protect the confidentiality of all such confidential
matcrlals

10.3 Concepts Developed by Franchisee. Franchisee: shall fully and promptly
disclose: to Franchisor, all ideas, concepts, formulas, recipes, methods, techniques, and other
pos51ble improvements (each an “Improvement”) relating to the development or operation of a
quick service yogurt, snack food or drink business. coriceived or developed by Franchisee or
Franchisee’s employees during the Tetm. Any and all of such Improvements will automatlcally
be deemed to be Franchisor’s sole and exclusive property and works made-for-hire; provided,
however, for any such Improvements that do-not qualify as work made-for-hire for Franchisor,
Franchisee hereby assigns ownership of that or those Improvements to Franchisor and covenants
to execute whatever assignment or other documéntation Franchisor requests in order to evidence
such assignment and to assist Franchisor in securing intellectual property rights in the
Improvement. Franchisee'maynot test, offer; orsell any-new. products without Franchisor’s prior

‘written consent, which may be withheld in Franchisor’s sole discretion.

104 Agreemen_t,Not to Compete.

(a) " The: phrase “Covered Person” shall include (i) Franchisee and, collectively and -

1nd1v1dually all directors, officers, and holders of any-ditect or indirect beneficial interest.of five
percent (5%) or more of the: securities or othér equity interests of Franchlsee,l (11) any



corperation, limited liability company, partnership, or other form of business ‘organization

affiliated with or directly or indirectly controlling; Franchlsee (iii) as to each Covered Person

who is an individual, the spouse, and «each relative hvmg in the. same household as each. such
person, and (iv) each person put in charge of the Licensed Store in the capacity of manager. To
the extent that a Covered Person is a party to a valid and enforceable Non-Competition and Non-

Disclosure Agreement (a “Non-Compete Agreement”) with Franchisor, that Non-Compete:

Agreement shall ‘contro,l over the:terms of this Section 10.4.

(b)  The phrase “Competltlve Business” means (a) any store, manufacturer seller,,
reseller; distributor, of similar business specializing or in any way emphasrzmg yogurt, drinks,
desserts, snacks, or similar foods located anywhere, or (b) any -entity: that is. granting franchises
. or licenses to. others to operate one or more stores specxahzmg in or emphasizing yogurt, drinks,

desserts; snacks; or similar foods.

) To assist Franchisor in protecting the confidential infbrrnafion.againsj i_ntenfiqpal
or inadvertent misuse; during the Term and for three (3) years after it:expires without renewal or
terminates, neither Franchisee nor any Covered Person shall have any ‘interest as an owner,

investor, partner lender, director, officer, manager, employee, consultant, representative, agent,
‘or in any other capacity in"any Competltlve Busiriess. Fianchisee shiall take all steps necessary to

assure compliance with this provision by all Covered Persons. Any violation :of this ‘Section

10.4(c) by any Covered Person shall constitute a miatetial breach of this Agreement by

Franchisee,

@ Franchlsee and each Covered Person acknowlédges that the scope of ‘the
restriction in Section 10.4(c) is narrow, and dees not restrict anyone from engagmg in the: food
service: business outside of the narrow scope of Section 10.4(¢) or from engaging .in an. entire

trade: or profession, and that Franchisee: and each Covered Person has. other considerable skills,
experience, and education which afford Franchisee and each Covered Person the opportunity to

derive income from other endeavors: and therefore: the covenants in this Section 10.4 will not
impose any undue hardship on Franchisee or any Covered Person.

(e) The restrictions in this Section 10.4 shall not apply to ownership of (a) securities
listed on a stock exchange or traded on the over-the-counter market that represent ten percent

(10%) or less of the number of shares of the class of securities issued and outstandmg or (b)

other Stores .operated pursuant to franchise agreements with Eranchisor:.

(). Each of the covenants in this 'S'ection 10.4, and each portion of them, shall be

construed as; independent of any other covenant or provision. If all or any portion of a covenant
is. unenforceable due: to its scope in terms of geography, duration, or activity covered or
otherwise, but could be enforced if reduced in scope, thén the parties shall be' bound by any

lesser covenant subsumed within the: terms of the covenant imposing the maximum duty
perrmtted by law, as if the resulting covenant were sepatately stated in and made a part of this

Sectlon 10.4,

‘ 10.5. Certain Covenants. As and when réquested by Frarichisor from time: to time,
Franchisée shall obtain and provide to Franchisor a written dgreemént from that manager
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substantially in the form prescribed by Franchisor agreemg to be bound. by the terms of thlS-

- Article 10 as a:.Covered Person.
Article 11 -~ TRANSFER

11.1  Assignment by Franchisor. Fanchisor shall have the right to assign Franchisor’s
- rights underthis Agreement, in-whole or in part, on 6ne or more. occasions, without Franchisee’s

consent or prior:approval. Without limiting the foregoing, Franchisor may (i) assign any or all of

its rights: under this Agreement t0- a subsidiary or affiliate; (n) sell its assets, the Marks, or the
System outright to-a third party; (iii) go public; (iv) engage in a private placement of some or all

of its securities; (v) merge, acquire another eitity, or be acquired by another entity; or (vi)

- undertake a refinancing, recapitalization, leveraged buy-out, or other .economic or financial
restructuring. This Agreement and the Franchisor’s rights, interests and obligations hereunder
shall inure to the benefit of ‘any entity that. Succeeds to the business of the Franchisor and
assumes the obligations of the Franchisor hereunder. Any such assignment by Franchisor shall
constitute a release of Franchisor‘from obligations arising under this Agreement after the date of

. such transfer, and the transferee shall be. liable to Franchisee as if the transferee had been an
ori gmal party to this Agreement.

11 2 Franchisee Ownership; Restrictions . on Franchisee: Transfer Franchisee’s
"~ rights and obligations in this Agreement are personal to Franchisee. Franchisor has entered into
this Agreement with Franchisee in reliance on Franchisor’s. .perception of each Franchise
Owner’s individual, or as applicable the Franchise Owners® collective, character, skill, aptitude,
attitude, business ability, and financial capacity, including the relative interests and titles of ‘the
Franchise Owners and officers. as set forth on Exhibit “A? attached hereto. Accordmgly,

Franchisee (which for purposes of this sentence includés the Franchise Owners) shall have no -

- right to, and shall not attempt or purpon to sell, aSSIgn, encumber, or transfer (all of which are,
heremaﬁer included within the term *‘transfer’*), in-'whole or-in. part, any of Franchisee’s interest
in this Agreement, the Licensed Store, ‘the assets of thé Licensed Store, or any ownership mterest
in Franchisee without first obtaining Franchisor’s.-written consent which consent shall not be

unreasonably withheld or delayed; so long as Franchisee meets all of the applicable conditions

set forth below for the proposed transfer. Neither this Agréement nor any of the .rights or
interests conferred on Franchisee hereunder shall be retained by Franchisee as security for the
‘payment of any obligation that may arise by. reason of any such transfer. Except as expressly
-provided for herein, any attempt by Franchisee to. transfer any of its rights or interests under this
Agreement shall constitute a material breach of this Agreement and Franchisor shall have the
righit to-terminate this Agreement upon written notice to the Franchisee. Franchisot shall not be
‘bound by any attempted. sale, assignment, transfer; conveyance or encumbrance in any manner
‘whatsoever, by law or otherwise, of any of Franchlsee 's rights or intérests under'this. Agreement

11.3  Conditions to Transfer Gonsent‘.; Among the conditions that Franchisor shall

have the right to impose before granting consent to a preposed transfer by Franchisee are that (a)
Franchisee or the proposed transferee pay Franchisor the transfer fee described in Section 6.13;
(b) Franchisee-and each Covered Person sign a general release of all known and unkiiown claims
- -against Franchisor, including a waiver of rights under Section 1542 of the California Civil Code:
(c) Franchisee pay all amounts owed to Franchisor, affiliates' of Franchisor, and third-party
creditors;(d) Franchisee provide Franchisor with a complete copy of all'agreements and proposed
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~agreements concerning the proposed transfer together with certified financial statements of the
prospective transferee; () Franchisee and the proposed transferee make any changes:to the terms.
of the transfer, which may include changes to the substantive. terms, requirements for
subordination of debt repayment, and other changes, sufficient to satisfy Franchisor, with régard -
to financial viability of the business and the transferee after the transfer; (f) the proposed
transferee provide Franchisor with a completed application and complete to Franchisor’s
satisfaction all Franchisor’s requirements applicdble to a new franchisee; (g) Eranchisor is
satisfied with, and the proposed transferee provides information to assist Franchisor to deterimine.
if Franchisor is satisfied with, the proposed transferee’s. character; business expetience, aptitude,
“financial stability, and : solvency; (h) the transferee enters into Franchisor’s then current form of
Franchise Agreement, which may ‘contain fees and other terms that. materially differ from the
terms of this Agreement, but which shall be modified to provide for a term équal in duration to -
the remai'nder of the term under this Agreement ’(i) the FranchiSee or the proposed transferee:
standards (|) prlor to the completlon of the transfer the proposed transferee shall have attended
and satisfactorily: completed the Yogurtland two- week training program and paid the $5,000
training fee, (k) Franchisee and. the proposed fransféree obtain in writing, at Franchisee’s
expense, any required consent of the: landlord of the premises of the Store, (1) the proposed
transferee and each owner, as applicable, shall have fulfilled all other conditions and executes all
other documentation (rncludlng personal guarantees) as then required by Franchiser, and
(m) Franchisee or the prospective transferee pays Franchisor the Transfer Fee of $10,000, or
such other amount.as increased from time to time by Franchisor by an amourit not to exceed the.
Consumer Price Index over the perlod starting ‘with the Effective Date up to the date of transfer.

Aftera transfer'ls approved and consummgted‘, Franchisor will provide up to 32 hours of in-store
operations guidance to the transferee’s manager, if the Licensed Store is the first Store operated
by the trarisferee; up to 24 hours, if the Licensed Store is the second Store operated by the
transferee; and, up to 16 hours, if the Licensed Store is the third Store:operated by the transfetee.

11.4 Franchlsor s Right of First Refusal. Franchisor shall have an absolute
ummpaxred right of first refusal itself to accept the terms of any proposed transfer of any interest
in this Agreement, the assets. of the Licensed Store, the.franchised business licensed by this
Agreement, or in Franchisee, offered by Franchisee or by any one or more Franchise:Owners or'
offered to and proposed to be accepted by any of them, whether voluntarily, by operation of law
or otherwise. If Franchisor exercisés the right-of first refusal, then Franchisor will also have the
right but no obligation to substitite: the reasonable: equivalent in cash for any other form of
payment proposed in the offér; and will have thirty (30) calendar days after notifying Franchisee
of Franchisor’s election to exércise the rlght of first refusal to: prepare for closing. Franchisor
shall also have the unfettered right to assign this right of first refusal to any. of its affiliates orany
other third party, as Franchiser elects. If a propesed transfer or series of transfers covering less
than twenty-five (25) months, would either: a) involve more than fifteen percent (15%) of the
outstanding stock or other ownership interest (whether direct or indirect) of Franchisee, or b)
would effect a change in control of Franchisee, as defined below, then Franchisor will also have
the right but no obligation te purchase not only. the interest involved but also all the remaining

interests, to acquire up to 100% of the outstanding interests in Franchisee, at a price
' proportlonate to the price of the interests mmally involved. For purposes of this Agreement,
“change in ‘control” shall mean any maodification by transfer or otherwise the result of which is
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that either: a) the voting ownershlp interests ‘of ‘any Franchise Owner is reduced from greater

than fifty percent (50%) to fifty percent (50%) or less, or b) the :voting ownetship interests in

aggregate of all pre-modification ar pre-transfer (whichever is applicable) ownérs of Franchisee:

is reduced from one hundred percent (100%) of ‘voting ownershlp interests to less than seventy-
five (75%) of all outstanding voting ownership interests in Franchisee. If Franchisor exercises

the right of first refusal, then at Franchisor’s request, Franchisee shall also take all action
necessary to cause the lease for the location and.any other agreements, designated by Franchisor,
to be assigned to Franchisor. Nothing ¢ontained in this Section 11:4, Section 11.5, Section 11.6,
or elsewhere shall in any way be deemed to impair Franchisor’s discretion. in considering,
approvmg or. dlsapprovmg any request to transfer any interest. under this Agreement.

7 1!.5 Exercise of First Refusal. 'T:o provide Franchisor the opportunity to exerc‘ise'thef
right of first. refusal, Franchisee shall deliver to Franchisor: a) a written notice stating ‘all the
material terms of the proposed transfer covered by the right of first refusal, b) complete and

accurate: copies of the: purchase and sale agreement and every other agreement pertaining to the

proposed transfer, and ¢) ‘any additional information that Franchisor requests regarding the -
proposed transferee and the proposed transfer. All documentation described in ‘the 1mmed1ate]y-
preceding sentence is referred to as the “Transfer Documentation.” Franchisee shall réquire its
owners to provide Franchisee sufficient information ‘to enable Franchisee to comply with this
obligation with regard to a transaction proposed by any of the owners of Franchisee. Within
fifteen (15) business days after Franchisor receives the notice; and the last item of documentation.
to make the Transfer Documentation provided to Franchisor complete, Franchisor wxll notify
Franchisee: whether Franchisor exercises or’ ‘waives its right of first refusal.

11.6  Non-Exercise of First Refusal. If Franchisor does. not exercise the right of first,
refusal, Franchisor shall proceed to determine whether to consent or deny conseént to the

proposed transfer to the proposed transferee. Franchisor ‘will notify Franchisee of Franchisor’s - -
. decision, including the conditions of any consent, within a reasonable. time after Franchisee and

the proposed transferee have provided to- Franchisor all of the. information, documentation,

interviews, and other items requested by Franchisor in its review of the proposed transfer and
transferee. If the proposed transfer is not completed within 180 days after delivery of the. offer to
Franchisor, or if there is any material change in the ferms of the transfer; then Franchisee shall
again provide Franchisor notice of the purchase right provided for in Sections 11.4 and 11.5and
Franchisor’s right of fitst refusal shall be reinstated. Franchisee shall provide to Franchisor a.
copy of the final purchase agreement covering the transfer, each amendment thereof (in each
case: within five business days of its execution), and the transfer’s closing- statement ‘within five
business days of consummation of the transfer. :

11.7, Death or Dls‘a‘blllty. IfF ranchlse_e:, or any owner of a Franchisee that is a business
organizatioh, dies of becomes, permanenitly disabled, then the legal representative: of the estate or

- conservator or equivalent for Franchisee or of the deceased or disabled principal owner sshall

have the right, during the one hundred eighty (180) days immediately following such death or
disability; to: a) demonstrate to Franchisor that person’s capablllty to satxsfactorlly continue to
operate the franchise; or, b) transfer the franchise. or the deceased or disabled ‘person’s interest in
the: franchise or in Franchisee, to a transferee acceptable to Franchisor. This transfer shall be
subject to Franchisor’s right of first. refusal under Sections 11. 4 and 11.5, and to Franchisor’s
right to consent or:deny-consent under this Article 11. Failure to demonstrate ability- to qualify as
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a franchisee or to dispose of the interest within the specified time shall constitute a breach of this

Agreement. For this' Agreement, a “permanent disability” means -a mental or physical'diéability;
impairment or condition that is teasonably expected to prevent or ‘actually does prevent
Franchisee or:a Franchise: Owner ffom. supervising ‘the operation of the Licensed Store for a
period of six (6) or more months from the start of the disability, impairment, or condition.

11.8 " Effect of Consent to ‘Tranéfér; F,ranéh’isor’s“ consent to a transfer shall not
constitute :a waiver of any claims Franchisor may have against Franchisee or the particular
transferor, nor a waiver of Franchisor’s right to demand full compliance by the transferee with

the terms of this: Agreement.

11.9  Franchisee as Business Organization. If Franchisee desires to cd’nduct business

" through -a corporation or other business organization, the Franchisor will consent to the
assignment of this Agreement to a corporatlon or other entity accepted by Franchisor, provided

that Franchisee comiplies with the provisions hereinafter sspecified and any other condition which
Franchisor 'may requite, inéludiﬁg restrictions on the number, identity, and legal status of the
owners of the assignee eitity. Such assignee entity. shall be closely held and shall not engage in

any'business activity other'than that diréctly related to:the. operation of Stores,

If Fra’nchise’c s rights are assigncd to a busihess organization, the i‘ndividuaf Franc‘his’ee
legal and beneﬁc1al ownet of at least 51% of the equ1ty mterests of the ass1gnee entlty, and shall
act as such entities principal officer; provided, however, subject to the express prior written
consent of Franchisor, such equity interésts may be held in trust by a trustee _undeg a trust
indenture, with each trustee and beneficiary of such trust personally guarantee‘ing all of the

obhgatlons of Franchisee hereunder. Any issuance of transfer of equity in such entity shall be:

treated for the purposes of this Agreement as a tratisfér of Franchisee’s rights under this
Agreement requiring Franchisor’s: consent as provided herein. Franchisee must prior to any
issuance. or transfer of any equity interests of Franchisee furnish Franchisor with a written notice.
containing the details of such propoesed issiiance or transfer in advance thereof. The Articles of
Incorporation, By-Laws, operatmg agreement or similar governing documents of the. assignee.
entity shall reflect that the issuance and transfer of securities are restricted, and all certificated
securities shall bear substantially the following legend, which shall be printed legibly and

conspicuously on the face: of each certificate:

‘f’lfhc transfer of ‘ fhesc securities is subject ‘to. the terms. and conditions of a
franchise .agreement with Yogurtland Franchising, Inc. Reference is made to said
franchise ‘agreement and to restrictive, prov1s1ons of'the charter and by-laws of thils
entity.” -

Franchisee acknowledges that the purpose of the aforesaid restriction is to protect
Franchisor’s .trademarks, service marks, trade secrets and operating procedures as well as
Franchisor’s ‘general, high reputation ard image, and is for the mutual benefit of Franchisor,
Franchisee and other franchisees of Franchisor. :

In no event shall any stock, membership interest or othqr equity Vsecurit.y‘ or interest in
Franchisee be sold, xtransferre_d‘ or assigned to-a business competitor of Franchisor.
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11.10 Designated Successor Agent. Franchisee shall at all times throughout the term of
this, Agréement have on file-with Franchisor the name of a designated successor agent, accepted
by Franchisor, and-authorized by Franchisee to make, subject to and immediately upon the death
ot legal incapacity of Franchisee (or if Franchisee is not an individual, its designated agent), all
operating. decisions ‘with respect to the Licensed Store (1nclud1ng but not limited to hiring and
sévérance of employment, veting a cooperative, purchasing, maintenance, etc.). Not less often
than onee each calendar year, Franchisee shall conﬁrm or. change in writing such designated
successor agent

Article 12 INSURANCE AND INDEMNIFICATION
J2.1 Insurance.

. A. Franchisee shall procure before. commencement of hiring of Licensed Store

employees and shall maintain in effect thereafter throughout the Term at its 'sole cost and
- expense: (1) broad form comprehensive general liability coverage (which shall include products;
liability coverage), and broad form contractual liability and advertlsmg injury coverage of at
least Two Million Deollars ($2,000,000) aggregate and with -any deductible or self-insured
retention of no' more than Ten Thousand Dollars ($10,000); (2) worker’s compensation for

Franchisée’s employees per statitory requirements; (3) unemployment insurance covering °

Franchisee’s employees. pet statutory requirements; (4) emp]oyer s liability insurance coverage
of at least Two Million Dollars ($2,000,000) per occurrence; (5) fire and extended coverage
insurance on‘the Licénsed Store-and Franchisee’ s property adequate to replace it in the event of

an insured loss; (6) not léss than six months’ business mterruptlon insurance in- sufficient

amounts to cover rental of the Licensed Store location, previous profit margins, payment, of all
contmumg fees to Franchlsor mamtenance of competent personnel and other ﬁxed expenses ()]
. other insurance requlred by law. For purposes of this Sectlon 12 A “Franchlsee s‘elnployees”

shall include all individuals involved in the operation of the Licensed Store whether or not
expressly employed by Frarichisee. :

B. - Coverage Details. The coverages in Sectlon 12,1A shall (a) be in forms and
amounts and with companies satisfactory to Franchisor but not ]essv than the amounts stated; (b)
include coverage for Franchisor and Franchisor’s principals as additional insureds and provide:

that coverage applies separately‘to each additional insured against whom a clajm is brought as if

a separate policy had been issued to each additional insured; (c) by primary with respect to
insurance maintained by Franchisor- and shall not be limited in any way by reason of any
insurance maintained by Franchisor; (d) provide indemnity for all obllgatlons assumed by
Franchisee in‘this Agreément and all other matters for which Franchisee is required to mdemnlfy
Franchisor under this Agreement; and (e) provide that Franchisor is entitled to receive at least.
thirty (30) days prior written notice of any intent to reduce coverage or policy limits, cancel, or
otherwise: amend the pollcy Maintenance of such insurance and performance by Franchlsee of

its obhgatlons under this Section shall not relieve. Franchlsee of any liability under the indemnity

provisions of this Agreement or limit such habllxty

C.  Revisions. Franchisor shall have the right from time to time to revise minimum
coverages, coverage: amounts, and covered risks that Franchisee is requiréd to obtain. and
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" maintain. Promptly after delivery of written notice to Franchisee of such revisions, Franchisee
shall obtain and theréafter maintain insurance conformingto the revised requirements.

D. Proof. Franchisee shall promptly provide Franchisor with certificates of insurance

- evidencing the coverage required by this Agreement no: later than ten (10) calendar days before

the Licensed Store starts operating. Franchisee shall deliver to Franchisor a complete copy of

Eranchisee’s then .currént policies of insurance within five: (5) days after delivery of the-

cértificates of insurance to Franchisee. Immediately on renewal or the purchase of replacement

insurance Franchisee shall deliver to Franchisor a certificate of insurance for the:new or renewal
policy. Franchisor shall have the: rlght at'any time to require Franchisee to provide Franchiser

full copies of any or all Franchisee’s insurance policies and certificates of insurance.

+

E. Failure to Maintain ‘Insurance. If Franchisee fails to purchase and maintain
insurance required by Sections- 12.1A through 12.1D., above, then Franchisor shall have the right,
but no obllgatlon to obtain the insurance through agents and insurers Franchisor chooses, or
such other insurance -as Franchisor is able to obtain for such purpose. Franchisee shall, at
Eranchisor’s election, immediately upon notice from Franchisor pay all premiums for such
insurance or réimburse Franchisor for all premium payments made by Franchisor.

F. Disclaimer. Francjhiso‘r,»_s‘haylrl. have no obligation to obtain or mairitain “any
insurance. for or on behalf of Franchisee. Nothing in' this. Agreement is an undertaking or

tépresertation that the insurance Franchisee is.required to obtain and maintain will be.a suffi cient .

amount or scope of insurance for any purpose. -

122 Indemmty To. the fullest extent permitted by law, Franchisee shall defend,

. ‘indemnify and hold harmless Franchisor and Franchiser’s affiliated entities, and their respective:

members, shareholders, managers, partners, directors, officers, employees agents,
representatives, and other personnel (the “Indemnified Partles”) from and against all claims,
losses, liabilities, demands, actions, damages, and expenses including attorney’s fees incurred in

connection with or a'risiri‘g from or. felating to (a) any breach of this Agreement by Franchisee,

(b) any damages or injury to any customer, employee, or other person allegedly or actually
suffered or incurred on or about the Licensed Store at any'time; (c) product liability claims; (d)
defective preparation by Franchisee of food or other products; (e) any- acts. or -omissions by
Franchisee or-any of Franchisee’s ownets, directors, officers, -employees, agents, or contractors;.
or (f) other activities or omissions of of. relating to Franchisee’s ‘business, the premises of the
Licensed Store, or Franchisee’s performance of this Agreement. Franchisee’s obligations in this
Section 12.2 shall include actual, consequential, and incidéntal damages, and costs. incurred in
defense of any claim against any of the Indemnified Parties (including reasonable attorneys’ fees
and other, reasonable expenses of defending the Indemnified Parties).

In the event of any claim, legal :action, .or potential clairh or legal action, against or
naming as a defendant any of the Indemnified Parties, Franchisee shall notify Franchisor
immediately (and in no event later than three [3] business days aftér Franchisee’s becommg
aware of such actual or potentlal claim or legal action), and Erarchisee shall forward to
Franchisor with such nofice copies of all documentation (including correspondence and
pleadlngs) relatmg to such clalm or legal actlon Franchlsee s obhga’uons under this Article 12
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Indemnified Parties. Franchlsor shall have the right to defend any such claim agamst Franchisor
at Franchise¢’s expense. Franchisee’s obligations in this Section 12.2 shall continue in full force
and effect regardless of termination or expiration of this Agréement.

Article13  RELATIONSHIP

13.1 Independent Contractors; Relationship of Parties. The parties intend to and
shall be arms’ length, independent contractors. Nothing in this Agreement is intended to
establish any principal-agency, parent- subsidiary, joint venture, fiduciary, partnershlp,
employer-employee; or other relationship, exéept where this Agreement expressly authorizes
Franchisor to act as attorney-in-fact for Franchisee in specifi ed circumstances. The parties intend
by this Agreement to establish between Franchisor and Franchisee the relationship. of franchisor
and franchisee. Franchisee' has no. authority to create or assume in Franchisor’s name or on
behalf of Franchisor; any obligation, express. or implied, or to-act. or purport to act as agent or
representative on behalf of Franchisor fot any purpose whatsoever. Neither Franchisor nor
Franchisee is the employer; employee, agent, partner, fiduciary, or joint venturer of or with the:
other, each being independent of the other. Franchisee shall not hold itself out as the agent,
employee, partner, or joint venturer of Franchisor, or the owner of the Marks. All employees. or
agents: hired or engaged by or working for Franchisee will be the employees or agents of
Franchlsee only and w111 not for any purpose be deemed employees or agents of Franchlsor or
au,t_honty to_ exermse control‘ over the hmng of term_matlon of such emplo_yees mdependent
contractors, or others who work for Franchisee, their compensation, working héurs, or
conditions, or the day-to-day activities of such ‘persons, except to the extent necessary to protect
the: Marks. Each of Franchisee and Franchisor shall file its own tax, regulatory, and payroll
reports with respect to-its respective enterprise, operations, employees, or.agents. -

13.2 Principal Operator.Unless Franchisee ‘is comprised of only one individual,
Franchisee :shall appoint one of the Franchise Owners with not. léss than twenty-five percent
(25%) of the outstanding voting equity of Franchisee as the Principal Operator of the franchised
" business ‘with full authorlty to manage and direct all ‘operational, marketing, and staffing -
decisions: and on all matters between Franchisee and Franchisof; the effectiveness :of which
appointment shall be subject to prior written acceptance by Franchisor of such Franchise Owner
as Principal Operator. The authorlty of the Principal Operator shall remain unchanged until a
successor Principal Operator is accepted by Franchisor, Wthh acceptance shall not be
unreasonably withheld.

Article14 N OTICE‘

(@) All notices ‘which the parties may be required or may desire to give under or in
“connection with this Agreement must be in writing and must be personally delivered, or sent
either by certified mail, return receipt requested, postage prepaid; or reliable: ovérnight: dehvery
sefvice, to the addresses identified in. Item H of the Contract Data Schedule..

(b) - 'Ehe-naddres_ses herein given for notlce‘s may be:changed at any time by either party
by written notice given to the other party :as herein provided. Notices will be deemed effective at
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the earlier of actual delivery or when first tendered at the appropriate address during normal.
business hours for the locale of the addressee..

(c)  Notwithstanding the above, F‘ranchiS’Or‘ tnay elect to utilize email or similar
communications to Franchisee for the purpose of communicating System modifications,
operations, marketing and other bulletins, menu changes, product or equipment safety or recall
alerts, or any other message Franchisor determines, and Franchisee hereby acknowledges that
such communications will constitute actionable communication under this Agreement and shall
ensure that Franchisee’s communications system includes the ‘capability, and is set or
programmed, to receive such communications from Franchisor on -a continual basis throughout
the Term. Franchisee must never opt out or refuse to accept any of such Franchisor
communications at-any time during the Term.

Article15 CHOICE OF LAW, JURISDICTION, VENUE, AND DISPUTE
RESOLUTION

, 15.1 Applicable Law. Except to the extent governed by .the: United States Trademark
Act of 1946 (Lanham Act, 15 U.S.C. Sections 1051 et. seq.), the Federal Arbitration Act (as:
prov1ded above), or other federal law, the law of the: Sfate of California (without regard to
principles of conflicts of law) shall govern all arbitration proceedings, lawsuits and 6ther court
proceedings arising out of this Agreement, breach, enforceability or validity, each a “Covered
Matter”; provided, however, if the laws of the state where the Licensed Store is or is to be
located require terms other than those or in addition to those in this Agreemerit or prohibit any
terms in this Agreement, then this Agreement shall be deemed modified ‘to comply with the.
applicable 'state. laws, but only to the extent needed to prevent invalidity or illegality of this.
Agreement; provided further, no: state law. regulatmg ‘the: offer or sale of franchises, business.
opportunities or similar intetests or governing the relationship between Franchisor and
Franchisee wl_ll apply unless its jurisdictional requirements are met: independently without
reference to this Section 15.1. To the extent permitted by applicable law, Franchisee waives any’
‘provision of law that would otherwise render any provision of this Agreement prohibited or -
unenforceable in any respect. :

15.2 Mediation. Except as expressly provided below to the contrary, in the évent of
any dispute between. Franchisor and any other party hereto (including the- Franchise Owners)
arising out: of or otherwise related to. this Agreement, its alleged breach, enforceability, or
validity (each a “Dlspute”) that is not resolved through direct negotiations within a reasonable -
time, each party shall next attempt to resolve such Dispute through mediation before: a mediator
(i) appointed by the International Institute for Conflict Prevention and Resolution (“CPR”) and
approved by the mediating parties in accordance with CPR’s Mediation Guidelines; or (ii) a
different mediator that all of the disputing partles agree to not later. than fifteen (15) days after a

party first gives notice of the Dispute: and intent to mediate. Mediation will be conducted in
Orange County, California, and will be «conducted -and completed within forty-five (45) days
following the date either party first gives notice of mediation. The fees, charges, and
reimbursements 6f the mediator shall be shared equally by the disputing parties.
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15.3 Arbitration.

(@)  Except as ‘expressly provided below, any Dispute between (i) Franchisor, :and (ii)
Franchisee or any Franchise Owner(s), arising out of or-relating to the relationship of Franchisor
and Franchisee, or to this Agreehent or to any othet agreement: between Franchisor and
Franchisee: or any Franchise Owner(s), or to the actual or alleged breach, arbitrability, scope,
enforceablllty, or valldlty of this Agteement or of any of such other agreements, or of any
prov1510n of any of them (including the scope; enforceability, and validity of this Section 15.3)
that is not resolved through direct. negotiations or mediation ‘will be resolved through bmdmg
arbitration, which may be commenced by either party before CPR, JAMS of ADR Seivices as
the arbitration service, utilizing the chosen service’s arbitration commencement procedures. The.
arbitration shall be conducted by and before a neutral, former judge: chosén by agreement of the:

. parties or, if not agreed within ten (10) business days of commencemerit of the arbitration, then:

in accordance with the neutral selection process of the chosen service. For purposes of avoiding
any amblgulty, the issue of whether or not a particular dispute is to be resolved by a court.or an
arbitrator shall be determined by an arbitrator pursuant to this Section 15:3.

The arbitration shall be so :scheduled by the arbitrator that the last hearing date of the
evidentiary proceedings 'shall .occur no later than the 275th day after the date the arbitration,
proceeding is commenced, and each party shall be responsible to ensure ‘that all of its
représentatives, witnesses and counsel are available for not less than three full weeks. (in each
case, Monday through Friday) during the five full weeks immediately preceding such 275th day.
The fees, charges and relmbursements of the arbltrator and arbltratlon proceedmg shall be'
or the franchlse relatlonshlp among the partles hereto may be commenced except in accordance-
with this Section 15.3.

. (b) Al hearings and other proceedings will take place in Orange County, Califotnia, -
or other county where Franchisor’s headquarters is then located. Discovery will be governed by
the California Code of*Civil Procedure: or'as the parties agree otherwise. The arbitrator’s decision
shall be in writingand shall set forth the arbitrator’s finding of facts and legal analysis. Except as
provided below;, the atbitrator’s decision will be final and binding on the parties, and judgment
thereon. may: be entered in any federal or state court having jurisdiction. Aside from any other
bases for overturniing an arbitrator*s decision under then current, applicable law, the arbitrator’s
finding of facts shall not. be subject to appeal, while the arbitrator’s legal analysis shall be

" appealable and subject to being overturned on the basis of materially incorrect legal analysis and

result.

[Frarichisor’s Initials: ____] [Franchlsee s In1t1als 1
[Franchise Owners’ Initials: ' _ 1

154 Injunctive Relief and Intellectual Property. Notwithstanding Sections 15.2 and
15.3 above, each party shall have the right to seek relief from a court of competent jurisdiction, _
with respect to. issues: a) requlrmg temporary or permanent. injunctive relief, or b) involving

“ownership or alleged mfrmgement of any of Franchisor’s Marks. or other Intellectual Property.

Franchisee acknowledges that it is one of a number of franchisees using the Marks: and that

' failure on its part to comply fully with any of the terms of this Agreement pertaining to the

40"



Marks, or other Intellectual Piroperty, or any aspect. (including: quality, cleanliness, source of
mgredlents etc.) of the public image of the System or Chain could cause irreparable. damage to

other franchisees, the Marks; the System, or the Franchisor, and that to prevent such damage

Franchisor shall be entitled to injunctive. relief without any’ requirement that a bond be posted as
a condition to such relief.

, 15.5 Ju;isjdict‘ion, Venue, Waiver of ’J‘ury.; With respect to any court ;plroceeding\
between Franchisee and Franchisor concerning the enforcement, construction, alleged breach, or

termination of this Agreement, Franchisee hereby submits to the personal jurisdiction and venue

of the federal and state courts located in Orange County, Califoriiia, for all such matters; and
promises not t6-commence. against Franchisor any court proceeding concerning such matters in
any other court. FRANCHISOR AND FRANCHISEE AND EACH FRANCHISE OWNER
HEREBY IRREVOCABLY WAIVE TRIAL BY JURY FOR ANY AND ALL OF SUCH.

PROCEEDINGS AND COUNTERCLAIMS. This Section 15.5 is subject to ‘and shall not be
" construed to supersede or control Section 15.2 or Section 15.3 above.. '

15.6 No Class Actions .or Consolidated Proceedings. Any and all arbitration
proceedings, lawsuits and other court proceedings arising out of any Covered.Matter shall be
conducted on an individual, hot a class-wide, basis; only Franchisor (and its affiliates and

_Franchisor’s:and their respective owners, officers, directors, .managers, agents and employees, as.

applicable, all collectwely mcludmg Franehlsor “Franchisor Persons”) and Franchisée (and

. Franchisee’s affiliates and Franchisee’s and their respective owners, officers, directors,

managers, agents and employees, as applicable, all collectively including Franchisee,

“Franchisee Persons™) may be the parties to any such lawsuit or other court proceedmg, and, no
such lawsuit or other proceeding shall be consolidated with any other lawsuit or-other proceeding
involving:any of Franchisor Persons or any of Franchisee Persons.

15.7 Limitation of Remedies; Cumulatlve ‘Remedies. Excépt as expressly provided
below in this Section 15,7 and Section 15.8, neither party to this Agreement shall be entitled to
recover punitive, exemplary or c_onsequenhal‘ damages from any other party to this Agreement.

. Except as'provided in the immediately preeeding sentence, all rights and remedies of Franchisor
" shall be. cumulative and not alternative, in addition o and not exclusivé -of any other rights or

remédies prov1ded for herein or'which may be available at law or in equity in case of any breach,
failure or default or threatened breach, failure or default of any term, provision or condition of

this Agreement. The rights and remedles of Franchisor shall be continuing and not exhausted by-

any ofie or more uses thereof, and may be exercised at any fime or from time to time as. often as

- may be expedient; and any option or election to enforce any such right or remedy may be

exercised or taken at any time.and: from time to time. The expiration or-earlier termination of this

- Agreement shall not discharge or release Franchisee from any liability or obligation then accrued
or any liability or obligation continuing beyond or arising out of the expiration or -earlier
* termination of this. Agreement

158 Liguidated Damages. If this Agx,eem_eri‘t is terminated as a result of repudiation,
anticipatory breach, default, or other action or omission. by Franchisee without material breach
hereof by Franchisor, Franchisee shall pay to Franchisor in lump sum as liquidated damages in
lieu ‘of Franchisor’s lost profits (and in addition ‘to any other remedy or right Franchiser may

have: for other categories of . damages or ether relief) the amount of a) ten percent (10%) times the -
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Franchisee’s Gross Sales for the last twelve consecutive months of the Licensed Store’s full time

operation prior to termination of this Agreement, or b) $100,000.00, whichever is greater. After
careful consideration, the- parties hereby acknowledge and agree that. the. precise amount of
Franchisor’s actual lost profits in such event wouild be, extremely difficult to ascertain and that
the foregoing sum represents a reasonable estimate of sich actual damages, based in part upon
the approximate time and expense it would take Franchisor to' open ariother retail-outlet in the -

same vicinity operated under the Marks. Such liquidated damages. shall :not apply if either
Franchisor or another, authorized franchisee of the System comimences operation of a retail
outlet operated under-the Marks in the same vicinity wrthm sixty (60) days of termination of this

Agreement

[Franchisor’s Initials: ] [Franehisee"sv'Ihitiedls: . ]
[Franchise Owners’ Imtlals 1]

15.9 - leltatlons of Actions. Franchisor and Franchisee shall be: bound by the

provisions of any limitation on the pefiod of time in which clerms must bebrought under
applicable: law or this Agreement whichever period expires first. In any arbitration proceeding;

each must submit or file any claim that weuld constitute a:¢compulsory counterclaim (as defined
by Rule 13 of the Federal Rules of Civil Procedure) within the same: proceeding as the claim to
which it relates. No claim or cause of dction arising, out of this Agreement, its negotlatlons or

any -aspect of the relationship or dealings between Franchisor'and Franchisee (or any of their
owners or affiliates) shall be submitted to arbitration or filed as.a lawsuit or other proceedmg

more than two years after its occurrence or one year after its dlscovery by the injured ‘party;
whichever is earlier. Any claim not submitted or filed by the date required is. forever barred.

15.10 Survival. The ternis of this Article 15 shall survive termination, explratlon or

. cancellation of this Agreement

Article 16 MISCELLANEOUS

161 PERSONAL GUARANTIES». In conjunction with‘Eranchisee’s execution of this
Agreement, each and every Franchise Owner shall provide a personal guaranty of Franchisee?s
full and timely performance of all of Franchisee’s obligations under this Agreement. Each such
guaranty shall be substantially in the form attached as an exhibit to the Franchise Dlsclosure
Document or otherwise acceptable to Franchisor. ‘

162 Disclosure, In all dealmgs with third parties. including customers, employees,,
suppliers, and others, Franchlsee shall disclose, in the. manrier that Franchisor specrﬁes from time

© to time, that Franchlsee is.an entlty independent from Franchisor.

16 3 No Binding Other Party. A party to this Agreement shall have no authority to
create or assume any obllgatlon express. or implied, or to act. or ‘purport to. act as agent or
representative of the other party for any purpose, except for any express. authorization in this
Agreement for Franchisor to act: for and on behalf of Franchisee in specified circumstances.
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16.4 Offset. Franchisor shall 7 have the right to retaig any monies coming into
Franchisor’s possession of or relating to Franchisee or on Franchisee’s behalf, to offset amounts
owed by Franchisee to Franchisor. :

16.5 Failure to Enforce. Failure of a party to enforce any provision of this Agreement
shall ot constitute :a -waiver-of the right subsequently‘to enforce the-provision or to enforce other
provisions of this. Agreement. :

16.6 Waiver. The waiver by Franchisor of any breach or default, or series of breaches
or defaults, -of any term, covénant or:condition herein or of any same or similar term, covenant.or
condition in any other agréément between Franchisor and any franchisee or licensee, shall not be
deemed a waiver of any subsequent or continuing breach or default of the same or any other
term, covenant or condition contained in this Agreement, or in any other agreement between
Franchlsor and any franchisee or licensee.

16 7  Modification.. Except as. prov1ded in Section 16.23 below (“Severablllty”) 'this
Agreement cannot be modified or changed other than by written instrument signed by Franchiser
and Franchisee.

16.8 System Modification. As provided above, Franchisor shall have: the right to
‘modify the Manual and elements or all of the System as Franchisor deems appropriate from time
to time. Each of these modifications shall be:deemed to occur in the performance of and pursuant
to this Agreement and will not constitute solicitations to modify, or modlﬁcatnons of, this
Agreement.

16.9 Further Actions. Franchisée shall execute such other documents and petfonn
such further acts as Franchisor deems to be needed or desirable to ¢arry out the purposes of this
Agreement -

16.10 Successors and Assigns. Subject to the terms and provmons of Article 11 above,,
this Agreement will be binding upon and inure to. the benefit of the successors and assigns of
Franchisor and will be binding upon and inure to the benefit of Franchisee and its or their
respe'ctive heirs, executors, administrators, successors and ass‘igns.

16.11 Force Majeure Neither party w1ll be liable for failure or temporary delay in
performance of this. Agreement, other than payment of money due to Franchisor, for the length
of time such performance is prévented by acts of God (such-as tornadoes, earthquakes,
hurricanes, floods, fire ot other natural catastrophe); strikes, lockouts or .other industrial
disturbances; war, terrorist acts, tiot, of other civil disturbance; epidemics; or other similar forces
which Franchisee could not by the exercise of reasonable diligence have avoided. In the event
performance is so, delayed by more than six (6) months, then either party may terminate this
Agreement: effective upon. ninety (90) days’ notice to the other patty, unless full performance by

_the excused party is commenced during such notice period and thereafter continues. No such.
delay shall exiend the Term. In‘the event of the occuirence. of an event which Franchisee claims -
to constitute force majeure, Franchise: shall provideé written notice to Company within 5 days
followmg commencement of the alleged event of force majéure which notice shall include the
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words “force majeure” and explicitly describe the specific nature and extent of the. force ‘majeure,
and how it has impacted Franchisee’s performance hereunder.

~ 16.12 Business Judgment. The parties. hereto recognize, and any mediator or arbitrator
is affirmatively-advised, that certain provisions of this Agreement describe or imply Franchisor’s

N nght to take (or refrain from taking) certain actions (including modification of specifications and

procedures, selection of marketing plans, addition of new products, deletion of products, changes

to any and all System standards, the granting or denying of Franchisor’s approval or consent, -

etc.) in the exercise of Franchisor’s business judgment. Where such business judgment has been

exercised in good faith, no mediator or arbitrator may substitute his or her own business
judgment for that exercised by Franchisor. : '

16.13 Lease of Land and Bu’ild‘i'ng. In the event that the parties have executcd a lease
of land or building relating to the premises described in Section 1.2 above (the “Lease”), such

Lease is hereby incorporated into ‘this Agreement by referenice; and any failure on the part: of

Franchisee (lessee therein) to perform, fulfill 6r observe any of thé .covenants, conditions or
agreements contained therein shall constitute.a material breach of this Agreement. It is expressly
understood, acknowledged and agreed by Franchisee that any tetmination of the Lease resulting,
in Franchl_see s loss of possession of the premises of-the Licénsed Store shall, at Eranchisor’s
option, result in immediate. fermination of this Agreement without further notice, and
automatically trigger Franchiser’s option rights under Section 9.9 above to.assume Franchisee’s
position as lessee under the Lease.

16.14 - Cost of Living Index. Each.amount payable under this Agreement that is denoted
in dollars (e.g. $100.00 late charge under .Section 6.10) shall be adjusted automatically
(applicable to such payments due thereafter until the next adjustment) on the first and every
subsequent anniversary date of this Agreement by the increase, if any, in the Consumer Price.
Index for the Los Angeles area from the date of this Agreemént to such anniversary date.

16.15 No Third Party Beneficiaries. This Agreemerit is not intended to benefit any
other person or entity except the named parties heréeto and no other person or entity will be
entitled to any rights h'e‘reunder‘whether claiming third party beneficiary rights or otherwise.

16.16 Joint and Several Llablllty If Franchisee consists of, or is owned by, more than
one person Or entity, or a .combination thereof, the ‘obligations. and liabilities to Franchisor of
each.such person or entity are joint. and several.

16.17 Survival of Covenants. The covenants contained in this Agrecment that by their
terms contemplate’ performance. by the ‘parties after the expiration or termination of this.
Agréement will be enforceable notwithstanding the explratlon or termination of this Agreement
for any-reason whatsoever.

16.18 Exhibits. Each Exhibit expressly referred to in the body of this Agreement is
hereby mcorporated in its entirety into this Agreement

16.19 Constructlon Headings, table of contents, gender and language usages-in. this
Agreement are: for convenience only and shall not be used to c¢onstrue the. terms of this
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Agreement. As used in this Agreement, the male gender shall include the female and neuter

genders; the singular shall lnclude the plural, and vice versa.
16.20 Time. Time:is of the essence of'this Agreement.

* '16.21 Include. Each and every use and version of the word “include” in this Agreement

shall be construed as without limitation (unless: expressly'modified by the word “only”).”

16.22 Hereby. Except where exp’re’s’s‘]y or by context clearly indicated otherwise, the
use in this Agreement of verbs such as “acknowledges” or “agrees” (regardless of number or
tense) shall be understood to include by implication the’ word “hereby » -

- 16.23 ‘Sev:érability., If any p’rov,‘i‘s‘ion of .this Agreement is invalid, prohibited, or
unenforceable under applicable law,. the provision will be deemed amended to conform to. the
apphcable law while maintaining to the maximum extent p0551ble the orlglnal intent: of the
provrsron

16. 24 Multiple Originals. This Agreement may: be executed in multiple orlgmals each

of which will be deemed to be an ongmal and all of which together will be deemed to be one:
- and the same instrument. ,

16.25 Entire Agreement. This Agreement contains all of the terms and conditions
agreed upon by the parties hereto with reference to the subject matter hereof. No other
agreements oral or otherwise will be deemed to exist or to bind any of the parties hereto, and any

“and all prior negotiations, commitments, undertakings, representations, agreements, and

understandings are merged into and superseded hereby. No officer or employee-or agent of
Franchisor has any authority to make any representation or promise not contained in this
Agreement or the Franchise Disclosure Document. Franchisee hereby represents and warrants
that: Franchisee has executed this Agreement without reliance upen any such unauthorized
representation or promlse of Franchisor or any representative of Franchisor. Nothing in this
Agreement or in any related agreement, however, is intended to disclaim the fepresentations
contained in the Franchlse Disclosure Document provided by Franchisor to Franchise Owners.

Article 17 ACKNOWLEDGEMENT;S AN D REPRESENTATIONS OF FRANCHISEE

17.1  Franchisee’s and Franchise Owners’ Representations and Warranties.
Franchisee and each and a]l of the Owners represent and warrant that the following statements

are true and accurate:.

(a) Each of the individuals executing this Agreement ori behalf of Franchisee

: received Franchisor’s Franchise Disclosure Document (together with all exhibits to the Franchise
: vDr_sclosu,re Document) at least 14 days before executing this Agreement; .

[Franchisee’s Initials: ,and Owners’ Initials:* _ 1

(b) - None of the Franchise Owners or Franchisee seeks to obtain the franchise granted
“herein for speculative purposes, and noné has any present inteition to sell or transfer or attempt
to sell or transfer the franchised business or the franchisé granted herein;
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[Eranchisee’s Initials: ___ - ,:and Owners’ Initials: : ]

(c) If Franchisee is.a Business Organization, Franchisee is duly Organiied and
quallﬁed to do business in the state and any other appllcable jurisdiction within' which the7
Licensed Store is located

[Franchisee’s ln1t1a15£; , and Owners’ Initials: o]

(d)  The execution of this Agreement by Franchise¢ and the Franchise Owners will not
constitute-or violate any other agreement or: commltment to which Franchisee or any Franchise
Owner is a party;

[Franchisee’s Initials: ___,and Owners’ Initials: -]

(¢)  Each individual executing this Agréément on behalf of Franchisee is duly
authorized to do so, and this Agreement constitutes a valid and bmdmg obligation of Franchisee
and each Franchise Owner;

[Franchisee’s Initials: ____ ; and Owners’ Initials: ____ ” 1

) Franchisee and each of the Franchise Owners have entered into thls Agreement in
reliance on information in ‘this Agreement, the: Franchise Disclosure Document, their own
investigations and nothing €lse whatsoever;

[Franchisee’s Initials: ___, and Owriers” Initials: | 1

(g) In entering into this Agr‘eem‘en't none of Franchisee or any of the Franchise
Owners has reli€d on any promise, representatlon statement, or undertaking made by Franchisor
or any Franchisor representative that is not included in this Agreement, or in the Franchise
Disclosure Docunierit; ' .

[Fanchisee’s Initials: ~_, and Owners® Initials: 7 ]

(h) In entering into this Agreement, none of Franchisee or -any of the Franchise
Owners has relied on any promise, representation, statement, or undertaking made by Franchisor
or any, Franchisor representative that is in conflict with, .or modifies, or supersedes any statement
or'representation in this Agreement ot the Franchise Disclosure Document;

[Franchisee’s Initials: , and Owners’ Initials: - ]

(i)  Neither Franchisée nor-any of the Franchise Owners has received or relied on any
data, representation, projection, forecast, estimate, warranty, assurance, or other communication,

expressed or implied, as to actual er potential sales volume, profit, or success of the Licensed
Store; '

[Franchisee’s Initials: ,and Owners’ Initials: ___ o ]




(j) Franchisee and each Franchlse Owner under'stand and acknowlédge the value to
.descnbed in and requlred by the Manual and the neces51ty of operatmg the franchlsed busmess
under the: standards set forth in the Manual; and; Franchisee has. the capabilities, professionally,
* financially and otherwise, to comply with those standards

[Eranchlse_e s Initials: ., :and,-O,wners Imtlals: _ ]

k)  Franchisee and each of the Franchise Owners have carefully read this Agreement
and all other related documents to be executed by them concurrently or in conjunetion with the
execution hereof, each has: obtained; of had the opportunity to obtain, the advice of legal,
financial, and business advisors in connection with the exécution and delivery of this Agreement,
- each understands the nature of this Agreement and the considerable effort to be expended on the
part of Franchisee and Principal Operator iin order to- satisfactorily perform their respective
obligations hereunder, and each of Franchisee and the Franchise Owners intends to comply
herewith and be bound thereby; and

[Franchisee’s Initials: \ and Owiners’ Initials: _ ] ‘ ]

()] Franchisee and each of the Franchise Owners acknowledge and fully appreciate:
that the business contemplated by this Agreement involves significant. risks and that any.
- particular results-depend largely on Franchisee’s business abilities and efforts as well as external
~ economic forces outside Franchisor’s control; and, Franchisee and each. of the Franchise Owners
acknowledge and fully appreciate: that neither Franchlsor ‘nor any other person. can assure any
particular results

[FranchiSee'?s_ Initials: ___; and Owners’ Initials: _ ]

17.2 Additional Information Respecting Franchisee and Franchise Owners.
Incorporated herein by this reference is all of the additional information provided by Franchisee
or the Franchise. Owners to Franchisor as part of the application process pertinent to the grant of
franchise evidenced by this Agreement. Franchisée and each of the Franchise Owners.
acknowledge that Franchisor has relied on éach item of such information in grantlng this,
franchlse

Article18  ANTI-TERRORISM LAW

18.1 -Anti-Terrorism Laws. Franchisee and the Franchise Owners certify-that none of
Franchisee, Franchise Owners, employees, or anyone associated with Franchisee is listed in the
Annex to Executive Order 13224. Franchisee promises: not to hire or have any dealings with a.
person listed in the Annex, Franchisee certifies that it has nio. knowledge ‘or information that, if
generally known, would result. in Franchisee, Franchise Owners, employees, or anyene
associated with Franchisee being listed in the Annex to Executive Order 13224. Franchisee. and
- Franchise Owners promise to comply with and assist Franchisor to the fiillest extent possible in
Franchisor’s efforts to comply with the Anti-Terrorism Laws (as defined below). In connection

with such compliance, Franchisee and Franchise Owners certify, répresent, and warrant that none ~ ~

of its property or interests is subject to: being “blocked” under any of the Anti-Terrorism Laws,
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.and that Franchisee and. Franchise ‘Owners are not otherwise in violation of any of ‘the Anti-

Terrorism Laws. Franchisee is solely responsible for ascertaining what actions must be taken by
Franchisee to comply with all such Anti-Terrorism Laws, Franchisee specifically. dcknowledges
and agrees that Franchisee’s indemnification responsibilities as provided in this Agreement
pertain to Franchisee’s obligations under this Section: Any misreprésentation by Franchisee
under this Section or any violation of the Anti-Terrorism Laws by Franchisee; Franchise Owners,
or employees shall constitute grounds for immediate. termination of this Agreement and any
other agreement Franchisee: has entered into with Franchisor or one of Franchisor’s Affiliates.
“Anti-Terrorism Laws” ‘means Executive Order 13224 issued by the President of the: United
States, the: Terrorism ‘Sanctions Regulatiens (Title 31, Part 595 of the U.S. Code of Federal

Regulations), the Foreign Terrorist Organizations Sanctions Regulationis (Title: 31, Part 597 of -

the U.S. Code of Federal Regulations) the Cuban Assets Control Regulations (Title 31, Part 515
of ‘the U:S. Code of Federal Regulations), 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 Autherity (including the United States Department’ of
Treasury Office of Foreign Assets Control) addressing or in any way relating o terroristacts and
acts of war. :

[Theinext page is'the. signature page of this Agreement.]
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[This is the signature page of the Franchise Agreemerit.]

'IN WITNESS WHEREOF the parties through their duly authorlzed sngnatorles have

Irv1nc, Callfomla _
FRANCHISOR: YOGURTLAND FRANCHISING, INC;, a California Corporation. -
By: | '

Name:
Title:

FRANCHISEE: . ___. (Name.of Business Organization)

a.

By: 4 : - ' ~
Name: S :

Title: -

By:
Name:
Title:

- FRANCHISE OWNERS:
(All Franchise Owners must sngn and date, and by signing hereunder each of them agrees:

to be individually, jointly and severally bound by all of the terms and conditions. this

Agreemeént.)

Date: , 20 : Sign: -
. ' Print Name:
Franchise Owner
Address:

Date: »20. . Sign:
: Print Name: -
Franchise Owner
Address:

‘Date: . ,20 Sign:

Print Name:
‘Franchise Owner
Address: '

49



EXHIBIT A to Franchise Agife'e,menti
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REPRESENTATIONS AND WARRAN TIES REGARD]N G OWNERS, OWNERSH]P
' INTERESTS AND OFFICERS OF FRANCHISEE

FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of
which are hereby acknowledged and with the full understanding that Franchisor named below is
relying on. these representations in entering into the Franchise Agreement between

L a ) , as Franchisee (and

herein “Franchxsee”),and Yogurtland Franchising, Inc., a Cahfomla corporation, as Franchisor -
(and herein, “Eranchisor”), to- which this document is attached (the “Franchise Agreement”), .

éach of the undersi gned individuals hereby represents and warrants to Franchisor as follows:

1. ‘Ownership: Set forth immediately below is a complete list of each and every

owner of any financial or equity interest in Franchisee and an accurate description of the interest

in Franchisee of each of the owners:

Name of Owner: o
Description. of Owne_rship Interest:
. P'e;t:en’t of this Interest in Franchisee; . i %.

Name of Own’er:‘ ]
Description of Ownership Interest:
Percent of this Interest in Franchisee: . %

Name of Owner: o
Description of Ownership Interest: * .'
Pétcent of this Interest in Franchisee: ) %

Name of Owner; ,
Description of Ownership Interest:
Percent of this Interest in Franchisee: %

Name of Owner:. -
Description of Ownership Interest A
Pércent of this Interest in Franchisee: %

Total of all Interests should equal 100%.

2. Officers: Set forth immediately below is a complete list of each and every officer
of‘Franchisee and that person’s title.

Name:
Title:

Name:
Title:

" [Continuation and Signature Page of Representations and Warranties]



Name:

Title:

Name:

Title:

Name:

Title:

IN WITNESS WHEREOF, _eﬁch of the undersigned individuals has executed these

Representations and Warranties.as of this

S,ign:::

- Print
Address:

Sign:
Print
Address:

Sign:.
Print

Address:

Signs
Print
Address:

Name:

.Name:

‘Name:

Name:
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- EXHIBIT E-2 to, Dis,closrx,re-Doeument (Form of Addendum to ,FrancliiseeAgreement for
Travel Plaza Location)

ADDENDUM TO YOGURTLAND FRANCHISING, INC.
FRANCHISE AGREEMENT
(TRAVEL PLAZA LOCATIONS)

This Addendum (“this Addendum”) is made-and entered into as of;
by and between Yogurtland Franchising, Inc., a California corporation, located at 17801
Cartwrlght Read; Irvme CA 928614 (“Franchlsor”) arid ] . ,a,
; whiose principal address is . B '
(“Franchisee”).

4 RECITALS

WHEREAS Franchisor and Franchisee entered into a Franchise Agreement as of
(the “Franchise Agreement™), pertalnmg to a Yogurtland Store (the
“Store”) to be constructed and operated on certain premises within a larger retail faclllty
operating as a travel plaza under the trade name . and located- at
(the “Travel Plaza Facility™), as such

E_premlses are more partlcularly described in the Franchisé: Agreement.

WHEREAS, the location of the ‘StOre within a Travel Plaza Facility, with no direct access

to'the exterior, and the term and other conditions of the Attachment A are inconsistent. with the

terms of a standard form of Yogurtland Franchising, Inc. Franchise Agréement (¢ollectively, the

“Standard Terms”);

WHEREAS, - subject to. modification ‘of the Standard Terms as provided below-

Franchxsee and Franchisor mutually desire to enter into a Franchise Agreéement for operation by

Franchisee of a Yogurtland® retail foodservice operatlon at the Store’s premises within the
Travel. Plaza Facility.

NOW, THEREFORE,, in consideration of the mutual promises below, and. for other good

and valuable consideration, the: receipt and sufficiency of which are hereby acknowledged the
parties: hereby agree as follows:

‘1. Initial Franchise Fee. Section 6 1 of the Franchise Agreemenit is hereby deleted i in its entirety

and replaced with the followmg

“With execution of this Agreement, Franchisee shall pay Franchisor a non-
" refundable, Initial Franchise Fe¢ of Twelve Thousand Five Hundred Dollars
(812, 500) »

2. Limited Construction Management Services Fee. Section 6.2 of the Franchise Agreement is
hereby deleted in its entlrety and replaced with the following:

Yogurtland FDD ' . | ExhibitE-2: 1
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. “In-accordance with Section 8.2 below; Franchisee shall pay to. Franchisor a fee of
Four Thousand Dollars: ($4 ,000). for limited constructlon management and
information technology staging services.”

3. Renewal Fee.. Section 6.17 of the- Franchise Agreement is hereby deleted in its entirety and
replaced with the following:

“As one of the conditions: to entering .into a renewal franchise agreement,
Franchisee shall pay Franchisot :a non-refundable renewal fee of Twelve
Thousand Five Hundred Dollars ($12, 500) for an additional five: (5)-year term as. -
provided in Section 9.3 below:”

4, No Regu‘irement‘ to Participate in Advertising Cooperative. Section 6.9 of the Franchise
Agreement is hereby deleted in its: entirety and.replaced with the following: _

“Franchisee shall not be oblig’ated' to join. or pay into any local or regjonal
cooperative, however, Franchisée shall be obligated to contribute to the Marketing
Fund as ~pr0v,ide’d ‘in Section 6.6 above:.” -

5. Operations and Marketing. Notwithstanding anything to the contrary in Atticle 3 or
elsewhere in the Franchise Agreement, Franchisee hereby acknowledges and. agrees that.

" Franchisee may be required by Franchisor to comply with different specifications, standards and

instructions than Yog‘urtlz’md Stores not located in travel plaza facilities, in each case as
Franchisor determines in its sole diseretion ffom time to time throughout the Term and
communicates to Franchisee (including without limitatios: as to. Store opening; hours, number of
yogurt machines, staffing, procedures, promotions, availability of flavors and toppings, etc.).

6. Initial Term. Section 9.1 of the Franchise, Agreement is hereby deleted in. its-entirety and

replaced with the following:

“The initial term of this Agréement (the “Term”) starts on the Effective Date and
automatically expires at the ¢lose of business on the day immediately before the
fifth (5th) anniversary of the Operations Commencement Date, which date: is
defined as the earlier of: a) the 180th day immediately following the Effective
" Date, or b) the date the Store first opens for business. The date that the: Store first
opens for business shall be confirmed by written notice from Franchisee to
Franchisor within five:(5) days of the date the Store first opens for business,”

7. Renewal. Section 9.2 of the Franchise Agréement is hereby deleted in its entirety ‘and
replaced-with-the. following:

“Subject-to Franchisee’s timely fulfillment of each of the conditions set forth in
Section 9.3 below, Franchisee shall have the right to fenew this Agreement for
one (1) additional term of five (5) years.”
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8. Renewal Conditions. Section 9.3 of the Franchise Agreement is hereby deleted in its entirety
and replaced with the following:

“To qualify for the first renewal term as. provided in Section 9.2 above
Franchisee shall fulfill each and all of the following ¢onditions: (a) Franchlsee
shall have fully complied with this Agreement continuously throughout the Term;

_ (b) Franchisee shall deliver written notice of Franchisees intent to renew at least .

one hundred ninety-five (195)days but no inore than threé hundred (300)days

before expiration of the Term;(c)Franchisee shall be in fiill compliance with this

Agreement at the time of requesting renewal and at the end of the Term;, (d) the
notice- of intent to, renew shall be accompanied by Frarichisee’s. payment of a

renewal fee described. in Section 6.17; (&) not less than thirty (30) days prior to\
_expiration of the Term, Franchisee shall execute Franchisor’s then current form of

Franchise Agreement to cover the 5-year renewal tefm, ‘which may include new
and different terms, new and higher fees; and other differences from this
Agreement; (f) before the start of the renewal term Franchisee shall sign a general
release of all known and unknown claims against Franchiser, including.a waiver

of rights under Section 1542 of the California Civil Code; (g) not later than the

last. day of the then current term, Franchisee shall have substantially completed all
image upgrades then reasonably required by Franchisor; and (h). Franchisee shall
have paid and'shall be current on all amounts due to Franchlsor and :affiliates of -
Franchisor and third party creditors. Failure of any of these conditions. precedent
shall constitute an election by Franchisee not'to renew this Agreerient:

Except.as expressly modified :above,g the Franchise Agreement remains in effect as written..

IN WITNESS WHEREQF, the parties hereto have duly signed and executed this-Addendum as.
of the day and year first above written.

FRANCHISOR: S - FRANCHISEE:
YOGURTLAND FRANCHISING, INC..
a California corporation - oA
By: : By:
Name: _ Name:
Title: _ Title:
By: -
Name:
Title:
Yogurtiand FDD
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EXHIBIT E-3 to Disclosure Document (F orm of Addendum to Franchise Agreement for
Big Box Location)

ADDENDUM TO YOGURTLAND FRANCHISING, INC:
' FRANCHISE AGREEMENT
(BIG BOX LOCATIONS)

This Addendum (“this Addendum™) is made and entered into as of, - , by

and between. Yogurtland Franchising, Inc., a California corpotation, located at 17801 Cartwrnght
Road, Irvine, CA 928614 (“Franchisor”), "and . ., a.

2

, whese. principal address is _
' (“Franchisee™).

RECITALS

WHEREAS Franchisor and Franchisee entered -into. a Franchise Agreement: ae of
(the “Franchise Agreement”); pertaining to a Yogurtland Store (the “Store”) to

“be constructed and operated within a larger retall facility operating under 'the trade name
and located at _- . (the .
“Host Facility”), as.are more particularly described i in the. Franch1se Agreement.

WHEREAS, the premises of the Store are leased by Franchisor from the:'operetqrs, of the

.Host Faci:lity. ‘pursuant to a Mastér-Lease and premises-spécific Attachment A to. the Master

Lease (the “Master Lease™ and “Attachment A.,” respectively) and are subleased by Franchisor to

Franchisee pursuant to ‘the Sublease (as defified below) effective as of the same date as the

Franchise Agreement;

WHEREAS, the location of the Store within a host facility, with no direct access to the

exterior, and the term and other conditions of the Attachment A are inconsistent with the: terms
* of a standard form of Yogurtland Franchising, Inc. Franchise. .Agreement (collectively, the
“Standard_ Terms”);

WHEREAS, subject to modification of the: Stahdard Terfis. as provided bel"ow.

Franchisee and Franchisor mutually desire to enter into a Franchise Agreemcnt for operation by
Franchisee.of a Yogurtland® retail foodservice operation at the Store’s premises within the Host

" Facility.

NOW, THEREFORE, in consideration of the mutual promises below, and for other ‘goed,

and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the

parties hereby agree as follows;

1. Initial Franchise Fee. Section 6.1 of the Franchlse Agreement is hereby deleted in its. entirety
and replaced with the followmg _

“Wlth executlon of this Agreement, Franchisee shall pay Franchisor a non-

. refundable, Initial Franchise Fee of Seven Thousand Five Hundred Dollars
(87,500).”
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2. Limited Construction Management Services Fee. Sectlon 6.2 of the Franchlse Agreement is
hereby deéleted in its entlrety and replaced with the following: .

“In accordance with Section 8.2 below Franchisee shall pay to Franchisor a fee of
Four Thousand Dollars ($4 000) for limited constructlon management. and
information technology staging services.”

3. Renewal Fee. Section 6.17 of the Franchise Agreement is hereby. deleted in its entirety and

replaced with the following;

“As one of the conditions to entering into a renewal franchise agreement,
Franchisee shall pay Franchisor a non-refundable renewal fee of ‘Seven Thousand
Five Hundred Dollars ($7,500) for an additional three-year term as provided in
Section 9.3 below.”

4. No Requirement to Participate in Advertising Cooperative. Section 6.9 of the Franchise
Agreement is hereby deleted in its entirety and replaced with the following:

“Franchlsee shall not be obligated to join -or, pay -into any local or regional
" cooperative, however; Franchisee shall be obhgated to contribute to the Marketmg
Fund as provided in Section 6.6 above.”

3. Operatlons and Marketing. Notwithstanding anything to the contrary in Artlcle 3 or
elsewhere in the Franchise Agreement, Franchisee hereby acknowledges and agrees that
Eranchisee may be required by Franchisor to comply with different specifications, standards and
instructions than Yogurtland Stores not located in host facilities, in each case as Franchisor
determines in its sole discretion from time to time throughout the Term and communicates to
Franchisee (including without limitation asto Stere opening hours, fiumber of yogurt machmes

~ staffing, procedures, promotlons availability of flavors and toppings, etc.).

6. Site Selection The last four (4) sentences in ‘Section 8.1 of the Franchise Agreeiment
(commencing with that sentence beginning “If the premises-are to be leased. . ) are: hereby
deleted in thelr entirety (along with Exhibit B in its entirety) and replaced with the followmg

“Franchisor and Franchisee have agreed that the Store shall be located within the
Host Facility :as described in this Agreement and that Franchisee shall sublease
the ‘Store’s premises from Franchisor in accordance with the terms of that certain
Sublease executed by the parties in conjunction with execution of this Agreement:
(the “Sublease”). Franchisee shall cause the Store to be lawfully constructed, open
“for business and operating not later than Rent Commencement Date in the:
Sublease and hereby acknowledges and agrees that Franchisee’s failure to do so
will constitute a material breach of Franchisee’s obligations herein.”
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7. Initial Term. Section 9.1 of the Franchise Agreement is hereby deleted in its" entlrety and

* replaced with the following:

“The initial term of this Agreement (the “Term”) starts on the Effective Date and
automatically expires at the close of business on the day immediately before the
third (3rd) anniversary of the Rent Commenc'em'ent‘ Date in the Sublease.”

8 Renewal. Section 9.2 of the Franchise Agreement is hereby deleted m its entirety’ and
replaced with the following:

“Subject to Franchisee’s timely fulfillment of each of the conditions set forth in
Section 9.3 below; Franchisee shall hiave the right to renew: this Agreement for up
to two (2) additional terms of three (3). years each.”

9. Renewal Conditions. Section 9.3 of'the Franchise ,Agreementt is hereby-deleted in its entirety
and replaced with the following: :

“To qualify for the first renewal ‘tetm as provided in Section 9.2 above,
Franchisee shall fulfill €ach and all of-the following conditions: (a) Franchisee
shall have- fully complied with this Agreement continuously throughout the Term; -
(b) Franchisee shall deliver written notice: 6f Franchisee’s intent to renew at least
one hundred ninety-five (195)days but no more than three. hundred-(300)days
before expiration of the Term;(c)Franchisee shall be in full compllance with this
Agreement at the time of requesting renewal and at the end of the Term; (d) the’
notice of intent to renew shall be accompanied by Frarichisee’s. payment of a
renewal fee described. in Section 6.17; (e) not less than thirty (30) days prior to
expiration of the Term, Franchisee shall execute Franchisor’s thén current form of
Franchise Agreement to cover the 3-year renewal term, which may include new
and different terms, new and higher fees, and other differences from. this
Agreement; (f) before the start of the rénewal term Franchisee shall sign a general
release of all knewn and.-unknown claims against Franchisor, including a waiver .
of rights under ‘Section. 1542 of the California Civil Code; (g) not later than the
last.day of the then current term, Franchisee shall have substantially completed all
image upgrades then reasonably required by Franchisor; and (h) Franchisee shall
have paid and shall be current on all amounts due to Franchisor and affiliates of
Franchisor and third party creditors. Failure of any of these conditions precedent
shiall constitute an election by Eranchisee not to renew this Agreement:

“To qualify for-a se_eond renewal term as provided in Seeti()‘n‘ 9.2 above,
Franchisee shall have renewed the Franchise Agreement for the initial renewal
term and. shall fulfill each and all of conditions (a)through (h)in the immediately
. preceding grammatlcal paragraph. In the event Franchisee does not timely enter
~ into an initial renewal term as provided-above; Franchisee shall not be eligible for
any otherrenewal term.”

10. Master Lease Cancellatlon as to Store’s Premises. Franchisee hereby ackrnowledges, that

.under'the terms of Attachment A to the Master Lease, the: Landlotd has the right to términate at
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any time and without cause the Master Lease and Attachmernt A applicable to the Store’s
premises, and that insuch event, Franchisee would be obligated to cease operations and vacate
the Store’s premises prior to “expiration of the then current térm: of this: Agreement. Franchisee
hereby acknowledges that Landlord’s exercise of Landlord’s right to terminate the. Master Lease
and Attachment A will result in the early termination of bothi the Sublease and this Agreement.
Moreover; Franchisee hereby. ‘agrees that Franchisor is not and shall not be responsible for
Landlord’s exercise of such rlght to terminate the Sublease and this Agreeinent which would
prevent Franchisee from operating the Store for the full initial term (or other term, as applicable)
of this Agreement, and that Franchisor is not and shall not be responsible for any financial or
other consequences to Franchisee of such termination, including without lnmltatlon any injury .or
monetary loss incurred by Franchisee from such early termination.

Franchisee further acknowledges that in the event such a termination occufs within the first three
(3) years of the initial term of Attachment A, then an Early Termination Fee may be: payable by
- Landlord to' Franchisor in accordance with the terms and conditioris of Attachment. A. In the
event Landlord does pay Franchisor-an Early Termination Fee pursuant to the terms of'thé Store-
speciﬁc Attachment A to the Master Lease, then Franchiser will pay such Fee to Franchisee
upon, and subject to; Franchisee’s dehvery to Franchisor, not later than thirty (30) days
immediately following cessation of Franchisee’s Yogurtland operations at the Store, of a general
‘release in. form and substance acceptable to Franchisor and Franchisee’s not then being in defanlt
of any of its obligations under this Agreement or the Sublease.,

11. Breach of Subléase; Franchisee hereby acknowledges that the breach of any of Franchisee’s
- obligations under- the Sublease shall automatically constituté a breach of this' Agreement
resulting in Franchisor’s right to terminate this Agreement (unless tlmely cured); in accordance
~w1th Section 9.5 of this. Agreement.

Except as. ex_preSsly- modified above, the Franchise Agreement remains in effect as written.

IN WITNESS WHEREOF, the parties hereto have duly signed and executed this Addendum as
of the day and year first abovewritten.

FRANCHISOR: : ~ FRANCHISEE:
YOGURTLAND FRANCHISING, INC.
a California corporation a
By: _ . By:
Name: ___ _ - Name:
Title: I _ Title:

By:

. Name:

Title: _
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- EXHIBIT F'TO DISCLOSURE DOCUMENT
. AUTHORIZATION AGREEMENT FOR PREARRANGED PAYMENT
(DIRECT DEBITS)

The undersigned depos1tor (“Deposxtor”) authonzes Yogurtland Franchising, Inc.
(“Yogurt]and”) to request debit entries and/or credit correction entries to the Depositor’s
checking and/or savings account(s) indicated below and the depository (“Deposnory”) to debit
the account‘according to Yogurtland’s instructions.

- Depository , " Branch

Street Address, City, State, Zip Code

Bank, Transit / ABA Number Account‘Number

This. authonzatlon is'to remain in full force and effect until Depository has received joint
written notlﬁcatlon from Yogurtland and Depositor of the Depositor’s termination of the
authorization in a time and manner that will give Depository a reasonable opportunity to .act on -
it. In spite: of the foregoing, Depesitory -will give Yogurtland and Depositor thirty (30) days’
prior written notice of the termination of this authorization. If an errénéous debit entry is made to
Depositor’s account, Depositor will have the right to have the.amount of the entry credited to the
account. by Dep051tory, if ‘within fifteen (15) calendar days following the daté on which
Depository sent to Depositor a statement of account ora written notice pertaining to the entry or
'forty five (45) days after posting, whichever-occurs first, Dep051tor has sent Depository a written
notice 1dent1fymg the entry, stating that the entry was in error, and requesting Depository to
credit the amount of it to the account. These rights are in addltlon to any. rights Dep051tor may
have under federal and state banking laws.,

Depositor

By

Title

Date

Yogurtland FDD, . . Exhibit F - |
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Eranchise Owner’s Signature:

EXHIBIT G TO DISCLOSURE DOCUMENT
. FRANCHISE OWNER PHOTOGRAPHY RELEASE

I ] , the underSIgned hereby sells, assigns and. grants
YOGURTLAND FRANCHISING INC. (“Yogurtland”)and its assigns and their affiliates and

successors (collectlvely hereinafter “A551gns”) all right, title and interest to and permission to

copyrlght use; publish and republlsh photographs of me and negatives and reproductions
thereof, in any form, whéther in whole, part or composite form, electronic, digital or

conventional; blurréd, altered or-distorted; in color or black and white; video or otherwise for art,

trade, internal distribution or any other lawful purpose in ‘any lawful manner anywhere in the
world and/or on the worldwide web. I hereby waive any right to inspect or approve any final

product of tiiy photographs. T hereby release and discharge Yogurtland Franchising, Inc. and the; |

Assigns and their employees, directors and officers from all actions, claims, and demands of any
nature which I, my heirs, executor, administrator, assigns or agents may have at any time now: or

in the future: arising out of or related to the rights granted above or the photographs taken of me

on orabout the date noted above or- any time throughout the term of the Franchlse Agreement

I hereby warrant that I am at least 18 years of age: and have full right: and capac:ty to

contract in'my own name: with respect to the above. -

I have read and understand the above and consent to the foregoing.

Print Name:

Date:
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EXHIBIT HTO. DISCLOSUR‘E DOCUMENT

' LIMITED CONSTRUCTION PROJECT NIANAGEMENT AGREEMENT FOR: STORE

NAME

This agreement is entéred bétween YOGURTLAND FRANCHISING, INC.,, a California
Corporation, 17801 Cartwright Rd.; Trvirie, CA 92614 (YOGURTLAND), and FRANCHISEE

NAME (Franchisee) and is. effective from the date signed at the end of this agreement,

‘Location; Store Address

1. Lease and Gudrantee.. FRANCHISEE is the contractual party for ‘the: Lease.
Contract of the location and agrees to provide.all the necessary guarantees.

2. Construction. YOGURTLAND shall support.and guide contractor, throughout the

entire construction phase, on behalf of FRANCHISEE. YOGURTLAND will report construction
progress and/or issues telated with construction within a reasonable time, to FRANCHI‘SEE ‘

3. Total Budget. Franchisee agrees to pay the total budget of Four Thousand

:Dollars ($4,000.00) for a YOGURTLAND. Support Build-up. Support cost is based on a

YOGURTLAND: approved. Contractor build out, subjected to change if a Non-Approved
Contactor is selected. The total budget shall include the following jobs to effect operation of the
store specified as below:

a. . Supervising Fee ($4,000)

i. . Provide & guide-thru store build-up process

ii. Prov»fde: & gui'd"efthru build-up process milestone/time schedule
iii. Rev1se and Approve Floor Layout for Architectural plans
iv.  Provide list of approved General Contractor

V. :PI‘OVlde :ALL required Equlpment information (Bypass, Taylor 791
“Machines, US Foods, efc.)

vi.  Provide.ALL vendor contact information and Contracts
vii.  Orderthe following equipments
i Glycol system information
2. Walk-in Co(gilerlhlf‘cmnatidn .
3. @terior/Exterior Gréphi’c‘:‘s

4. Kitchen E‘quipme‘ntﬁ&- Smallwares
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viii.

ix.

5. Cablnetry, Stainless Steel Frames, Yogurtland Provided
- Ttems, etc.,

Assist'with Deli'very of Equipment

Assist Opening Team with Employee training prior to grand
opening, if needed

ﬁProvi‘d’e:u‘p to, two site visits (Travel cost by Franchisee):

.First visit will be scheduled durmg the: third week of constructing

— if needed.

Second visit will be scheduled at the.end of construction. “General
Punchlist™ must be 95% complete. Any punchlist items must be

- addressed/completed, prior to store opening.

Additional visits will be $750.00 per‘day, plus expenses.

) b.  Bypass POS System

€. Following items shall be the Franchisee’s responsibility:

L
ii.
iii.

iv.

Vi..

Vii:

viii.

ix..

Alarm System (Burglar Alarm)

‘ Secunty System (Security Cameras)

Muzak ‘System (Audio System)

Low Voltage (Installation of Computer/phone lines, speakers,
amplifier, etc.)

Office Supplies

Employee Uniforms and.any other YLLSM.com items

Marketing

Cleaning/Chemical Supplies

Have General Contractor :send weekly construction progress
photos sent to your Yogurtland Project Manager. These pictures
are. due every Friday at 12:00 pm. If GC does not send weekly
photos the' Yogurtland Project. Manager will travel to sité and take

progress pictures at franchisees ‘expense of up to $750 per day plus
expenses.

4, Terms of Payment. FRANCHISEE ‘shall pay 100% of the. total contract amount

when the contract is signed.

Yogurtland FDD'
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5. Travel. FRANCHISEE shall retain the cost of lodging, transportatlon meals,
incidentals, outside of a radius of 100 miles from .corporate:office.

6. Bypass POS System. YOGURTLAND IT Department shall prepare and configure
the site’s Bypass POS System based on the provided site ‘survey. This process ensures that
FRANCHISEE has the latest, version of the YOGURTLAND. database and systém software.
Third party software; such as Microsoft Office and Antivirus shall be FRANCHISEE’s

respons1b111ty Server, Merchant IDs, key codes and installation shall be FRANCHISEE's or the.

vendor’s responsibility; as applicable.

7. Opening /Trammg FRANCHISEE shall send two staff members to. Corporate. -
Training prier to store opening. Ornce site is turmed over to the Opening Téam by the.

Construction Team, YOGURTLAND: shall assist FRANCHISEE with the training of all
employees. _

8. Vendors and Ufility. YOGURTLAND shall assist FRANCHISEE. in ordering

equipment and scheduling vendots throughout building process. Utilities-such as telephone,

electricity, .gas, water, etc., shall be the FRANCHISEE’s responsibility. FRANCHISEE . shall -

sign all Contracts, submit paperwork to all vendors, and will be responsible for all billing.

9. Waiver or Modification. Any waiver, modification or amendment of any

" provision of this Agreement shall be effective only if in writing in a document ‘that-specifically

refers to this Agreement, and such document is signed by the party against whom enforcement.

theréof is sought.

10.  Notices. All notices or other communications required or permitted hereunder

- shall be in-writing,. shall be personally delivered, or faxed with subsequently mailed conﬁrmatxon

to the addresses set forth i in this Agreement.

1. Govemlng Law. This Agreement shall be governed and construed in accordance
with the laws. of the State of California.

12.  Complete Understandmg This Agreement hereto constitutes the full-and complete
understanding  and agreement of the parties hereto with respect to the specific subject matter
" covered herein and supersedes all prior understandmgs and agreements with respect’thereto.

13.  Attorney Fee Provision. If any action at law ef in equity is necessary to enforce or

interpret the terms of this Agreement the prevallmg party shall be entitled to reasonable

attorneys’ fees, -costs and necessary disbursements in addition to any other relief to which the-

party may be entltled ThlS provision shall be construed as applicable to the entire contract. -

Signed and executed at 17801 Cartwright Road, Irvme, CA 92614

Development & Construction Date: Franchise i " Date
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EXHIBIT I to DISCLOSURE DOCUMENT
PERSONAL GUARANTY OF FRANCHISEE’S UNDERTAKINGS

In consideration of, and to induce, the agreement by Yogurtland Franchising Inc., a
California corporation (“Yogurtland®), to-the terms of'that certain Franchise Agreement dated as
of : (the “Franchise Agréement”), with
(“Franchisee™),each of the undersigned (collectively, “Guarantors > and each 1nd1v1dually,
~ “Guarantor”) unconditionally ‘guarantees to Yogurtland that Franchisee will fully perform and.
satisfy on time, each and every term, covenant, condition, payment, mdebtedness agreement,
undertaking, and obligation of Frarichisee in the Franchise Agreement. in accordance with the
~ terms and conditions below. :

‘Each of the undersigned Guarantors hereby repne_éentS' to Yogurtland that: a) they -

constitute all of the owners of all of the outstanding equity of Franchisee and their respective
spouses; and b) they will not permit any transfer of any ownership interest in Franchisee without
first obtaining Yogurtland’s wr1tten consent in. accordance with the terms of the Franchise
Agreement. ,

Thils Guaranty is absolute and-shall be continuing and irrevocable throughout the term of
the Franchise Agreement and any extension or renewal and thereafter until all obligations of
Franchisee to Yogurtland have been satisfied. This Guaranty is directly enforceable against each

.of the undersigned guarantors without first resorting to or exhausting remedies -against
Franchisee. No indulgence, forbearance or extension of time for performance will in any way
release any of the undersigned from any liability or-obligation under this Guaranty.

The Guaranty is a guaranty of performance, riot merely of collection. Yogurtland and ‘its
successors and assigns may, from time to time without notice to Guarantors and without
diminishing Guarantors™ obligations: (a) resort to any of the Guarantors for payment of any of
Franchisee’s liabilities, whether:or not Yogurtland or its successors.resorted to- any property that
secures the liabilities or proceeded against any other Guarantor(s). or against Franchisee on any
of the liabilities; (b) release or compromise liability of any Guiarantor or any liability of any’

. partles prlmarlly or secondanly llable on any of the llabllltles and (c) extend renew, or credit

Guarantors hereby covenant to comply with and abide by the restrictive covenants and
non-disclosure provisions in the Franchise Agreement to the same extent and for-the same period
of time:as Franchisee is requlred to.comply with- and ablde by those covenants.

Guarantors® obligations shall survive terminatiofi, €éXpiration, non-renewal, or transfer of
the Franchise Agreement. Until all obllgatlons of Franchiseé to. Yogurtland have been satisfied,
Guarantors® obligations shall remain in full force and effect without regard to, and shall not be

released, discharged, or modified of affécted by, any circumstance or condition (whether or not

Guarantors have any knowledge or notice), including without limitation Franchisee’s
bankruptcy, insolvency;. reorganization, composition; liguidation, or similar proceeding or
condition. The remedies in ‘this Guaranty shall beé nonexclusive and cumulative of all other
rights, power, and remedies provided under the Franchise Agreement or by law or in equity.
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‘Guarantors waive: ' presentment, demand, notice of dishonor, protest, nonpayment, notice
of acceptance’ hereof, notice of all contracts and. commitments, notice. of the existetice or creation
of any liabilities under the Franchise Agreement or the amount and terms. thereof, notice of
defaults, disputes, or controversies resulting from the Franchise Agreement or otherwise, and the
settlement, compromise, or adjustment thereof, as well as all other notices.

Guarantors shall pay all reasonable expenses incurred by Yogurtland in attempting to
enforce the Franchise Agreement or this Guaranty; mcludmg without limitation reasonable.
attorneys® fees, out-of-pocket expenses, and costs. Any waiver, extension of time, acceptance of
partial payment, or other indulgence, if any, granted from time to time by Yogurtland, its agents,

successors, or assigns shall in no way modify or:amend this Guaranty, which shall be continuing,

absolute, unconditional, and irrevocablé. No delay or failure of Yoguirtland in the exercise of any-
rig‘ht power, or remedy, or the exercise of any other right, power;, or remedy shall be deemed a
waiver of ‘any right, power, or remedy. Guarantors intend that each of them shall remain liable-
- hereunder as a principal until all obligations have been satisfied, regardless of any “fact, act,
event, or-occurrence that might- otherwlse operate as a legal or'equitable discharge of Guarantors

The. llablllly of each Guarantor shall be joint and several and priary. No Guarantor shall
attempt.to assign or delegate this Guaranty without the prior written consent of Yogurtland,
which.consent may be w1thheld in the sole discretion of Yogurtland and no such attempt shall be
effective except with such prior written consent,

This Guaranty shail be governed by and construed in accordance with the laws of the
State of California. Each Guarantor hereby consents to the: jurisdiction and venue of the federal
and state courts located within the State of California and covenants to initiate no litigation or
arbitration proceeding: pertalnlng to this Guaranty in any venue outside the State of Callforma

This Guaranty is 51gned by each Guarantor (and each respectlve spouse in consent: of the
pertinent Guarantor’s entry into this Guaranty) on the date stated next to that. Guarantor’s hame,
and the Guaranty is effective for each Guarantor as of the earliest of such dates.

This Guaranty constitutes the full and complete understanding and agreement of the
partles hereto with respect to its specific subject matter and supersedes all prior understandings
and agreements with respect thereto. Nothing in, this ‘Guaranty or any related agreement,

- however, is intended to disclaim the representatlons of Yogurtland contained in the Franchise
Disclosure Document previously furnished by Yogurtland to any Guarantor or Guarantor’s
spouse. -

‘Guanantor : _ (Witness it‘eTSignatur‘e: at Left)

Print Name: , . . Print Name:

Date:

Spouse of Guarantor . 7 ' (Witness to Signature: at Left)

Print Name: 7 - . PrintName:

Date:
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EXHIBIT J TO DISCLOSURE DOCUMENT
NON-COMPETITION AND NON-DISCLOSURE AGREEMENT

" This Non-Competition and Non-Disclosure Agreement (this “Agreement™)is made and

entered into on . » by and between Yogurtland Franchlsmg, Inc.,
a California corporation (“Yogurtland”); and -
(“Franchise _ Owner”), an individual re51dmg- at

-, with reference to the following facts,
RECITALS. -

Franchise Owner is intending to ‘acquire a Yogurtland franchise or an ownership interest
in an existing Yogurtland franchisee entity. (“Franchisee™). Franchise Owner acknowledges that
the: experience, training, and assistance offered by “Yogurtland and Franchise: Owner’s access as
an owner of a Yogurtland frarichisee entity to confidential -and -proprietary information could
enable Franchise Owner to take unfair advantage of Yogurtland by competing against part or all
of the Yogurtland System during or after Franchise Owner’s period of: ownershxp To protect this
information, Franchise Owner’s signing and delivery.of this Agreement are conditions for
Yogurt]and to authorize the disclosure of certain information to Franchlse Owner. Accordingly,
the parties hereby agree as follows

AGREEMENT'

1. Non-Disclosure. Franchlse Owner shall hold in confidence all Confidential
Information (as defined below) and shall not disclose, communicate, publish, or make use of all
or any part of any Confidential Information, without prior written consent of an ofﬁcer of
Yogurtland, whlch consent may be wnthheld in Yogurtland’s sole discretion,

2. . _Deﬁnltlon; “Confidential Information” shall mean all disclosures and
communications of information made to Franchise Owner by or at the direction of Franchisee or
Yogurtland containing information not available to the general public. Confidential Information
includes without limitation all recipes, formulas, and. methods' for preparation of Yogurtland
products, product specifications, systetns, procedures, techniques for food preparation, sales and
‘marketing, development.and operational procedures of Yogurtland stores, confidential marketing
programs. for Yogurtland stores, and confidential information on Yogurtland products, materials,
suppllers, equipment, operating results; and financial performance of Yogurtland stores, other
trade secret information, and all portions. of Yogurtland’s Confidential Operation Manual.

3. Other Protections under Applicable Law. The restrictions from diselosure in
Section 1 are additional to and not in.lieu of protections afforded to trade secrets and propnetary
\conﬁdentlal information under applicable laws. Nothing in this Agreement is intended to or shall
be- interpreted as diminishing or otherwise limiting Yogurtland’s rights under applicable. laws .to
protect:trade secrets and proprietary confidential information.

4. Return ‘oﬁl\:lateni’alse On Yogurtland’s request, Franchise Owner shall immediately
deliver to Yogurtland all_ memos, notes, records, manuals, drawings and other documents
(including, but not limited to, written instruments, voice or data recordings, computer tapes,
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disks and files: of" any Anature), and all copies of these materials and all documents, prepared or
produced in .connection with the foregoing, contammg Confidential: Information regarding
Yogurtland or its business, whether made or compiled by Franchise Owner or furnished to
Franchise Owner due to Franchise Owner’s relatlonshlp with Yogurtland or Franchisee or
otherWISe obtained by Franchise Owner.

5. (a) In-Term Non-Competition Covenant. Franchise Owner covenants -that
«during that perlod of her or his ownership (direct or indirect) of any financial, beneficial, or
equity interest in a Yogurtland franchise while the Franchise Agreement is ‘in effect, Franchise
Owner shall not in-any way, directly or indirectly, perform any services for, engage in, or hold

any financial, beneficial or equity interest in, any Competmve Business to that of a, Yogurtland@ .

. Store. For purposes of this Section 5(a), such a “Competmve Business™ means (a) any, store,
manufacturer, seller, reseller, distributor, or similar business spécializing or in any way
emphasmng yogurt, desserts snacks, or similar foods located anywhere, or (b) any entity that is
granting franchises or licenses to others to operate one or more -stores specializing in or
emphasizing yogurt, desserts, snacks, or similar foods, or (c) a business that operates or licenses
others to operate retail businesses in which aggregate sales of yogurt, yogurt-like: products or

frozen desserts, in. aggregate, from any individual facility ‘of isuch business constiiute .or would

likely constitute more than ten percent (10%) of operating' revenues’ annually from such
individual facility.

5. "(b) Post-Term Non-Competition Covenant. Franchise Owner covenants that
for the twenty-four (24) month period immediately following the earlier of: a) the complete
transfer of any and all of his or her ownership (direct or indirect) of any financial, beneficial, or
equity interest(s).in a Yogurtland franchise, or b) the expiration or termination of the applicable.
franchise agréement, Franchise Owner shall not in any way, directly or indirectly, perform any
services for, engage in, or hold any financial, beneficial or equity interest in, any Competitive
Business to that .of a Yogurtland® Store.. For purposes of this Section. 5(b)_,, a “Competitive
Business” means (a) any’ store, manufacturer, seller, reseller, distributor, or similar business
specializing or in any way emphasizing yogurt, desserts, snacks, or similar foods located within
tthe same county as then is or was the Yogurtland® Store; which was or is then the subject of the
Franchise Agreement or the same county as any other Yogurtland® Store then operating or
under construction, or (b) any entity that is gfanting franchises. or licenses to others to operate
one or more stores specializing in or emphasizing yogurt, desserts, snacks, or similar foods; or
(c) a business that operates or licenses others to operate retail businesses in which aggregate

—_—

sales of yogurt, yogurt-like products‘or frozen desserts, in aggregate, from any individual facility -

of such business constitute or would likely constitute more than tén percent (10%) of operating
revenues annually from such individual facility.

6. everablllgy If a judicial or arbitral. determination is made that any provision of
this Agreement is an unreasonable or otherwise unenforceable restriction against, Franchise
Owner, that pr0v151on shall be deemed to be amended to comprisé the maximum, enforceable
scope of protection in that jurisdiction of the Confidential Information, the Yogurtland ‘System,
and each Yogurtland Store, as applicable. Any judicial ot .arbitral authority construing this
Agreement shall be empowered fo sever any prohibited business: activity, time period, or
geographic area from the coverage of this Agreement and to apply the provisions of this
Agreement to the remaining business activities, remaining geographic aréa and refaining time
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period not so seévered by that authority. The time period during which the prohibitions in this

Agreement shall apply shall be tolled and suspended for a. period equal-to the aggregate amount

.of time during which Franchise Owner v1olates those: prohlbxtlons in any way. This tolling is not

intended to waive or excuse any breach and is in addition to and not in lieu of available remedles

for the breach.

7. Injunctive Relief. Franchise Owner acknowledges and agrees that.any remedy at
law for breach 'of‘Seetfions 1, 4 or 5 would be inadequate and that Yogurtland shall be entitled to |
injunctive relief in addition to.any other'remedy Yogurtland may have under this Agreement.

8. Miscellaneous

a. No Hardship.” Franchise Owner acknowledges, represents and warrants
that the restrictions in this Agreement do not restrict: Frarichise Owner from engaging in any
trade or profession, and that Franchise Owner has skills and talents sufficient to enable Franchise
Owner to earn a living, so that compliance with the restrlctlons in this Agreement is not and will

not be a hardship to Franchise Owner.

b. Binding effect. This Agreement shall be binding on, and shall benefit
Yogurtland and its successors and assigns, and Franchlse Owner arid his heirs, representatlves
and assigns.

c. . Governing Law. This Agreement is entered into in conjunction with a
Franchise Agreement. dated , between Yogurtland and an entity wholly -or
partially owned by Franchise Owner (the “Franchlse Agreement”) pertaining to a Yogurtland
Store: to be operated in the state of (the “Franchisee State™), this Agreement
shall be governed by and construed in accordance: with the laws of the Franchisee State: without

. regard to the-conflicts of law pnnc1p1es thereof. ) : z -

d. Headings. Section and paragraph headmgs in this Agreement are: for
reference only and shall not affect the. meaning or interpretation of this Agreement. -

e. Counte[gart This Agreement may be signed.in two or more counterparts,
each of which shall be deemed to be an. original but all of which together shall constitute one and
the: same instrument, :

f. Walver of Conditions. Any party may, at its option, waive in writing any

or all of the conditions.in this. Agreement to which its obligations. are subject. No waiver of any
- provision of this Agreement shall constitute a waiver of any other: provision (whether or not

similar), nor shall any waiver on one occasion constltute a continuing waiver unless otherwise
expressly provided. '

g Entire: Agreement. This Agreement is ‘intended by the parties to be the

final expression of their: agreement regardlng its subject matter and is the complete and exclusive
" statement ‘of the terms thereof;, regardless of any representations, statement or .agreemerits'to the
contrary. ‘Only a written instrument 51gned by all of the parties may modify this Agreement. .
" Nothing ‘in this or any related agreement, however, is intended to disclaim the representations
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contained in the Franchise Disclosure Document previously furnished by Ygguftla,nd to.

'Franchise Ownetr.
Entered into as-of the date firstabove written.

FRANCHISE, OWNER

Individoally

Print Name:

YOGURTLAND FRANCHISING, INC.
. : .
By:

- Name:
Title:
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EXHIBIT K TO DISCLOSURE.DOCUMENT
| GENERAL RELEASE

This GENERAL: RELEASE is made on , 20_, by the 'undersigned
'(“Releasmg Party”).

For good and valuable consideration to Releasing Party (the receipt and sufficiency of
which are hereby acknowledged), Releasing Party hereby ‘waives, releases, and forever
dlscharges Yogurtland Franchising, Inc., a California corperation, each and all of its
shareholders, affiliates, . subsidiaries, officers, directors, -employees, agents, attorneys, and
representatives, Phillip Chang, an md1v1dual and Michelle: Cha.ng, an individual (all collectlvely,
the “Released Parties”) from any and all ¢laims, demands, liabilities, or causes of action in law

" orin equity of whatsoever natiire arising prior to and including the date hereof that'the Releasing,

Party now has or may hereafter have by réason of any act, omission, event, deed, or course of
action having taken place, or having been omitted, including without: limitation any that is on
account. of, or arising out of any frarichise agreement, lease or sublease agreement, or any other
agreement between Releasing Party and any of the Released Parties, occurring prior to the date:
of this Release, except as may be prohibited by law. :

Releasing Party hereby expressly. acknowledges that any and all rights granted Releasmg '

Party or anyone else under Section 1542 of the ‘California Civil Code are hereby expressly
waived. Such statute reads.as follows:

“Section 1542.

A gerieral release does not'extend to claims that the creditor or releasing party does
not Know or suspect to exist in his or her favor at the time of executing the release
-and that, if known by him or her, would have materially affected his or her
séttlement with the. debt_or or released party.”

Releasing Party heéreby promises to defend, indemnify, and hold harmless from any
claims, demands, liabilities, or causes: of action in law or equity brought against any of ‘the:
Released Parties by any of Releasmg Party’s owners, parents, affiliates, directors, officers, or
employees that is of are based on any acts or omissions. of any of the Released Parties occurring
prior to the date of this Release.

In addition, Releasing Party hereby warrants and represents to the Released Parties that.
Releasmg Party has never assigned to anyone any ¢laim of Releasmg Party against any of the
Released Parties. :

In Witness Whereof, Releasing Party through its duly authorized signatory signs and
delivers this Release effective as of the first date above.

RELEASING PARTY:
a o

By: -
Title:
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EXHIBIT L TO DISCLOSURE DOCUMENT - Form of Sublease for Big Box Locations

SUBLEASE
7 Thls Sublease (the “Sublease”)is made .and entered into’ , by and
between Yogurtland Eranchising, Inc., a California ‘corporation (“Sublessor” or “Yogurtland”):
and . . (“S.ubless,ee”), with reference to the following:
R;E’ CITALS
A. According to the terms of that certain Lease, dated - , by and
between. , as lessor (“Landlord”) and Sublessor, as tenant

(the “Master Lease™), Sub]essor leased certain 1mproved real property located at, and comimonly-
identified as
(the “Premlses ” as. further described on Attachment A defined below)

B. On or about . , Yogurtland and Sublessee éntered into that
certain Franchise Agreement (the “Franchise Agreement ). for- ‘Sublessee’s (as. franchisee)

s operation of a Yogurtland® store at the Premlses ;

C. A true and correct of the Premises-specific Attachment A to the Master Lease is
attached to this Sublease as Exhibit A and incorperated héréin by this reference (“Attachment
A”) .

D. Sublessor and Sublessee desire to enter into this Sublease to enable Sublesseé to
occupy the Premises, to perform the obligations of the Tenant under Attachment A and to
provide Sublessor the ability to reenter the Premises in the event of default by’ Sublessee under
the Franchise Agreement or'the Sublease.

Accordmgly, for good and valuable consrderatlon the receipt and sufficiency of which are herebyr
mutually acknowledged and 1ntend1ng to be legally bound hereby, the parties: hereby agree as
follows:

AGREEMENT

1. Sublease. Sublessorfhereby‘:suhle'ases‘ the Premises to Sublessee; and Sublessee accepts such
sUbl’ease .on the terms and conditions in this Sublease. :

2. Term The term of this Sublease starts as of the date of this Sublease first written above and'
tshall remain in full force-and effect until the earliest of (i) of one day: prior to the
[anmversary of the Rent Commencement Date] as provided in .Attachment A, (ii) the
expiration or earlier termination of the Franchise Agreement, or (iii). the expiration of the Master
Lease (the “Term”). [Subject to remewal by Sublessée of the term of the Franchise
Agreement (in accordance with and subject to its terms and conditions) and to the terms
and conditions of Attachment A, the Sublease term may be extended by Sublessee for up to.
7 extension terms of 'years each; provided, however, failure to extend .

for an initial extension term shall automatically cancel any and all other rights to: extend
the term.}[At the expiration of the Term, Sublessor is not required to exercise any right to
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renew or extend the term of the Master Lease or enter into a new lease with Landlord for
the Premises. Sublesse¢ acknowledges and agrees that it will be-its sole responsibility to
obtain and secure a right to occupy the Premises after the expiration of the Term and
Sublessor has no obligation to do so for Sublessee’s benefit. Sublessee further

- acknowledges and agrees that the terms of any sibsequent lease with Landlord may vary

from the terms of the Master Lease, if Landlord is willing to enter into a lease with
Sublessee. Sublessee further acknowledges and agrees that if it. is unable to obtain a the
right to occupy the Premises after the Term, it 'may result in a breach of the terms of the
Franchise Agreement of Sublessee may be required to obtain. Yogurtland’s consent to

relocate the business at the Premises to a new location, which ¢onsent shall only be.granted -

or withheld in ac_co,rdanc‘e with the terms of the FranclﬁserAgreement.]

3. Obligations Under Lease. Sublessee hereby assumes. all responsibilities and promxses to
perform all duties of Sublessor under Attachment A. In addition to its rlghts and remedies herein,,
Sublessor shall have all rights and remedies of the lessor under-the Master Lease for a failure by
Sublessee to fulfill its obligations under this Sublease. Sublessee shall pay rent to Sublessor.
TIME IS OF THE ESSENCE OF THIS SUBLEASE.AND EACH PROVISION HEREOF.

4, Premi’se‘s.

(a) Use of Premises. Sublessee shall use the Premises, only. for the purpose(s) permitted by
_ both Attachment A and the Franchise Agreement: Sublessee shall, at Sublessee’s
expense, comply promptly with all statutes, ordinances, rules, regulatlons, orders, and
requirements of any government authority relating to use of the -Premiisés. Sublessee:
hereby accepts the Premises in their condition existing on the date of this Sublease,
subject:to all municipal, county, state and other laws and regulatlons affecting the use of
the Premises. In any and all provisions of the Master Lease requiring the: approval or
consent of the: Landlord, Sublessee shall be required to obtain. the approval or consent of
both Landlord and Sublessor.

(b) Landlord Obligations. Sublessee acknowledges and agrées. that' Subléssor 1§ not. in a
position to render any- of the services or to perforin any of the obligations required of the
Landlord under the; Master Lease. Therefore, notwithstanding anything to the contrary in
this Sublease or the. Master Lease, Sublessor shall have no obligation to perform any: of
the-terms, covenants and conditions contained in the Master:Lease; to be performed by'the.
Landlord, and Sublessor shall not be liable to Sublessee for any default of Landlord under
the Master Lease. Sublessee shall not have any claim against Sublessor by reason of
Landlord’s failure or refusal to:comply with any. provisions of‘the Master Lease. Without
limiting the foregoing, Sublessor shall have no obligation to provide any or all of the
services, utilities, parking, work alterations, repairs, or maintenance to be provided by

. Landlord under-the Master Lease, and Sublessor:shall in no way be liable to Sublessee. for
any- failure of Landlord to provide such iservices, utilities, parking, work, alterations,
- ‘fepairs, -or maintenance. Notw1thstand1ng the foregomg, if Landlord fails: to provide any
services, utilities, parking, work, alterations, repairs, or maintenance requ1rcd under the
Master. Lease, Sublessor shall, upon the written request .of Sublessee, give Landlord

notice of such failure and seek in goed faith to cause Landlord to cure the failure (but

without.any requirement for Sublessor to expend its own funds).

Yogurtland EDD - . Exhibit.L- 2
11108780.3,



(c) Condition_of Premises. Sublessor makes no warranties or representatlons of . any kind
concerning the. condition of the Premises.. Sublessee acknowledges that Sublessee has had
an ‘opportunity to inspect the Premises and hereby accepts same “AS IS and “WITH
ALL FAULTS” in its present conditiorr dnd without any warranty of Sublessor
whatsoever, express or implied; in fact or by law. "

5. Additional Duties of Sublessee with Respect to Lease. If Sublessor is required to sign or
. deliver any documents or perform any acts under the- Master:Lease, Sublessee: shall sign and

deliver any such documents and perform any acts that Sublessor may-require and that Sublessor

" deems to be reasonably necessary to enable Sublessor to comply with its obllgatlons under the

Master Lease.

6. Security Deposits:

(a)  Master Lease Securlty Deposit_Disclaimer. Sublessee acknowledgcs that .on

: explratlon of this Sublease, any security deposit presently on-deposit: with Land]ord shall belong
to Sublessorand Sublessee shall have no tight'to such deposit.

(b). | Sublease Security Deposit. On Sublessee s signing of this Sublease, Sublessee.

shall pay Sublessor, the sum of ' s .00) as a security
.dep051t for the full and prompt performance of the obligations of Sublessee hereunder. Said
security deposit may be commingled with other funds of Sublessor, and no fidu¢iary relationship
shall be created with respect to such deposit, nor shall Sublessor be liable to Sublessee for

interest.thereon. .If Sublessee shall fail fo perform any of its obligations under this Sublease,,

Sublessor may, but shall not be: obligated, to apply the security deposit to the éxtert.necessaryto .

cure the default, and Sublessee shall be obliged to reinstate such security deposit to the original
amount thereof upon demand. Not later than thirty (30) days after the expiration or sooner
termination of the Term, the security deposit, to the extent not applied, shall be retumed to
‘Sublessee: w1thout interest.

7. Eminent Domain. If the Premises are taken in whole or part by condemnation proceedings or

eminent domain, or are conveyed in avoidance or settlement of such proceedings or under the
threat thereof, Stiblessor may elect, without incurring any liability to Sublessee, to. terminate this,

Sublease on the date the condemning authorlty takes title or possession or on any such

conveyance. Sublessee shall be entitled to receive only that portion, if any, of the cofidemnation.
award; sale price or settlement.amount which is expressly allocated by the condemning authority
or by the terms of the sale or settlement to losses caused by the mterruptxon or relocation of
Sublessee’s business, :

8. Assmnment and Subletting. Except as otherw1se provided in- thlS Sublease, Sublessee shall
not voluntarily or by operation of law assign, transfer, mortgage; sublet, or otherwise transfer or
encumber all or any part of Sublessee’s interest in this Sublease or ini the Premises. without -
Sublessor’s prior written consent, which consent Sublessor shall have no obligation to give and
may withhold 'in Sublessor’s absolute and unfettered discretion. Sublessor disclaims any

. restriction on withholding such consent. By way of illustration, Sublessor may withhold consent
to a proposed assignment or transfer that does not also include an assignment and transfer of the.

Franchise Agreement or that Yogurtland would not approve as an assignment of the Frarichise:
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Agreement. Any attempted assngnment transfer mortgage subletting, or encumbrance without
Yogurtland’s and Sublessor’s prior written consent shall be void and shall constitute: a material
breach of this Sublease. The consent of Yogurtland and Sublessor to any one assignment,
transfer, mortgage, subletting, or encumbrance shall not be. deémed to be a consent to any

subsequent' assignment, transfer, mortgage, subletting, or encumbrance. Regardless of

Yogurtland’s and Sublessor’s. consent, no subletting or assigniment shall bé permitted that could
potentially alter the primary liability of Sublessee to pay rent or rel¢ase Sublessee of Sublessee’s
obligation to perform all other obligations to be performed by Sublessee under this Sublease
unless Sublessor’s wrltten consent shall spemﬁcally so provide.

9. Master Lease or Attachment A Termination. In the event the Master Lease expires or
terminates; this Sublease shall likewise expire: or terminate immediately and Sublessor and
. Sublessee shall be released from all obligations under this Sublease that would have otherwise:
arisen after such termination. Sublessee hereby acknowledges that Attachment A includes an

option for Landlord to terminate Attachment A prior-to its natural expiration. In the event .

Landlord exercises such option, then this Sublease shall automatlcally terminate simultaneously
with the term of Attachment A. In addition, with respect to any Early Tefmination Fee paid by
- Landlord in conjunction with such an early termination, Sublessor shall pay to Sublessee any

‘Early Termination Fee so received from Landlord, expressly subject to Sublessee’s tlmely
cessation of its operations-at and occupancy of the Premises and Sublessee’s prompt delivery of
a full and general release of any and all claims of Sublessee against Sublessor and Landlord in
form and content satisfactory to Sublessor -

10. Repairs And Mamtenance,v ‘Llen S,

,(c) Repairs and Maintenance. Sublessee shall, at its Gwn cost and expense, keep and
maintain in good condition and repair the Premises including, without limitation, the interior of
the building, windows and other glass, and all other portions téquired to be mamtamed by tenant
* under the Master Lease, at all times during the Term. Should the Master Lease provide for
operation, decoration, maintenance, repair or refurbishment of any or all of the Premises,
common areas, or'the parking area by the Landlord (which. maintenance may include, but need
not be limited to, taxes, snow removal, lighting, insurance and other facilities). at Sublessor’s
cost, Sublessee. shall pay, as additional rent, the amounts required by thé Master Lease at:least
three (3) business days prior to the date such amounts are due to Landlord under the Master
Lease.

If at any t1me duting the Term it shall be required by any governmental agency that certain

- improvements be made to the Premises or fixtures of équipment be furnished or replaced as may -

be prescribed. by such agency, Sublessee shall bear the cost of ‘making the improvements and
furnishing or replacing such equipment without reimbursement from ‘Sublessor. Landlord,
Sublessor, and their respectlve agents may at any time enter and inspect -the Premises. to
determine the manner in which they are being-used, maintained, and repaired.

Should the Sublessee at any time during the Term fail to r‘nai'ntain« or' repair the Premises: as ‘

required in this Sublease, or should Sublessee fail to pay any amounts required by this Sublease,
Sublessor may, at its sole option, perform the repairs or pay such amounts and demand
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reimbursement thereof from Sublessee within séven, (7) ddys after Sublessee. has been notified in

writing of the nature and amount of'such expenditure by Sublessor.

Upon expiration or earlier termination of this Sublease, Sublessee shall promptly return the

Premises to Sublessor in as good condition as when réceived, reasonable wear and tear excepted.

(d  Liens. If, at any time during the Term,, the Premises become subject to a lien for
labor or materials furnistied to Sublessee, then within ten (10) days. after Sublessee’s receipt of
written notice informing Subleéssee of the lien, Sublessee shall cause the lien ‘to. be ‘bonded or

discharged, and shall otherwisé save Sublessor and Landlord harmless on account thereof. -

11: Insurance..

(e) Liability _Insurance. Upon request by Sublessor, in addition to any other

requirement in the Franchise Agreement, Sublessee ‘shall obtain and maintain througheut the
Term, for thie mutual benefit of Landlord, Sublessor, and Sublessee;, commercial general liability

insurance covering the Premises from a reputable insurance company authorized to do business
in‘the state-in which the Premises aré located in the minimum amounts required under the Master

Lease. Such insurance shall provide coverage. of at Jeast Two Million Dollats ($2,000,000)

combined. single limit for death or injury to one or more persons and. property damage . and shall
name Landlord and Sublessor as:additional insureds.

) Property:_Insurance. Upon request by Sublessor, in addition to any other

requirement in the: Franchise Agreement, Sublessee shall obtain and maintain, for the- mutual

benefit of Landlord, Sublessor, Sublessee, and Landlord’s ‘mortgagee, if any, so- called “All
Risk” property insurance with a code upgrade endorsement covenng the Premises from a

teputable insurancé company authorized to do business in the state in which the Premises are
located in an amount equal to at least one hundred. percent (100%) of the full replacement cost

thereof, excluding foundation and excavation costs. In all events, such insurance shall comply
with the requirements of the Master Lease.

(g) Business Interruption Insurance. Notwithstanding any damage or destruction of
the Premises, all rent, taxes, additional rent, and other charges payable hereunder shall not abate.
even though the Premises may be closed for restoration. In order to assure the payment of all
rent, taxes, additional rent, and other charges péayable: hereunder, Sublessee shall obtain and
maintain business interruption insurance coverage naming S‘ubléssor as -a co-insured and loss
payee, in: an amount sufficient to cover all of Sublessee’s continuing obligations 1nclud1ng but

‘not limited to the rent, taxes, additional rent, and othér charges payable hereunder for twelve (12)
_months running from'the date of the insured event. In connection therewith, Sublessee hereby

assigns to Sublessor-the proceeds of any proof of 16ss under such business interruption policy to
the extent of the. rent, taxes, additional rent, and other charges payable hereunder for the period

* of the loss, together with any and all arrearages hereunder at any time.

(h) Other Insurance; Higher Coverage. In addition to the insurance required
hereunder, Sublessee shall obtain and maintain, at its sole cost arid expense, such other insurance
or-higher coverage-amounts as may be required by the Master Lease, Franchise. Agreement, or by
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Sublessor mcludmg, without limjtation, higher amounts:of coverage: for the liability, property,
‘business mterruptron earthquake, orflood insurance.

(i) . Policy Standards. All insurance required hefeunder shall (a) be maintained in full
force -and effect during the entire: Term at Sublessee’s. sole cost and expense; (b) be carried and
maintained with insurance companies satisfactory to and approved by Sublessor; and (c) be .
cancelable only upon not less than ten (10) days’ prior written notice by the insurance carrier to
Sublessor. Sublessee shall provide evidence. of coverage required hereunder (in each case in the

_form of certificates of insurance naming Sublessor, Landlord and,.ds apphcable Landlord’s

mortgagee, as additional insureds) to Sublessor. annually and at any other time as: Sublessor may
request. Sublessee may, at its. option, bring its insurance obligations within the coverage of a
“blanket” policy of insurance which it may now of hereafter carry, by appropriate amendment,

‘rider, endorsement, or -otherwise; provided, however, that the interest of Landlord (and - its

mortgagee, if any) and Sublessor shall thereby be as ﬁ,llly protected as if Sublessee obtained
‘1nd1v1dual policies-of insurancg.

12. Brokers: and Fm‘ders Each of Sublessor-and Sublessee heréby represents ‘to the other that
entry into this Sublease was. not induced or’'procured through any person or company acting as a
broker or finder: Each party shall hold the other harmless from any loss, damage, or expense. -

resulting from any claim by any third party that ‘such third party acted as a broker or finder in

connection with this transaction on behalf of that party.

13. Indemnification. Sublessee shall defend, indemhify, and hold Sublessor harmless from and
against any claim, action, liability, loss, damage cost, and expense (including attorneys’ fees) of

.any nature: whatsoever which Sublessor may incur under the Master Lease, this Sublease, or

otherwise by reason of any acts or omissions of Sublessee or any failure. by Sublessee to timely
and fully perform Sublessee’s obligations hereunder.

14. Notices. All notices required, permitted, or desired to be given hereunder shall be. in writing
and shall be deemed effective at the-earlier-of first tendering or delivery ini person or by reputable

+ private delivery service during normal business hours for the locale of the addressee addressed as

follows:

ToSublessor:. Yogurtland Franchising, Inc.
: Real Estate Department
17801 Cartwright Road
Irvine, CA 92614
Attn: Director of Franchise Development

To Sublessee: '_ (XXXXXXXXXXXXX

The address to which notices shall be sent may be. changed by either party from time to time by
notice to the other party given in accordance with this paragraph.
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15. Exemptlon of Sublessor from Llablhg Sublessor shall not be:liable for any damage or injury
to Sublesseée’s business. or any loss of income therefrom, -or to ‘any goods, wares, merchandise,
equipment or other property of Sublessee, or to any of Sublessee’s. employees, agents,
contractors, invitees, customers, or any other. person in or about. the: Premises, whether such
dam\age or injury is:caused by or results from fire, steam, electricity, . gas, watef, rain, or from the
breakage, leakage obstruction, or other defects of pipes; sprinklers, wires, appliances, plumbing,
air conditioning, llghtlng fixtures, or from any other cause, whether said- damage or injury results
from conditions arising on the Premises or on other portions of the building of which the
Premises are a part, or from other sources or places and regardless of whether the cause of such
. damage or injury or the means: of repairing:the-same is inaeeess'i'ble.to Sublessee.

16. Default by Sublessee. The occurrence of - any one or more of the following events: shall
constitute a material default and breach of this Sublease by Sublessee entitling Sublessor to
terminate this Sublease

@) Vacatmg or abandonment of the Premises by Sublessee.

(&)  Failure by Sublessee to make any payment of rent or any other payment required
to be made. by Sublessee under this Sublease to Sublessor or Landlord, as and whén due, where
such failure shall continue for a period. of five (5) calendar days after Sublessor provides written
notice to. Sublessee of such failure. Sublessee hereby waives any other notice ‘period required by
any statute or law now or subsequently in force.

@ Failure by Sublessee to observe or perform any of the terms of this Sublease to be
observed or pérformed by Sublessee other than described. in paragraph (b) :above, where the
failure continues for a period of five (5) calendar days after written notice. of tlie failure: to
Sublésseé; provided, however, that if the nature of Sublessee’s default is such that more than five
(5)-calendar days are reasonably required for its cure, then Sublessee shall not be deemed to be in
~ default if Sublessee notifies Sublessor of ‘Sublessee’s commitment and plan to cure, commences
the ‘cure ‘Wwithin the S-calendar day period, ‘and -thereafter diligently prosecutes such cure to
completion.

(m)  Sublessee becomes insolvent or makes a general assignment for the benefit. of
creditors, or admits its mablllty to pay its obllgatlons as they become due, or files a voluntary
petition in- bankfuptey, or initiates any composition, adjustment, 11qu1datlon dissolution, or
similar relief under any law, or admits or fails to contest the material allegations of any pleadlng
filed against Sublessee seeking such relief, or is adjudicated bankrupt or insolvent, or a receiver
is appointed for a substantial part of Sublessee’s assets or the Yogurtland Store at the Premises,
or a final judgment or mvoluntary lien. remains on record, unsatisfied for thirty (30) days or
longer; provided, however, in the event that any provision. of this paragraph 16(d). is contrary to
any apphcable law;, such provision shall be of no force:or effect.

17 Cross Violation. A breach of any agreement between Sublesseé and ‘Yogurtland, including
butnot. l1m1ted to the Franchlse Agreement, shall also constltute a'breach of this Sublease.

Yogurtland FDD' ’ : Exhibit L7
111087803



18. Remedies of Sublessor in the Event of Default. In the event of any breach by Sublessee of
this Sublease or the Franchise Agreement, then Sublessor;, in addition to any other rights or
remedies it may have at law or in equity, may:

(m)  Reenter the Premises with or without process of law and take possession of the
same and of all equ1pment and fixtures of Sublessee in or on the Premises, and expel or remove
Sublessee and all other parties occupying the Premises; using such force as may be: reasonably
necessary to ‘do so, without being liable for any presecution for such reentry or for the use. of
such force, and without terminating this Sublease, may at any time and from time: to time relet
the Premises or any part thereof for the account of Sublessee, for such term, upon such
conditions.and at such rental as Sublessor may deem proper. In such-éverit Sublessor may receive
and collect. the rent from such reletting' and apply it agdinst any amounts due from Sublessee
hereunder (mcludmg, without limitation, such expenses. as Sublessor may have incurred in
recovermg possession. of the Premises, placing the same in good order and condition, altering or
repairing the same for relettmg, and all other expenses, commissions, and chiarges, 1nclud1ng
attorneys’ fees, which Sublessor may have paid or incurred in connection with such repossession.
and reletting, mcludmg w1thout limitation any payments to Landlord or expenses in bringing the.
condition of the Premises to standards acceptable to Landlord for either reletting of the Premises
under Attachment A or in conjunction with cancellation of Attachment A). Sublessor may enter
into ariy sublease made in accordance with this Sublease in Sublessor’s name of in the name: of
Stiblessee, as Sublessor may see fit, and the Sublessee thereunder shall be under no obligation to
see to the application by Sublessor of any rent collected by Sublessor, nor shall Sublessee have
any right to collect any rent thereunder. Whether or not the Premises are relet, Sublessee shall

pay Sublessor all amounts required to be paid by Sublessee:up to the date of Subléssor’s reeritry, . - '
- and theteafter Sublessee shall pay Sublessor, -until the end of the Term hereof, the amount of all -

rent and other charges required to be. pald by Sublessee hereunder, less the: proceeds of such.
reletting uiring the. Term 'hereof, if -any, after payment of Sublessor’s expenses as provided.
above. Such payments by Sublessee shall be due at‘such times as are provided elsewhere: in this

- Sublease, and Sublessor need not wait until the termination of this Sublease to recover them by

legal action or otherwise. Sublessor shall not, by any reentry or other act; be deemed to have

‘terminated this Sublease or the liability of Sublessee. for the total rent hereunder unless Sublessor

shall give Sublessee ’wr’itten‘ notice 6f Sublessor’s election to terminate. this Sublease.

(0) Give written notice to Sublessee of Sublessor’s election to terminate; this
Sublease, reenter the Premises with or without progess of law and take possession of the same
and of all equipment and fixtures in the Premises, and expel or remove Sublessee and all other
parties occupying the ‘Premises, using; such force as may be reasonably necessary to do so,
without being liable for any prosecution -for such reentry or for the use of such force In such

-event, Sublessor shall thereupon be entitled to. recover from Sublessee:

(1)  ‘the amount at the'time of award of any unpaid rent which had been earned

at the fime of such termination; plus

(2)  the-amount at the time of award by which (a) the unpaid rent which would

have been earned after termination until the time of award exceeds (b) the amount of such rental

loss that Sublessee proves could have been reasonably-avoided; plus
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(3:) the amount at'the time-of award by which () the unipaid rent for thé
balance of'the Term after the time of award exceeds (b) the amount of such rental loss that ~
Sublessee-proves could be reasonably avoided;. plus '

(@)  any otheramount necessary to compensate Sublessor for all the detriment
prox1mately caused by Sublessee s failure to perform its obligations under‘this. Sublease or
which, in the ordinary course of things, would be likely to result therefrom.

As used in subsectlons (1) and (2) above, the “amount” (or worth at the time of award) is
computed by allowing: interest at the rate of‘ten percent (10%) per annum: As used in subsection
~ (3) above, the “amount” is computed by discounting such amount at the discount rate of the
Federal Reserve Bank of ‘San Francisco at the time of award, plus one percent (1%).

The remedies stated in this Sublease shall not be deemed exclusive, but are curnulative of and in
addition to all other remedies Sublessor may have at law or in equity hereunder, under
Attachment ‘A, or under any other ‘agreement between Sublessee and Sublessor. 6r any affiliate of”
Sublessor. : :

19. Subordination. This Sublease and the rights of Sublessée hereunder are expressly subordinate,
and subject to the Master Lease, Attachment A and the lien of -any-mortgage, deed of trust, .or
other voluntary hypothecatlon now or hereafter encumbering the Premises or any land, building,
or improvements included in the Premlses or of which the Premises are a part, or any portions;
thereof. Sublessee hereby covenants :and agrees without the necessity of any further action
whatsoever to subordinate in writing all of its beneficial and legal right, title, and interestin and
to this Sublease to any deed of trust or mortgage encumbrancé at any tiime now: or in the. future in
any way affecting the Premises or any portion thereofy provxded however, that the beneficiary -or
mortgagee agrees in wrltlng delivered to Sublessor to recognize all of Sublessor’s beneficial and
legal right, title, and interest in and under the Master Lease, Attachment A and this Sublease, so
long as Sublessor performs and complies with each and all of its covenants, agreements, terms
and conditions of the Master Lease. Sublessee shall sign and deliver to Sublessor such
documents ‘and take such further action as Sublessor-in its sole and absolute discretion deems
necessary or advisable to effect or maintain such subordination within ten (10) days after written
request of Sublessor or such beneficiary or mortgagee to' do so. Upon Sublessee’s failure to
deliver any such signed documents, at Sublessor’s. request, Sublessor shall be, and hereby fis,
appointed Sublessee’s attomey-m -fact to do so. This power of attorney granted by Sublessee is a
special ‘power of attorney coupled with an interest and is irrevocable and shall survive the death
 or disability of Sublessee. :

20. Attorney’s Fees. If either party brings an action to enforce or construe any term of this:
Sublease, the prevailing; party shall be: entitled to its reasonable attorneys’ fees, expenses and
costs incurred, to be paid by the other party as fixed by the court.

21. Governing L.aw, This Sublease shall be governed by and con_sﬁ‘u__‘ed according to the laws of
the state’ 'where the Premises are. located. If any provision. of this Sublease is held to be
unenforceable or invalid, the remaining provisions shall nevertheless-be unaffected.
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22. Waiver. All rights of the partles are separate and cumulative, and none of them, whether
exercised or not, shall be deemed to be to tlie exclusion of any other rights, or limit or ‘prejudice

any other legal or'equitable rights or remedies the parties. may have. No party shall be deemed to

have waived any of its rights or.remedies under this Sublease unless such waiver is in wntmg
" and signed by such party. No delay or omission on the patt of either party in. exermsmg any right
shall operate as a waiver-of such right or any other-right. A waiver on any: one occasion shall not

be»construed as a bar to or waiver-of any right on any 6ther occasion.

23, Titles. The paragraph titles of 'this Sublease are for convenience only, are not a part of this

Sublease, and do not in any way: interpret, limit, or.amplify the scope, extent, or intent of thls
Sublease.

24, Binding Effect. This Sublease shall be binding on the partles to this Sublease and their
respective perrmtted successors, assigns; and legal and personal representatives.

25. Construction of Sublease, The provisions of th1s Sublease shall be. interpreted according to

* their fair meanings and not. strlctly for or against either party.

. '26. Yogurtland’s Right to Cure: Any Default by Sublessee. If at any time Sublessor under this

Sublease is any person or entity other than Yogurtland and Sublessee fails to cure any default
within the period specified in the Sublease, Yogurtland shall have thirty (30) days- from and after
receipt of the default notice sent .concurrently to Sublessee.and Yogurtland to exercise by written
notice to Sublessor and Sublessee Yogurtland’s right to assume the Sublease. In such event,
Sublessor shall deliver possession of the Premises to Yogurtland on the date that (i) Yogurtland
has provided written notice of its election to assume the Sublease, (ii) all defaults have been
cured, and (jii) all outstanding reént has beeén paid to Landlord or Sublessor, as appjiicable, under
this Sublease (the “Cure. Date”). If Sublessor fails to deliver the Premises to Yogurtland within

forty-five (45) days after the Cure: Date: (the “Possession Date), then. Sublessor shall continue to

pursue delivery of the Premises to Yogurtland, unless .and until Yogurtland shall have exercised
its right granted by this provision to terminate its assiimption of this Sublease by written notice to
Sublessor at any time until Sublessor delivers: possession of the Premises to Yogurtiand..

" 27. Yogurtland’s 'Righ't to Assume Subledse upon Termiination of Franchise. Agreement, If at any

time Sublessor under this Sublease is any person or entity other than Yogurtland and the
Franchise. Agreement is terminated for any reason during thé Term. of the Sublease or any
extension thereof,. Yogurtland may give .Sublessor written notice of  such termination within
thirty (30) days after such termination. Within ten. (10) days after Sublessor’s receipt of such
notice, Sublessor shall give Yogurtland written notice specifying any-defaults of Sublessee under
the Sublease. If Yogurtland desires to assume the Sublease, Yogurtland shall give Sublessor
written notice thereof within fifteen (15) days after Yogurtland s receipt.of Siiblessor®s notice of
Sublessee’s défaults, and' Yogurtland and Sublessor shall within thirty (30) days sign and deliver
appropriate: documentation providing for Yogurtland’s assumption of Sublessee’s rights and
obligations under the Sublease.

28. Yogurtland’s Right to Assign or Sublet Sublease. If Yogurtland assumes Sublessee’s
interests under the Sublease, Yogurtland may at any time assign such interests of sublet the
Prémises to any Yogurtland franchisee meeting Yogurtland’s then-current standards and
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requirements for franchisees. Upon Sublessor s recelpt of an assumption .agreement according to
which the assignee assumes this Sublease and agrees to observe the terms, conditions, and
agreements on the part of Sublessee to be performed under ‘this Sublease, Yogurtland shall be
released automatically from all liability as Sublessee under this Sublease from and after the date.
of a351gnment

29. Entire Agreement. This Sublease is the entire agreement between the parties with regard to
Sublessee’s ‘interest in the Premises. This Sublease supersedes .all previous representations,
arrangements, agreements, and understandings, written or oral, express ot implied, if: any, by and
between the parties ‘and their respective representafives with regard to the Premises. This
Sublease may not be amended or modified except by a writing duly sighed by both of the parties.

Entered into as of the date.and yearfirst above written.

SUBLESSOR: | - SUBLESSEE:
YOGURTLAND F RANCHISING, INC. XXXXXXXXXX:
a California Corporation L as XXXXXX
By: : By: .
Print Name: ‘ o Print Nanﬁc:
Title: Title:
" By:_

Print Name:

T-itl‘e:
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MASTER LESSOR’S CONSENT TO SUBLEASE

The undersigned Lessor hereby consents: to the foregoing Sublease entered or to:be entered into
between Tenant, on the one hand, and . . ~, Sublessee, on
the other hand. -

Dated as-of ;20

‘ LES(S'O_.Rf:“
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EXHIBIT M

Table of Contents of Con"fid‘entia‘l' Obérétion Manual
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1. WELCOME - 4 pages
a.”  Orientation :
2. PRODUCTS AND NUTRITION - 20 pages
a. =~ YOGURT 101 —6 pages
b. TOPPINGS - 3 pages
c. FRUIT PREP AND SHELF LIFE — 7 pages
d.  NUTRITIONAL INFORMATION -4 pages-
3. Food Safety — 16 pages
a. STORAGE, FIFO, HACCP PROGRAM - 3 pages
b. FOOD SAFETY -7 pages- .
c. HEALTH INSPECTION - 4 pages
d. DCC/FOOD QUALITY CI—IECK 2 pages
4. Guest Service— 11 pages ‘
a. GUEST SERVICE INTRODUCTION:~.7 pages
b. SERVICE GUIDELINES = 1 page
c. SAMPLING - 1 page: .
d. FULL CIRCLE SERVICE - 2 pages:
5. Shift Management— 11 pages '
a. INTRODUCTION - 3 pages
b.” DAILY CHECKLISTS -2 pages' -
S OPENING/CLOSING PROCEDURES.— 6 pages.
6. ‘Taylor Machines —25 pages -
a. "MACHINE PARTS AND FUNCTIONS - 10. pages
b. MAINTENANCE / WARRANTY -3 pages
c. OPERATION PROCEDURES / CLEANING SCI-EEDULE 7 pages
d. GLYCOL - 5 pages
7. Scheduling and Cost Control — 7 pages
a. INTRODUCTION - § pages
b SAMPLE SCHEDULES -2 pages
8. Ordering — 17 pages
a. ORDERING & RECEIVING - 5 pages -
. b US FOODS ORDERING INFORMATION — 1‘2 pages
-9, Inventory Control — 5 pages
a. ‘COST OF GOODS / INVENTORY CONTROL — 3 pages
b. PERFORMANCE WORKBOOK ~ 1 page
C. USAGE REPORTS -1 page
10.  Micros—58 pages :
a. EMPLOYEE FUNCTIONS -20 pages
b. MANAGEMENT FUNCTIONS - 38 pages
Yogurtland FDD : | ExcibitM - 1
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11.
a:

STORE OPERATING PROCEDURES - 11 pages

12.  HR and Hiring — 42 pages.

a,
b:
C.
d:

Toe.

JOB DESCRIPTIONS — 8 pages

HIRING & INTERVIEWING - 4 pages

NEW HIRES - 17 pages '

Employee Documentation — 9 pages. |

HARRASSMENT & HOSTILE WORK ENVIRONMENT — 4 pages

13. OSHA - 47 pages.

a.,
b.
e,
d.

OSHA COMMUNICATION - 10 pages

WORKER’S: COMPENSATION - 3 pages .

IIPP AND MATERIAL SAFETY DATA.SHEETS — 22 pages
TEAM MEMBER SAFETY SHEETS - 12 pages

14. YL Insurance —5 pages

a:
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List of Franchised and Company Owned Locations as of December.31, 2018, and List of
Franchisees Who Were Terminated, Cancelled or Not Renewed or Who Otherwise
-Voluntarily or Involuntarily Ceased to Do Business in the Year Ending December 31, 2018
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EXHIBIT N'TO DISCLOSURE DOCUMENT

LIST'OF OPERATING FRANCHISED OWNED OUTLETS AS:OF DECEMBER 31,2018

Baker Blvd. (760)
"YLInvestment | - | |
Fund 1, L.P. 9500 Clifford St. Fort Worth ™™ 76108 | (682) 708-8114
“'YL:InVes/tmeht“ . o
Fund 1, L.P. 3851 Airport Fwy | Fort Worth X 76111 | (817) 349-0884
. - |
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LIST-OF FRANCHISEES ' WHO:SIGNED AGREEMENTS WITH US AS OF DECEMBER 31,2018 BUT

WHOSE OUTLET'HAS NOT YET OPENED

Jaspreet. Sandhoo

Trout Run /Bennsylvania

| (949) 265-8000

Eric. Houstor, Nathan Houston

Panguitch / Utah

Salton City Petroleum, Inc.

Salton City/'California

(702) 277-1658

| 310-748-1348

RSG Foods, Inc:

.Brawley/California

| 310-748-1348

“Bakersfield Travel Plaza Inc.

Delano/California

[ 310-748:1348.

Baba Investments, Inc.

-| Pixley/California

559-307-0306

COMPANY AFFILIATED LOCATIONS AS.OF DECEMBER 31, 2018%

* includes no Big'Box or Travel Plaza.locations,

501 N. STATE COLLEGE

HONOLULU.

Withim Corporation _BLVD FULLERTON | California | 92831 | (714)525-2912
Higher Ground o : | .
Development Corp. 4187 CAMPUS DR | IRVINE California | 92612 | '(949) 854-4580.
First Vine Partners; T . ]
LLC ' 1 E. VALLEY BLVD ALHAMBRA California ‘| 91801 | (626) 289-3420
Higher Ground _ o : -
Development:Corp. 8495 W. 3RD ST | LOS ANGELES | California | 90048 | (310) 652-2161
 PMC Enterprises, Inc. | 3335 S. FIGUEROA LOS ANGELES | California | 90007 | (213) 742-1774
PMC Enterprises, Inc. | 5017 LAKEWOOD BLVD LAKEWOOD California | 90712 | (562) 634-4272
MCP Enterprise, Inc. | 12357 SEAL BEACH BLVD: | SEAL BEACH | California | 90740 | (562) 596-8400
YL Downey; Ing.. 8250 FIRESTONE.BLVD. | DOWNEY California | 90241 | (562) 869-6300.
YL Southgate Inc. 4783 FIRESTONE BLVD. SOUTH GATE | California | 90280 - | (323) 5691180
T 7 HUNTINGTON | R ,
YL Edinger Plaza, Inc. | 7598 EDINGER AVENUE BEACH Californiia | 92647 | (714) 842-2483
YL Genesee Plaza, Inc.- | 5650 BALBOA AVENUE | SAN DIEGO: California | 92111 | (858) 292-1966 °
| YL Long Beach Inc. 5710 E. 7TH ST. LONGBEACH | California | 90803 [ (562) 494-9984
YL Hawiii Kai, Iiic. Hawaii 96825 | (808) 396-3482

Yogurtland FDD 2018
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LIST OF FRANCHISEES WHO WERE TERMINATED, CANCELLED OR'NOT RENEWED OR WHO
‘OTHERWISE VOLUNTARILY OR INVOLUNTARILY CEASED TO DO:BUSINESS IN THE YEAR
ENDING DECEMBER 31, 2018

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

None
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LEASE RIDER
THIS LEASE RIDER is made and entered into. ' » 20__ by and among
a ,»~ Whose pnncnpal place of business is
(“Landlord”), ' ;a
whose principal ‘place of business is ' (“Tenant”) and Yogurtland Franchising, Inc., a

California corporation, whose principal place of busmess is 17801 Cartwright Road, Irvine; California 92614
(“Yogurtland”).

RECITALS

A.- - This Ledse Rider supplements.and forms part.of the. attached. Lease Agreement betwween Landlord
~and Tenant dated ___ (the: “Lease”) forthe:premises situated at ____ '(the “Premises”)to be used
by Tenant.as a Yogurtland® Restaurant. ‘

B. This Lease Rider is entered into in connéction with Yogurtland’s approval of the location of the:
Premises:as a YogunlandLRestaurant' and the grant of'a franchise to. Tenant pursuarit to'a Franchise Agreement dated
| (the “Franchise' Agreement”).

C. This Léase Rider i is intended to provide Yogurtland the opportumty to reserve the Premises as a,
Yogurtland Restaurant under the. circumstances set out below.

b. Landlord is willing to grant Yogurtland the: nght ibut not the-obligation to:assume:the Lease of ‘the-
Premises-on thé terms,,covenants and conditions containéd in this Lease Rider.

Therefore for good and valuable consideration, the recelpt a.nd sufficiency of which are hereby
acknowledged, all of the parties ‘hereby agree that the terms and provisions of the Lease are amended. and; 0. the
extentitheéy are Cotrary, superseded as follows:

1. UPON DEFAULT OF TENANT UNDER THE LEASE

Landlord shall sénd to: Yogurtland copies of each and any notice of default under the Lease provided to
Tenant concurrently with the provision of such notice(s) to Ténant, If Tenant fails to. cure any default(s) within the
period specified within thernotice, Landlord shall promptly provide to Yogurtlarid. fiirther- written notice (a “second
notice”) speclfymg the: default(s) that Tenant has failed to cure. Yogurtland shall have ten (10) business days
following receipt of the sécorid -written noticerto exercise its right to. assume Tenant’s'rights and obhgatlons under
- the Lease and, begm paying fent concurrent with Landlord’s delivery of possession' of the Premises to- Yogurtland,
‘which delivery’ Landlord shall inake évery. commerc1ally reasonable: effort:to promptly accomplish. If Landlord is
unable:to deliver possession.of the Premises'to Yogurtland withiri sixty (60) days followmg the date of Yogurtland’
exercise, Yogurtland shall thereafter have ‘the right, at any time, until the Landlord delivers possession of the
Premises to Yogurtland, to.rescind the option exercise-and Lease assumpt_lon by wntt,en notice to Landlord.

Tenant shall remain- llable to Landlord for-all payment and other obligations accrued under the Lease prior
to Landlord’s delivery of possession‘to Yogurtiand.

2. © UPON NON-RENEWAL OF THELEASE TERM,

If the Lease contains term renewal or extension right(s) and if Tenant does not timely- exercise: such
nght(s) Landiord promptly.-shall give Yogurtland ‘written notice to such effect and Yogurtland shall have the option
“for fifteen.(15) days following. receipt of such noticeito exercise Tenant’s renewal or extensioh fight(s) on the same
terms and conditions as are: contained in the Lease. If Yogurtland elects-to exercise: such right(s) it shall notify
Landlord in writing' whereupon Landlord and Yogurtland shall promptly execute-and exchange an agreement

- whereby Yogurtland assumes the. Lease: for the renewal or extension térin as applicable effective at the later of the
. date of explratlon of the Lease or. the'end of any holding.over period by Tenant to the effect that such extension or
* renewal terin shall have subtracted from its’beginning the number of days constituting: any 'such holding.over period.
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If Landlord is unable to delivér possession of the Premises to, Yogurtland within.sixty (60) days following the date
of ‘expiration of the Lease (Which delivery Landlord shall, make :every commercially reasonable effort to promptly

accomplish), Yogurtland shall thereafter have. the nght at any time, until the Landlord delivers: possession’of the. ‘.

Premises to, Yogurtland to rescind the- optlon exercise and-assumption. of Lease by written notice to Landlord.
3. UPON TERMINATION OF THE FRANCHISE AGREEMENT

Termination of the Franchise: Agreement for any reason shall constitute a default of Tenant under the
Lease. If the Franchise Agreement is ferminated for any reason during the term of the Lease or any extension or
reriewal of the Lease; and if Yogurtland shall desire and .commitment to -assume.the Lease, Yogurtland shall provide
Landlord writtert notice to ‘such effect within five (5) busiress days. of the effective date of termination of the
Franchise Agreement, which commitment shall be subjéct to Landlord’s timely delivery of possession to Yogurtland

(which delivery Landlord shall make every commercially reasonable effort to promptly accomplish). If Landiord lis _

unable to deliver possession of the Premises to Yogurtland. within sixty (60) days' following'the date-of Yogurtland
writtén confirmation, Yogurtland shall thereaﬁer have-the right, at any time, until the Landlord delivers posséssion
of the Premises:to' Yogurtland; to rescmd the assumption of the Lease by written notice to Landlord.

4 ADDITIONAL PROVISIONS

4.1 Yogurtland, upon taking possession of the Premises ‘under any of Sections 1, 2 or 3 above shall
execute: and.deliver to Landlord Yogurtland s assumption of Tenant’s rights and. obligations under the Lease startmg
from the day of delwery of possession to Yogurtland. Yogurtland shall pay, perform and be bound by all of the
duties and obligations of'the Lease apphcable to. Tenant; provided, however,. Yogurtland may elect not fo be. bound
by'the tefms of any-amendment to the Lease: -executed by Tenant without Yogurtland’s. pnor written approval, which
approval shall not:be unreasonably withheld or delayed.

42 Notwithstanding any assignment of the Lease to Yogurtland, Tenarit shall be :and remain. liable to.
Landlord for:all of its obligations under the Lease. Yogurtland shall be entitled to:récover from ‘Tenarit all amounts
Yogurtland pays to Landlord .to cure Tenant’s defaults under the Lease: including interest thereon and Yogurtland’s,
reasonable colleétion costs. .

43 Ih the everit Yogurtland assumes Tenant’s interest under the Lease Yogurtland may' at ‘any time
sublet the Premises to a Yogurtland franchisee-without having'to obtain the prior written. consent of. Land]ord

4.4 In the event Yogurtland\ assumes Tenant’s interest under the Lease, Yogurtland may- at any time.
- assign its interest under the Lease to a qualified third. party subject to the prior written consent of Landlord in:
accordance with the applicable provisions of the Lease, or-to a Yogurtland franchisee. Upon. recéipt by Landlord of
Can ass1gnment agreement pursuant to which the assignee agrees to assume the Lease and to observe the terms,
conditions and agreements on the part of tenant to'be performed under the Lease, Yoguitland shall be:réleased from
all liability' as tenant under the Lease from. and aftér the date of assignment, without any need of .a wriiten
acknowledgment of such release by Landlord, subject to filfillment of any one of'the followmg ‘conditions: a) the
assignee (or any owner of assigneerproviding a guaranty of ‘assignee’s obligations uriderthe Lease) has a net-worth
of not.less than $250, 000, as certified to Landlord in writing by an officer of the. assigne¢ or- ‘the guarantying owner;
as applicable, OR b): ‘assignee: performs its oblxgatlons under the Lease without material default for the twelve (12)
consecutive months 1mmed|ately following assignee’s-taking of possession of thie Premises, OR. c) the-assignee is a
Yogurtland franchisee.

In the event Yogurtland enters mto an assngnment or sub- lettmg as contemplated ,above, lt will make

eompany.),za guaranty in customary form approved or prepared by Landlord from the pnm:lpals of. tbe assignee.

4.5 If'the Lease or Franchise Agreement is terminated and Yogurtland fails ‘to exércise timely its

applicable option as described above, Tenant shall, upon Written demand by Yogurtland to de-identify the Premises. .

as a Yogurtland store, promptly remove -all signs, decor and other itefris that. Yogunland requests be removed as,
being distinctive:and indicative of a Yogurtland store. Yogurtland' may-enter 1 upon the, Premises without being: guilty
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of trespass or tort'to effect de-identification if Tenant fails to complete such de-ldennﬁcatlon within five:(5) business
days after receipt of written demand from Yogurtland. Tenant shall pay Yogurtland for Yogurtland’s reasonable
costs and expenses in. effectmg the de-idéntification. Tenant acknowledges and agrees .that ‘its. -obligations to
Landlord in.respect to the: prov1snons of the-Leaseconcerning the refoval of signage; additions and alterations:at:the
termination of the Lease shall remain in: full effect notwithstanding the right made avm]able to Yogurtland pursuant
tothis provision..

4.6 Yogurtland may-from fime to time make reasonableirequest for:certain informatior orireports from

Landlord regarding the: Lease, including with ‘respect to rental, CAM .and other charges to. Tenant, rental, CAM.

reimbursement, and other payments from Tenant, perfonnance of Tenant, etc: Landlord shall provide:the requested

information. and reporfs to Yogunland within a.reasonable time not'to exceed twenty (20) days, and Tenant hereby
_.consents to Landlord’s provision.of any-and all such,information and. reports to Yogurtland

4.7 ‘The: Premises may be used for any lawful commercial retail purposé that does not breach any
exclusivity: of use. commitment granted by Landlord to a third party prior to notice. from Tenant to Landlord of
‘Tenant’s then intended use.

4.8 Landlord shall not permit or suffer any other occupant of the center within which the Premiises are
located to.operate.a business featuring frozen dessert iteriis or-Smoothies, including' without hmltatlon frozen yogurt,
[ceicream, frozen custard, shaved ice; shaved snow, etc.

49 ‘Throughout: the term of the. Lease, for the use-and convenience of ‘Léssee’s ‘customers; without
additional charge, Landlord shall allow Tenant to provide:legally compliant:seating, tables, mobile umbrellas, ete. in
the common area immediately ‘outside the/Premises with:a width of approximately. twelve (12) feet:and rinning the
length ofthe Store’s frontage. Tenant shall maintain such«:area at its expense.

4.10.  All notices pufsuant'to this Lease Rlder shiall be in writing and shall be personally-delivered, sent
by reg15tered mail or. reputable overnight delivery service or by other means which afford the sender evidence of’
delivery.-or rejected delivery to the addresses desonbed above or to such other address as. any paity to this Lease.
Rider may, by wri‘ttencnoti‘ce instruct that notices be given.

4.11 By executlng this. Lease Rider; Yoguriland does not assume any liability with respect to the
Premises or afy obligation.as tenant or-otherwise under the Lease. unless:and until Yogurtland expressly assumgs in
wntmg such:liability or obligation as.described above.

EXECUTED by the parties as foliows: .

Landlord:

By '

Name,
Title

Tenant: _
By
Name: - .
Title'

Yogurtland:
By
Name:
Title
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\ RECEIPT
(Franchlsee 's Copy) -

THIS. DISCLOSURE DOCUl\/IENT SUMMARIZES PROVISIONS OF THE FRANCHISE - |

AGREEMENT AND OTHER INFORMATION IN PLAIN LANGUAGE. READ THIS
DISCLOSURE DOCUMENT AND ALL AGREEMENTS CAREFULLY.

_ IF WE. OFFER YOU. A FRANCHISE, WE MUST PROVIDE THIS DISCLOSURE
DOCUMENT TO YOU 14 CALENDAR DAYS BEFORE YOU SIGN A BINDING .

AGREEMENT WITH, OR MAKE A PAYMENT TO US ‘OR AN.AFFILIATE OF OURS.

- NEW YORK REQUIRES THAT WE GIVE YOU THIS DISCLOSURE DOCUMENT AT THE

EARLIER OF THE FIRST PERSONAL MEETING OR 10 BUSINESS DAYS BEFORE THE
EXECUTION OF THE FRANCHISE OR OTHER AGREEMENT OR THE PAYMENT OF
ANY CONSIDERATION THAT RELATES TO THE FRANCHISE RELATIONSHIP.

MICHIGAN AND OREGON REQUIRE THAT WE GIVE YOU THIS DISCLOSURE.

DOCUMENT AT LEAST 10 BUSINESS DAYS BEFORE EXECUTION OF ANY BINDING
FRANCHISE OR. OTHER AGREEMENT OR PAYMENT OF ANY CONSIDERATION,

" WHICHEVER OCCURS FIRST.

IF WE DO NOT DELIVER THIS DISCLOSURE DOCUMENT ON TIME OR IF IT
CONTAINS A FALSE OR MISLEADING STATEMENT, OR A MATERIAL OMISSION, A
VIOLATION OF FEDERAL AND STATE LAW MAY HAVE OCCURRED AND SHOULD
BE REPORTED TO THE FEDERAL TRADE COMMISSION, WASHINGTON, D.C. 20580
AND THE STATE ADMINISTRATOR LISTED IN EXHIBIT A TO THE DISCLOSURE
DOCUMENT

We authorlze the following person to act as our franchise seller: Sam Kwon, 17801 Cartwrlght

.Road, Iryine, CA 92614; 949-265-8000.

Issuance Date: April 19,2019 as amended Octobér 7, 2019

YOGURTLAND authorizes Ronald> Cheung, whose address is 17801 Cartwright Rdad Irvine,

CA 92614, to.receive service of process: for us; or see: Exhibit. A, if you are located outside .
California. -

I received a Disclosure Document dated Aprll 19; 2019 as amendéd October 7, 2019, that
included the following Exhibits:

| A State Administrators and Agenciesd I. | Personal Guaranty

and Agents for Service of Process,

'B. | State Specific Addenda [J. | Non-competition . and  Non-disclosure
| . Agreement : :
C. Financial Statements ‘K. | General Release
| D. | Franchise:Application Form | L. | Form of Sublease for Blg Box Locations
{ E:A1 Franchise;Agreemgnt o “ M. | Table of Contents of Confidential Operatlon
il Manual -
Yogurtland FDD2019 _ : ‘ . . 69
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E-2 | Travel Plaza Addendum to
| Franchise Agreement.

E-3 | Big Box.Addendum to Franchise

I | List of Frachised and Company Owned |

| Franchisees. Who - Were Terminated,

| Agreement | Cancelled or Not Renewed or Who
F. Authorization for Prearranged | Otherwise: Voluntarily or Involuntarily
Payment * | Ceased to do Business in Year Ending 12-
| 31-18
G. | Franchise Owner Photography Lease Rider
_ Release , -
H. | Limited Construction Project Receipts

Managemeént Agreement

Keep this copy for
your récords.

Date: _ : :
PROSPECTIVE FRANCHISEE.
(Print Name)

Yogurtland FDD 2019

. 1536099637:9

70



" RECEIPT
(Franchisor’s Copy).

'THIS DISCLOSURE DOCUMENT SUMMARIZES PROVISIONS OF THE FRANCHISE

AGREEMENT AND OTHER INFORMATION IN PLAIN LANGUAGE. READ THIS
DISCLOSURE DOCUMENT AND ALL. AGREEMENTS CAREFULLY. -

IF 'WE OFFER YOU A FRANCHISE, WE MUST PROVIDE THIS DISCLOSURE

DOCUMENT TO YOU 14 CALENDAR DAYS BEFORE YOU SIGN A BINDING

. AGREEMENT WITH, OR MAKE A PAYMENT TO, US OR AN AFFILIATE OF OURS.

NEW YORK REQUIRES THAT WE GIVE YOU THIS DISCLOSURE DOCUMENT AT THE
EARLIER OF THE FIRST PERSONAL MEETING OR 10 BUSINESS DAYS BEFORE THE

- EXECUTION OF THE FRANCHISE OR OTHER AGREEMENT OR THE PAYMENT OF

ANY CONSIDERATION THAT RELATES TO THE FRANCHISE.RELATIONSHIP.

MICHIGAN AND OREGON REQUIRE THAT WE GIVE YOU THIS DISCLOSURE

DOCUMENT AT LEAST 10 BUSINESS DAYS BEFORE EXECUTION OF ANY BINDING
FRANCHISE OR OTHER AGREEMENT OR PAYMENT OF ANY CONSIDERATION,
WHICHEVER OCCURS FIRST.

IF WE DO NOT DELIVER THIS DISCLOSURE DOCUMENT ON TIME OR IF IT

CONTAINS A FALSE OR MISLEADING STATEMENT, OR A MATERIAL OMISSION, A

. VIOLATION OF FEDERAL AND STATE LAW MAY HAVE OCCURRED AND SHOULD
BE REPORTED TO THE FEDERAL TRADE COMMISSION, WASHINGTON, D.C. 20580
AND THE STATE ADMINISTRATOR LISTED IN EXHIBIT A TO THE DISCLOSURE.

DOCUMENT:

We authorize the followirig person to act as our franchise seller; Sam Kwon 17801 Cartwright
Road, Irvine, CA 92614; 949-265-8000.

Issuance Date: April 19, 2019 as amended October 7, 2019

YOGURTLAND authorlzes Ronald Cheung, whose address is 17801 Cartwrlght Road, Irvine,
CA 92614, to receive service of process for us; or see Exhibit A, if you are located out51de'

Califoriiia.’

I received a Disclosure Document dated April 19 20]9 as amended October 7, 2019, that
included the following Exhibits:

A | State Administrators and Agencies | I. | Personal Guaranty
-and Agents for Service of Process ' ' _
B. | .State Specific Addenda J. | Non-competition and  Non-disclosure
' ) ‘ Agreement
C. Financial Statements. K. |General Release
D. Eranchise Application Form L. | Form of Sublease for Bi; g Box Locations
E.-1 | Franchise Agreement M. | Table of Contents of Confidential Operation
: Manual
Yogurtland FDD2019: ’ _ Com
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'E.-2 | Travel Plaza Addendum to. List of Franchised and Company Owned
I Franchise Agreement Locations as of 12-31-18, and List of
| E-3 | Big Box.Addendumi to Franchise .| Franchisees . Who -Were Terminated,
I --|. Agreement . Cancelled or Not Renewed or Who
| . Authorization for Prearranged Otherwise Voluntarily or Involuntarily
Payment  Ceased to do Business in Year Ending 12-
'31-18
G. | Franchise:Owner Photography ' Lease Rider
' Release ;
| H. Limited Construction Project . | Receipts:
' Management Agreement
Date:

PROSPECTIVE FRANCHISEE

(Print Name)
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Return this copy to us.
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