FRANCHISE DISCLOSURE DOCUMENT

MENCHIE’S GROUP, INC.
16027 Ventura Boulevard, Suite 301
Encino, CA 91436
818-708-0316
www.menchies.com

menchies,

FOR USE IN CALIFORNIA ONLY

We grant you the right to operate a MENCHIE’s Store. Your Store will offer for sale soft-
serve frozen yogurt, ice cream, desserts and beverage items and other related products.

The total investment necessary to begin operation of your Store is from $242,262 to
$494,762. This includes $43,114 that must be paid to us.

This Disclosure Document summarizes certain provisions of your Franchise Agreement
and other information in plain English. Read this Disclosure Document and all accompanying
agreements carefully. You must receive this Disclosure Document at least 14 calendar days
before you sign a binding agreement with, or make any payment to, the franchisor or an affiliate
in connection with the proposed franchise sale. Note, however, that no governmental agency
has verified the 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 availability of disclosures in different formats, contact Naz
Moin at 16027 Ventura Boulevard, Suite 301, Encino, CA 91436; telephone 818-708-0316.

The terms of your contract will govern your franchise relationship. Don’t rely on the
Disclosure Document alone to understand your contract. Read all of your contract carefully.
Show your contract and this Disclosure Document to an advisor, like a lawyer or an accountant.

Buying a franchise is a complex investment. The information 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 can 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 information
on franchising.

There may also be laws on franchising in your state. Ask your state agencies about them.
Issuance Date: April 19, 2012, as amended April 27, 2012.
fb.us.8753863.02
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STATE COVER PAGE

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

Call the state franchise administrator listed in Exhibit A for information about the franchisor,
or about franchising in your state.

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

Please consider the following RISK FACTORS before you buy this franchise:

1. THE FRANCHISE AGREEMENT AND MULTI UNIT AGREEMENT REQUIRE YOU
TO RESOLVE DISPUTES WITH US BY LITIGATION/ARBITRATION/MEDIATION
ONLY IN CALIFORNIA; OUT-OF-STATE LITIGATION/ARBITRATION/MEDIATION
MAY FORCE YOU TO ACCEPT A LESS FAVORABLE SETTLEMENT FOR
DISPUTES. IT MAY ALSO COST YOU MORE TO LITIGATE/ARBITRATE/MEDIATE
WITH US IN CALIFORNIA THAN IN YOUR OWN STATE.

2. THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

Registration States Effective Dates: See following page.
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MENCHIE’S

Franchise Disclosure Document 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,
Virginia, Washington and Wisconsin.

This Franchise Disclosure Document is registered, on file, or exempt from registration
in the following states having franchise registration and disclosure laws, with the following
effective dates:

California June 15, 2012
Hawaii

Indiana May 3, 2012
Maryland

Michigan October 7, 2012
Minnesota May 7, 2012
North Dakota ° May 17, 2012
Rhode Island May 16, 2012
South Dakota April 30, 2012
Utah May 3, 2012
Virginia

Wisconsin April 30, 2012
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ltem 1
THE FRANCHISOR AND ANY PARENTS, PREDECESSORS, AND AFFILIATES

The franchisor is “Menchie’s Group, Inc.” For ease of reference, we will be referred to as
“Menchie’s,” “we,” or “us” in this Disclosure Document. The person or entity who buys the
franchise will be referred to as "you" and “your” throughout this Disclosure Document. If you
are a corporation or limited liability company, your owners must sign our “Guaranty and
Assumption of Obligations,” which means that all of our Franchise Agreement’s provisions also
will apply to your owners.

The Franchisor

We are a California corporation incorporated on January 2, 2008. Our principal business
address is 16027 Ventura Boulevard, Suite 301, Encino, California 91436. We began offering
franchises in March 2008. We have never operated a business similar to the business being
franchised. We do not offer and have not offered franchises in any line of business.

We operate under the name “MENCHIE’S” and the other marks described in Item 13 (the
“Marks”).

Agent for Service of Process

Our agents for service of process are disclosed in Exhibit A.

Parents, Predecessors and Affiliates

We do not have any parents or predecessors. We have five affiliates, Frozen Yogurt of
Valley Village, Inc., Frozen Yogurt of Culver City, Inc., Frozen Yogurt of West Hills, Inc.,
Frozen Yogurt of Valencia, Inc., and BSD USA, LLC (collectively, “Affiliates™).

Frozen Yogurt of Valley Village, Inc. (formerly known as Menchie’s, Inc.) is a California
corporation and is located at 4849 Laurel Canyon Boulevard, Valley Village, California 91607.
Frozen Yogurt of Valley Village, Inc. (formerly, Menchie’s, Inc.) has operated a MENCHIE’S
Store since May 2007.

Frozen Yogurt of Culver City, Inc. (formerly known as Menchie’s Culver City, Inc.) is a
California corporation and is located at 5622 Sawtelle Boulevard, Culver City, California 90230.
Frozen Yogurt of Culver City, Inc. (formerly, Menchie’s Culver City, Inc.) has operated a
MENCHIE’s Store since June 20009.

Frozen Yogurt of West Hills, Inc. (formerly known as Menchie’s Fallbrook, Inc.) is a
California corporation and is located at 6731% Fallbrook Avenue, West Hills, California 91307.
Frozen Yogurt of West Hills, Inc. (formerly, Menchie’s Fallbrook, Inc.) has operated a
MENCHIE’s Store since November 2008.
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Frozen Yogurt of Valencia, Inc. is a California corporation and is located at 24201 West
Valencia Boulevard, Space 2450, Valencia, California 91355. Frozen Yogurt of Valencia, Inc.
has operated a MENCHIE’s Store since January 2010.

The stores operated by Frozen Yogurt of Valley Village, Inc., Frozen Yogurt of Culver
City Inc., Frozen Yogurt of West Hills, Inc. and Frozen Yogurt of Valencia, Inc. are substantially
similar to the MENCHIE’s Store you will operate. Frozen Yogurt of Valley Village, Inc., Frozen
Yogurt of Culver City, Inc., Frozen Yogurt of West Hills, Inc., and Frozen Yogurt of Valencia,
Inc. do not operate any other business and have never offered franchises in any line of business.

BSD USA, LLC (“BSD”) is a Delaware limited liability company and is located at 16027
Ventura Boulevard, Suite 301, Encino, California 91436. BSD is a subfranchisor of Menchie’s
Group, Inc. and, pursuant to a Master Franchise Agreement between BSD and us dated
March 20, 2009, BSD grants MENCHIE’s franchises in certain states. As of the date of this
Disclosure Document, BSD has 165 subfranchisees. BSD’s subfranchisees operate a business
substantially similar to the business offered under this Disclosure Document. BSD does not
operate any other business and has never offered franchises in any other line of business. Other
than Frozen Yogurt of Valley Village, Inc., Frozen Yogurt of Culver City, Inc., Frozen Yogurt of
West Hills, Inc., Frozen Yogurt of Valencia, Inc. and BSD, we do not have any other affiliates.

The Franchise Offered

We grant you the right to operate a store under the “MENCHIE’S” trademark and other
Marks (the “Store”). We also offer qualified franchisees the right to develop multiple
MENCHIE’S stores under the terms of a Multi Unit Agreement (the “Multi Unit Agreement”). If
you sign a Multi Unit Agreement, you will sign a separate Franchise Agreement for each Store
developed under your Multi Unit Agreement.

Your Store will offer premium frozen yogurt, ice cream, dessert items, beverages, and
other products (the “Menu Items”) for retail sale to the public. Menu Items are prepared
according to specified recipes and procedures and use high-quality ingredients, including our
specially formulated and specially produced proprietary lines of frozen yogurt and other food
products. Each Store will operate under the name MENCHIE’S and other Marks we designate.

You must operate your Store under the MENCHIE’S System (the “System”). The System
is characterized by a distinctive layout, service style, design, signs, décor, furnishings, recipes,
procedures and techniques all of which we may change. MENCHIE’S stores range in size from
1,000 to 2,000 square feet depending on the location of your Store. You must adhere to the
System regardless of the size of your Store.

Market and Competition

Your Store will offer products and services to the general public throughout the year and
compete with other frozen dessert chains (local, regional, and national), restaurants, grocery
stores, and food service businesses. The market for your type of products and services is
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developed and very competitive. Because sales of frozen desserts generally increase in warmer
weather, your sales may be seasonal.

Industry-Specific Regulations

We know of no trade or license regulations which specifically affect the frozen yogurt
industry. Laws exist in every state that govern the food-service industry (including health,
sanitation, and safety regulations regarding food storage, preparation and safety). You must
comply with all local, state, and federal laws that apply to your store’s operation, including
health, sanitation, EEOC, OSHA, discrimination, employment, and sexual harassment laws. The
Americans with Disability Act of 1990 requires readily accessible accommodation for disabled
persons and therefore may affect your building construction. You must obtain real estate permits
(such as zoning permits), real estate licenses and operational licenses.

There are also regulations that pertain to sanitation, labeling, food preparation, food
handling, and food service. You will be required to comply with all applicable federal, state, and
local laws and regulations during the operation of your Store. You should consult with an
attorney concerning those and other local laws and ordinances that may effect to your Store’s
operation.

ltem 2

BUSINESS EXPERIENCE

Chief Executive Officer: Amit Y. Kleinberger

Mr. Kleinberger has served as a Board Director and Chief Executive Officer for Menchie’s since
August 2008. From May 2006 to September 2008, Mr. Kleinberger served as President of
Everlasting Springs, Inc., located in Ventura, California, a company that owns an assisted living
facility. From 2004 to September 2007, Mr. Kleinberger served as President of US Energy
Windows, Inc., located in Tarzana, California, a window and glazing distribution company.

Chairman of the Board, Director of Business Development: Elie Balas

Mr. Balas has been the Chairman of the Board and Director of Business Development for
Menchie’s since March 2008. From January 2004 to the present, Mr. Balas has served

as Executive Director of Ami Adini & Associates, Inc., located in Los Angeles, California, an
environmental consulting company.

Chief Operations Officer: Adam Caldwell

Mr. Caldwell has served as a Board Director and Chief Operations Officer for Menchie’s since
January 2008. From June 2006 to the present, Mr. Caldwell has served as Vice President for
Frozen Yogurt of Valley Village, Inc., located in Valley Village, California. From May 2006 to
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August 2007, Mr. Caldwell worked in product development and project management for Ami
Adini & Associates, Inc., located in Los Angeles, California.

Vice President of Operations: Tom Regev

Mr. Regev has served as Vice President of Operations for Menchie’s since March 2009. From
December 2006 to March 2009, Mr. Regev served as the Deputy Controller for the Israeli
Economic Mission to the United States located in New York, New York.

Senior Vice President of Franchise Development: Joe Matthews

Mr. Matthews has served as Senior Vice President of Franchise Development for Menchie’s
since January 2010. In 2002 Mr. Matthews founded the Franchise Performance Group located in
Litchfield, Connecticut, and maintains an active involvement with this company.

Vice President of Franchise Development: Brian Melaney

Mr. Melaney has served as Vice President of Franchise Development for Menchie’s since
September 2008. He was elected Mayor of West Haven City, Utah, in 2005 and was re-elected
in November 2009. From 1986 to the present, Mr. Melaney has served as President for Melaney
Marketing.

President: Danna Caldwell

Mrs. Caldwell has served as a Board Director and President for Menchie’s since March 2008.
From 2006 to the present Mrs. Caldwell has served as President of Frozen Yogurt of Valley
Village, Inc.

Director of International R&D/Executive Chef: Karyn Pinsky Cohen

Mrs. Cohen has served as Director of International R&D/Executive Chef for Menchie’s since
August 2011. From March 2010 to August 2011 Ms. Cohen served as the Director of Research
& Development for Menchie’s. From January 2007 to April 2009, Mrs. Cohen served as Food &
Beverage Manager for Le Pain Quotidien’s located in Los Angeles, California.

Director of Marketing: Amete Balas

Mr. Balas has serves as the Director of Marketing for Menchie's since December 2009. From
June 2007 to December 2009 Mr. Balas served as part of the global marketing team at SAP,
located in Manhattan, New York. From June 2005 to July 2007, Mr. Balas produced freelance
television commercials for companies located in New York and California.

Marketing Manager: Elizabeth Berry

Ms. Berry has served as Marketing Manager for Menchie’s since August 2009. From March
2007 to July 2009, Ms. Berry was the Director of Marketing and Public Relations for Red
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Mango, Inc. located in Sherman Oaks, California. From 2005 to 2007, Ms. Berry was an
Account Executive at Bragman, Nyman and Cafarelli located in Los Angeles, California.

Franchise Development Manager: Frank M. Morrison

Mr. Morrison has served as a Franchise Development Manager for Menchie’s since May 2010.
In November 2006 Mr. Morrison founded and still serves New Path Business Consulting, LLC
located in Miami, Florida. From 1999 to 2010 Mr. Morrison served as a business coach and
franchise consultant for The Entrepreneur’s Source located in Miami, Florida.

Franchise Development Manager: Paul Martell

Mr. Martell has served as a Franchise Development Manager for Menchie’s since August 2010.
From September 2008 to August 2010 Mr. Martell served as a Franchise Development Manager
for DoodyCalls Franchising LLC located in Charlottesville, Virginia. From September 2006 to
September 2008 Mr. Martell served as a Franchise Development Manager for CertaPro Painters
located in Oaks, Pennsylvania.

Franchise Development Manager: Angela Shaw-Long

Mrs. Shaw-Long has served as a Franchise Development Manager for Menchie’s since January
2011. From 2001 to 2010 Mrs. Shaw-Long was a franchise owner of Shaw Consulting LLC,
d/b/a The Entrepreneur’s Source, located in New York, New York.

Franchise Development Manager: Michael Mudd

Mr. Mudd has served as a Franchise Development Manager for Menchie’s since May 2010.
From November 2009 to May 2010 Michael served as a Sr. Consultant for Franchise
Performance Group and as the Director of Franchise Development for HART Health Franchise
located in Seattle, Washington. From June 2006 to November 2009, Mr. Mudd served as
Director of Franchise Development for Relax The Back located in La Palma, California.

Franchise Development Manager: Nick Cohron

Mr. Cohron has served as a Franchise Development Manager for Menchie’s since September
2011. From December 2001 to March 2011 Mr. Cohron served as a Regional Developer with
The Entrepreneur's Source located in Summit, New Jersey.

Franchise Development Manager: Naz Moin

Ms. Moin has served as a Franchise Development Manager for Menchie’s since March 2010.

From August 2006 to March 2010 Ms. Moin was the Administrative Director at Kalia Modern
Eco Living located in Sherman Oaks, California.
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Senior Bookkeeper: Diana Vasquez

Ms. Vasquez has served as the Accounting Manager and as a Board Director for Menchie’s since
February 2011. From 2008 to 2010, Ms. Vasquez served as a bookkeeper for Menchie’s. From
January 2009 to March 2009, Ms. Vasquez served as a bookkeeper for HI-Tech Recon in
Norwalk, California. From December 2006 to December 2008 Ms. Vasquez served as the
Bookkeeper/Office Manager for Rody Air, Inc. located in Pacoima, California.

Director of Franchise Services: Yogi Tanna

Mr. Tanna has served as Director of Franchise Services for Menchie’s since March 2011. From
October 2006 to March 2011 Mr. Tanna served as the Operations Manager for a Pinkberry
frozen yogurt franchisee in the Los Angeles, California and New York, New York metropolitan
areas.

Director of Education: Abe Villegas

Mr. Villegas has served as Director of Education for Menchie’s since June 2011. From August
2010 to June 2011 Mr. Villegas served as a District Manager for Menchie’s. From 2001 to
August 2010 Mr. Villegas served as a District Manager for Starbucks located in Riverside
County and San Bernadino County, California.

Assistant Director of Research & Development: Laura Baldwin

Ms. Baldwin has served as the Assistant Director of Research & Development since April 2011.
From January 2010 to 2011 Ms. Baldwin served as a Sous Chef for the Sur La Table Culinary
Program located in Los Angeles, California. From March 2009 to March 2011, Ms. Baldwin
served as a Manager for PepsiCo manufacturing facilities located in Los Angeles, California.
From October 2006 to March 2009 Ms. Baldwin served as a Coordinator for Caterpillar located
in Houston, Texas.

Senior IT Associate: Jacob Guttman

Mr. Guttman has served as the Senior IT Associate for Menchie’s since June 2011. From 2000 to
June 2011 Mr. Guttman served as the Lead IT Consultant at Computer Guy Macintosh and PC
Services located in Los Angeles, California.

Creative Director: Sylvie Freshwater

Mrs. Freshwater has served as the Creative Director for Menchie’s since April 2010. From
February 2009 to April 2010, Mrs. Freshwater freelanced. From April 2007 to February 2009
Mrs. Freshwater served as the Advertising Copywriter for Garnier Asia at Publicis Conseil
located in Paris, France.
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Item 3
LITIGATION

No litigation is required to be disclosed in this Item

Iltem 4
BANKRUPTCY

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

Item 5
INITIAL FEES
Franchise Fee

The Franchise Fee for a single franchise is Forty Thousand Dollars ($40,000.00), which
will be paid in full at the time you sign the Franchise Agreement. The Franchise Fee is earned
upon receipt and except as noted below is non-refundable.

Within 30 days of the effective date of your first Franchise Agreement, you may choose
to open additional Stores (a total of three Stores or five Stores, including the Store to be operated
under your first Franchise Agreement), and receive the benefit of paying a reduced, per Store
Initial Franchise Fee (as described further below). If you choose to exercise this option, you will
be required to pay us the difference between the Initial Franchise Fee(s) you already paid and the
balance owed for the additional Stores you agree to open, which will be calculated and paid as
stated in our then-current form of Multi Unit Agreement. You also will be required to sign a
Multi Unit Agreement, or if you are already a party to a Multi Unit Agreement, an addendum to
the Multi Unit Agreement identifying the additional Stores you agree to open.

Uniforms, Merchandise, Equipment and Supplies

You will be required to purchase from us uniforms, merchandise, equipment and store
supplies costing approximately $3,000.00 for each Store you agree to open. This amount is
earned upon receipt and is non-refundable.

Multi Unit Fee

If you enter into a Multi Unit Agreement, the Initial Franchise Fee for each Store will
depend on the number of Stores you agree to open. If you agree to open three Stores, the Initial
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Franchise Fee for each Store will be $32,000. If you agree to open five Stores, the Initial
Franchise Fee for each Store will be $25,000.

If you sign a Multi Unit Agreement, you must pay us a “Multi Unit Fee” based upon the
number of Stores you agree to develop and operate. If you agree to open three Stores, your Multi
Unit Fee will be $96,000 ($32,000 x 3). If you agree to open five Stores, your Multi Unit Fee
will be $125,000 ($25,000 x 5). You will pay the Multi Unit Fee as follows: (i) one-half of the
total Multi Unit Fee upon the signing of the Multi Unit Agreement; or (ii) the total Multi Unit
Fee upon the signing of the Multi Unit Agreement. The Multi Unit Fee is fully earned by us
upon receipt and is non-refundable.

If you pay one-half of the total Multi Unit Fee upon the signing of the Multi Unit
Agreement, the portion of the Multi Unit Fee paid that is attributable to each Store you agree to
develop under the terms of the Multi Unit Agreement will be credited against the Initial
Franchise Fee due for each Store upon the signing of each individual Franchise Agreement. The
remaining balance of the Initial Franchise Fee for each Store will be due when you sign a
Franchise Agreement for the Store. Under this option you will develop and open each Store
before beginning the development of the next Store.

If you choose to pay the total Multi Unit Fee upon signing the Multi Unit Agreement, you
also will sign a Franchise Agreement and Addendum to Franchise Agreement (attached as
Schedule G to the Franchise Agreement) for each Store you agree to open when you sign the
Multi Unit Agreement. The Addendum to Franchise Agreement will modify the time you will
have to develop and open each Store — two years if you agree to open three Stores, and three
years if you agree to open five Stores.

Technology Fee

You must pay us a monthly Technology Fee in the amount of $114 per month. The
Technology Fee will cover our expenses associated with furnishing one user with our franchise
management software, creating email accounts, email marketing, and providing technology
administration and maintenance according to our then current guidelines and procedures, which
may change from time to time. The monthly Technology Fee is non-refundable and you will begin
paying the Technology Fee 30 days after the effective date of the Franchise Agreement. The
monthly Technology Fee will be paid to us via electronic transfer. We reserve the right to increase
or decrease the monthly Technology Fee each calendar year. We will provide you with written
notice of any change to the Technology Fee 14 days prior to any change.

The range of initial fees we collected during our last fiscal year are as follows:

Franchise Fee: $40,000

Uniforms, Merchandise, Equipment and Supplies: $3,000 - $8,000
Multi Unit Fee: $96,000 - $125,000

Technology Fee: $0 - $114
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Item 6

OTHER FEES
Type of Fee (1) Amount Due Date Remarks
Royalty fee (2) 6% of Gross Sales (3) | Weekly Weekly payment
(Friday) to us, via
electronic banking.
Marketing Fee (4) 2% of Gross Sales (3) | Weekly Weekly payment
(Friday) to us, via
electronic banking.
Local Advertising Fee | $4,000 Yearly See Item 11 for more

information.

Franchisee Ad Co-op
Fee (5)

To be determined by
the Co-op

To be determined by
the Co-op

If we designate a
local  cooperative,
you must participate
in the cooperative.

Audit fee

Cost of audit. Precise
estimate is unknown as
of the date of this
Disclosure Document,
but is estimated to
range from $100 to
$2,000.

5 days after notice of
amount due

You will pay us the
costs of an audit to
be performed if you

fail  to  provide
monthly  financial
statements,  which

are required by the
Franchise

Agreement in excess
of three (3) times per
calendar year or if a
random audit shows
an understatement of
gross sales in excess
of two percent (2%).
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Type of Fee (1)

Due Date

Remarks

Late fee

Ten percent (10%) of
the amount due

Within 5 days of the
date of Menchie’s

statement for amount

due

You will pay us a
late fee in the
amount  of  ten
percent (10%) if you
fail to pay the

Royalty and
Advertising and
Marketing Fee

within ten (10) days
of the due date. You
also will be required
to pay us a late fee
on any other overdue
amount  beginning
with the date
payment is due until
you pay the
arrearage.

Interest on
payments

percent (1 %) per

Within 5 days of date

You will pay us
interest on any
Royalty or
Advertising and
Marketing Fee or
other fees due us, in
the amount of one
and one-half percent
(1%2%) per month.
You also will be
required to pay us
interest on any other
overdue amount
beginning with the
date payment is due
until you pay the
arrearage.

Additional  training

fee

To be determined by
us, but not to exceed
$500.00 per person per

of Menchie’s
statement for amount
due

Prior to

commencement of the
training program

You will pay us a
non-refundable fee if
you ask for special
assistance or we
determine that
additional training is
warranted after your
initial training
period.
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Type of Fee (1) Amount Due Date Remarks

Operations Manual $500.00 As incurred In the event an
Operations Manual
is lost, stolen, or
otherwise
unavailable to you,
you must pay us
$500.00 for a
replacement copy.

Alternative  supplier | Various amounts to be | As incurred If you seek approval

evaluation fees

determined by the
amount of time and
money necessary to
evaluate the alternative
supplier and/or the
alternative product.
Precise  estimate is
unknown as of the date
of this Disclosure
Document, but s
estimated to range from
$500 to $5,000. This
amount will include
our costs and expenses
associated with any
testing, including
travel and lodging
expenses incurred by
us to visit a supplier’s
facilities.

of a new supplier or
product, we may
charge you a fee for
conducting the
evaluation or you
may have to pay
some third party to
evaluate your item or
proposal.

Renewal fee 10% of our then | Prior to the signing of | Payable to us, if you
current franchise fee the renewal franchise | wish to renew your

agreement franchise agreement.

Alternative  dispute | To be determined by | At commencement of | Fee for participating
fee the American | dispute resolution in any dispute-

Arbitration Association

resolution process.
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Type of Fee (1) Amount Due Date Remarks
Transfer fee Fifty percent (50%) of | Due at time Transferee | Either you or
our  then  current | signs Franchise | transferee must pay
franchise fee Agreement us the transfer fee.
Seminar and | No charge for | As incurred Fees for travel, food,
convention fees attending seminars or and lodging to attend
conventions. Fees for seminars and
travel,  food, and conventions. Paid to
lodging will depend on various vendors.
distance traveled and Certain expenses
accommodations may be refundable
which one chooses. under various
circumstances.
Costs and attorneys’ | Will vary  under | As incurred Payable to us, to
fees circumstances reimburse us for fees
incurred by wus in
obtaining injunctive
or legal relief for the
enforcement of any
item of the Franchise
Agreement or for
costs incurred for
arbitration
proceedings.
Indemnification Wwill vary  under | As incurred You must reimburse
circumstances us if we are held
liable for any claims
arising from your
business.
12
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Type of Fee (1)

Amount

Due Date

Remarks

Insurance (6)

Will vary according to

coverage and area

As incurred

You must be fully
covered in all areas
of  operating a
business. If you do
not procure and
maintain the
required  insurance
coverage we may,
but are not required
to, procure insurance
coverage on your
behalf and to charge
the costs to you
together  with a
reasonable fee for
the expenses we
incur.

Proprietary Software

Various Amounts

As incurred

If we develop a
proprietary software,
you must use it.

MGI 2012 FDD
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Type of Fee (1)

Amount

Due Date

Remarks

Grand Opening
Marketing Campaign

$4,000

As incurred

You must spend at
least $4,000 on
grand opening
marketing and
promotion during the
first month  your
Store is open. Your
grand opening
marketing
expenditures will
count towards your
yearly local
advertising
requirements.  (See
Iltem 11 for more
information)

Inspection Fee

Our costs and expenses
in  conducting any

subsequent pre-
opening Store
inspection. We

estimate  that  this
amount will not exceed
$1,500.00.

Upon demand

We will inspect your
Store prior to
opening. If your
Store does not pass
initial inspection,
you will be charged
for all costs and
expenses we incur in
conducting any
subsequent

inspections.

Notes:

1) You will pay all fees to us unless otherwise noted. All fees are non-refundable unless

otherwise noted.

(2)  The amount of the Royalty Fee for any renewal term will be as provided in the franchise
agreement executed for such renewal.

3) Gross Sales means the total revenues and receipts from the sale of all products, services
and merchandise sold in your Store, whether under any of the Marks or otherwise,
including any catering or delivery services, cover charges or fees in your Store or on its
premises, and all revenues derived from any type of authorized vending machines. Gross
Sales excludes sales taxes.

4 The Advertising and Marketing Fee is paid to us for deposit in a Marketing Fund. Any
expenses for local marketing must be paid by you directly to the vendors.
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(5) As further described in Item 11, we may designate a local advertising cooperative and
require you to contribute to and participate in the cooperative. Each Store, including any
company- or affiliate-owned stores (except Special Sites) will be a member of the
cooperative. Each Store will have one vote per Store. If the majority of the stores in a
local marketing cooperative are company- or affiliate-owned, we will have majority
voting power.

(6) Insurance includes all risk or all peril coverage, business interruption insurance,
comprehensive general liability insurance and other forms of insurance we require. You
pay insurance merchandise directly to our required third party insurer. You must deliver
to us upon commencing construction of your Store, and thereafter annually or at our
request, a proper certificate evidencing the existence of the required insurance coverage.
See Item 8 for more information on insurance.

Iltem 7

ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

Type of Amount Method of When Due To Whom Payment
Expenditure Payment Is to be Made

Franchise  Fee | $40,000 Certified At time of | Us
1) funds signing of

Franchise

Agreement
Training $500-$1,000 Check, cash, | Asincurred Paid to  various
Expenses(2) or credit card vendors
Real Estate | $1,920 As agreed to As incurred Required vendor
Broker Fee (3)
Real estate/rent | $2,000-$12,000 As agreed to As incurred Landlord
and deposit (4)
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Type of Amount Method of When Due To Whom Payment
Expenditure Payment Is to be Made
Leasehold $60,000-$180,000 | As agreed to As incurred Paid to various
improvements providers
©)
Furniture, $100,000-$165,000 | As agreed to As incurred Paid to various
fixtures, and required suppliers
equipment (6)
Computer (POS) | $10,000-$16,000 As agreed As incurred Vendor
System (7)
Signage (8) $5,000-$15,000 As agreedto | As incurred Vendor
Technology Fee | $342 As agreed to As incurred Us
)
Opening $4,000-$10,000 As agreed to As incurred Designated and
inventory (10) approved suppliers
Uniforms, $3,000 Certified As incurred Us
Merchandise, funds
Equipment and
Sales (11)
Advertising (12) | $4,000-$10,000 As agreedto | As incurred Vendors
Utility deposits, | $1,500-$3,500 As agreed to As incurred Various govt. entities,
security utility companies
deposits,
business
licenses, etc.
(13)
Additional $10,000-$37,000 As agreed to As incurred Various vendors
funds—3
months (14)
Total (15) $242,262-$494,762
Notes:

*We do not offer direct or indirect financing to franchisees for any items.

Except where

otherwise noted, all amounts that you pay to us are non-refundable. Third party suppliers will
decide if payments to them are refundable.

(@) Franchise Fee. The Initial Franchise Fee is $40,000.00 for an individual
franchise. If you sign a Multi Unit Agreement, the Initial Franchise Fee you will pay will
depend on the number of Stores you agree to open. If you agree to open three Stores, your
Franchise Fee will be $32,000 for each Store. If you agree to open five Stores, your Franchise
Fee will be $25,000 for each Store. As outlined further in Item 5, you can either pay one-half of
the total Initial Franchise Fees for the Stores you agree to open at the time you sign the Multi
Unit Agreement or pay the total Initial Franchise Fees for the Stores you agree to open at the
time you sign the Multi Unit Agreement.
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2 Training Expenses. We will not charge you a fee for you and one additional
person to attend our initial training program. See Item 11 for more information on training.
You, however, are responsible for all hotel, transportation and other costs and expenses for the
people you designate to attend our initial training program. The amount in the table represents
the estimated costs and expenses you will incur for you and one additional person to attend our
initial training program. These amounts are not refundable

3) Menchie’s Development Services Fee. You will be required to pay a fee of $1920
in connection with locating and securing a site for your Store.

4) Real Estate. A MENCHIE’S Store occupies about 1,000 to 2,000 square feet of
space. Rent depends on geographic location, size, local rental rates, businesses in the area, site
profile, and other factors and could be considerably higher in large metropolitan areas than in
more suburban or small town areas. Stores can be located in strip shopping centers, shopping
malls, free-standing units, and other venues in downtown commercial areas and in residential
areas. We anticipate that you will rent the Store’s premises. It is possible, however, that you
will choose to buy, rather than rent, real estate on which a building suitable for the Store already
is constructed or could be constructed. The rental security deposit may be refundable depending
on your agreement with your landlord.

(5) Leasehold Improvements.  Leasehold improvement costs, including floor
coverings, wall treatments, counters, ceilings, painting, window coverings, electrical, carpentry,
and similar work, and architect’s and contractor’s fees depend on the site’s condition, location,
and size; the demand for the site among prospective lessees; the site’s previous use; the build-out
required to conform the site for your Store; and any construction or other allowances the landlord
grants. The lower figure assumes that you have a unique real estate model; the higher figure
assumes a high square footage model. These monies are not refundable after they have been
expended.

(6) Equipment. These amounts include the frozen yogurt—-making machines that you
must purchase from our required supplier. This amount also includes the cost for refrigerators,
freezers, and other equipment, such as office equipment and furniture and a telephone system.
These amounts are not refundable, but the machines may be sold.

(7 Computer (POS) System. You must purchase a Computer System that meets our
specifications and requirements.
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(8) Signage. This includes inside and outside signage. The monies are usually not
refundable after they have been expended.

9) Technology Fee. You must pay us a monthly Technology Fee in the amount of
$114 per month. The estimate in the table above reflects your Technology Fee for the first three
months of operation. See Item 5 for more information on the Technology Fee.

(10) Inventory. This includes food and beverage products, paper products, cleaning
supplies, and printing uniforms, promotional material and other supplies. Monies spent on these
items are not refundable, but the unused items may be sold.

(11)  Uniforms, Merchandise, Equipment and Supplies. As noted in Item 5, you must
purchase your uniforms, merchandise, and certain equipment and supplies from us.

(12)  Advertising. Monies to be included in initial marketing for the first 3 months of
operation. This includes funds to be used for your “Grand Opening Marketing Campaign” as
described more fully in Item 11. These monies are not refundable.

(13) Business Licenses. You must obtain business licenses as dictated by local
regulations. You will need to provide monies for deposits for utilities and insurance. Insurance
costs depend on policy limits, types of policies, nature and value of physical assets, gross
revenue, number of employees, square footage, location, business contents, and other factors
bearing on risk exposure. The estimate contemplates insurance costs for 3 months. These
monies are not refundable.

(14) Additional Funds. This item estimates your expenses during the initial period
(first three (3) months) of operation of your MENCHIE’S Store (other than the items identified
separately in the table). This estimate includes payroll costs. These figures are estimates, and
we cannot guarantee that you will not have additional expenses starting the business. Your costs
will depend on factors such as: how closely you follow our recommended methods and
procedures; your management skill, experience, and business acumen; local economic
conditions; the local market for your products and services; the prevailing wage rate;
competition; and the sales level reached during the initial period of operation of your Store. This
amount does not end your initial investment obligation.

(15) Total. We relied on our Affiliates’ years of experience operating a MENCHIE’S
store to compile these estimates. You should review these figures carefully with a business
advisor before deciding to acquire the franchise.

You are cautioned to allow for inflation, discretionary expenditures, fluctuating interest
rates and other costs of financing, and local market conditions, which can be highly variable and
can result in substantial, rapid and unpredictable increases in costs. You must bear any deviation
or escalation in costs from the estimates in this Item 7 or estimates that we give during any phase
of the development process.

18
MGI 2012 FDD
fh.us.8753863.02



ESTIMATED INITIAL INVESTMENT FOR MULTI UNIT AGREEMENT. If you sign
a Multi Unit Agreement, your initial investment for your first Store will be the same as disclosed
in the Item 7 chart. You also will pay a Multi Unit Fee as described in Item 5. This is the only
additional initial investment for the Multi Unit Agreement. The Initial Franchise Fee for each
subsequent Store is set forth in Item 5. You also should be aware that your initial investment for
your second and subsequent Stores likely will be higher than the above estimates for your first
Store due to inflation and other economic factors that may vary over time.

Item 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

In order to ensure a uniform image and uniform quality of products and services
throughout the MENCHIE’S System, you must maintain and comply with our quality and system
standards. Although you are not required to purchase or lease real estate from us, we must
accept the location of your Store (see Item 11). You must use our required vendor, process,
currently the Menchie’s Development Services in connection with selecting and securing a site
for your Store. You must execute our standard form of Lease Addendum in connection with any
lease for the location, a copy of which is attached to the Franchise Agreement as Schedule C.
You must construct and equip your Store in accordance with our then current approved design,
specifications and standards. In addition, it is your responsibility to ensure that your building
plans comply with the Americans with Disabilities Act and all other federal, state and local laws.
You also must use equipment (including hardware and software for your Computer System),
signage, fixtures, furnishings, products, ingredients, supplies and advertising materials that meet
our specifications and standards.

Designated Sources

You must purchase certain equipment, products, merchandise and supplies only from us
or our required suppliers as noted in this Item 8. From time to time we, an affiliate or a third
party vendor or supplier may be the only approved supplier for certain products. For example, as
of the date of this Disclosure Document, you must purchase all trademarked retail items,
products and supplies, including apparel and accessories, toys, bags and mugs, from us.
Additionally, you must purchase your uniforms, and certain merchandise, supplies, equipment
and other materials, including cabinets and gift bags from us. You will pay the then-current
price in effect for all purchases you make from us, our affiliate or any third party vendor we
designate.

Approved Supplies and Suppliers

We provide you with a list of approved manufacturers, suppliers and distributors
(“Approved Suppliers List”) and approved inventory products, fixtures, furniture, equipment,
signs, stationery, supplies and other items or services necessary to operate the Store (“Approved
Supplies List”). The Approved Supplies List may specify a required manufacturer or supplier of
a specific product or piece of equipment. We reserve the right to designate a required source of
supply for certain products and supplies, and we or an affiliate may be a required source. For
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example, we currently require our franchisees to use the following source for a particular
product, service or piece of equipment:

Required Source Required Item or Service

Neptune Design Group Architecture

Stoelting Model F231-x8 12-YG2MNCH

Custom Slim Line Soft Serve Freezer Soft-serve machinery

Micros Point of Sales Computer

Brixey Furniture

Cape Furniture Furniture

FPN Credit Card Processing System
Retail Radio In-Store Music

FranConnect Franchise Management Software
Gaspar Insurance Franchise Insurance

The lists also may include other specific products without reference to a particular
manufacturer or supplier, or they may set forth the specifications and/or standards for other
approved products. For example, as noted below, you must obtain insurance that meets our
standards and requirements. We may revise the Approved Suppliers List and Approved Supplies
List. We give you the approved lists as we deem advisable. We generally do not give these lists
to approved suppliers. We will set up your menu and provide contact information for your
distributors and/or manufacturers of all products offered at the Store.

Except where we identify a sole single source, if you propose to use in the operation of
your Store any product, supply, material, furnishing or equipment which has not yet been
approved by us as conforming to our specifications and quality and system standards and/or from
a supplier not yet approved in writing by us, you must first notify us in writing and must submit
to us, upon request, sufficient information, specifications, and samples so that we can determine
whether the item or service complies with System standards or the supplier meets our supplier
criteria.  We will provide you with written approval or disapproval within a reasonable time
period (typically 30 days). You may not use any product, supply, material, furnishing or
equipment that we have not approved.

Supplier approval will depend on product quality, delivery frequency and reliability,
service standards, financial capability, customer relations, concentration of purchases with
limited suppliers to obtain better prices and service, and/or a supplier’s willingness to pay us or
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our affiliates for the right to do business with our System. We may inspect or re-inspect the
facilities and products of any approved supplier and revoke our approval if the supplier fails to
continue to meet our criteria and specifications. As a condition of approval, you and/or any
supplier must reimburse us for all costs and expenses incurred by us associated with any testing,
including travel and lodging expenses incurred where we deem it necessary to visit a supplier’s
facilities.

Nothing contained in this Disclosure Document or in Franchise Agreement requires us to
approve an inordinate number of suppliers of a given item or approve suppliers, which, in our
reasonable judgment, would result in higher costs to our franchisees or prevent, in our sole
judgment, our effective and economical supervision of suppliers.

Because we supply the trademarked merchandise to our franchisees, each of our officers
owns an interest in one of our suppliers (the Franchisor). No officer owns an interest in any
other supplier.

You must carry insurance policies protecting you, us and our affiliates. As of the date of
this Disclosure Document you must obtain your insurance from Gaspar Insurance. The
insurance policy or policies shall be written in accordance with the standards and specifications
(including minimum coverage amounts) set forth in writing by us from time to time, and, at a
minimum, shall include the following (except as different coverages and policy limits may be
specified for all franchisees from time to time in writing): (i) “special” causes of loss coverage
forms (sometimes called “All Risk coverage” or “All Peril coverage”) on the Store, store
improvements, furniture, fixtures, equipment, supplies and other property used in the operation
of the Store, for full repair and replacement value, except that an appropriate deductible clause is
permitted; (ii) business interruption insurance covering a minimum 12 months loss of income,
including coverage for our Royalty Fees (for example, in the event of a fire or destruction of the
premises, the insurance must cover our average royalty payments (based on the previous 12
month timeframe, or if a shorter timeframe, the total operating timeframe for the store) during
the rebuilding process); (iii) comprehensive general liability insurance, including product
liability insurance and contractual liability insurance; (iv) workers’ compensation covering all of
your employees; (v) motor vehicle insurance; (vi) umbrella liability insurance which also
includes employers liability; (vii) “Per Location” aggregate limits when multiple store locations
are insured under one comprehensive general liability and umbrella liability policy(cies); (viii)
Menchie’s Group, Inc. named as an additional insured on all liability policies required by this
subparagraph; (ix) severability of interests or separation of insureds provisions must be included
in the liability policies and all policies must be primary and non-contributing with any insurance
policy carried by Menchie’s Group, Inc.; and (x) any other such insurance coverages or amounts
as required by law or other agreement related to the Store. We may from time to time modify the
required minimum limits (including an increase to the umbrella policy referenced in (vi) above)
and require additional insurance coverages by providing written notice to you, as conditions
require, to reflect changes in relevant circumstances, industry standards, experiences in the
MENCHIE’s System, standards of liability and higher damage awards.

The insurance coverages referenced above must commence as of the date you sign a lease
or purchase agreement for the Authorized Location (as defined in Item 12).
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You must deliver to us upon execution of the lease or purchase agreement for the
Authorized Location, but before commencing construction of your Store, and thereafter annually
or at our request a proper certificate evidencing the existence of such insurance coverage and
your compliance with the provisions of this subparagraph. The insurance certificate must show
our status as an additional insured (as noted in (viii) above) and provide that we will be given 30
days’ prior written notice of material change in or termination or cancellation of the policy. If
you do not procure and maintain the required insurance coverage (including any modifications
referenced in the preceding sentence), we have the right, but not the obligation, to procure
insurance coverage and to charge the costs to you, together with a reasonable fee for the
expenses we incur in doing so. You must pay these amounts to us immediately upon written
notice.

Although we require certain insurance coverage and have recommended other coverages,
we do not guarantee that the required or recommended insurance will be adequate to fully protect
your assets. You should therefore consult with an insurance professional to determine what
coverage, in addition to the minimum required coverage, may be needed for you and your Store.

We and our affiliates reserve the right to receive rebates or other consideration from
suppliers in connection with your purchase of trademarked merchandise, goods, products and
services as described in this Item 8, as well as in connection with any future purchase of any
goods, products or services. Most of these payments are calculated on an amount based on
products sold. We will retain and use such payments as we deem appropriate or as required by
the vendor. Except for those items you purchase from us directly, we currently do not receive
any rebates or other consideration from any of our required or approved suppliers based upon
your purchases. We do derive revenue from items we sell directly to you by charging you more
than our cost. During our last fiscal year ending December 31, 2011, we derived revenue from
your purchases from us in the amount of $1,939,762, which amount represents 20.4% of our total
revenue of $9,488,234.

We may negotiate prices for numerous products for the benefit of the System but not on
behalf of individual franchisees. Currently, there is no purchasing or distribution cooperative but
we reserve the right to create a cooperative and require you to participate. We may receive
volume discounts for the System which we will pass through to our franchisees. Beyond these
discounts, we do not provide material benefits to you because of your use of approved suppliers.

You can expect items purchased or leased in accordance with our specifications will
represent approximately 90% of total purchases you will make to begin operations of the
business and 70% of the ongoing costs to operate the business.
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Item 9
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 in these agreements

and in other items of this disclosure document.

Obligation Section in Agreement* Item in Disclosure
Document
@) Site selection and | Sections 2A and 5A; | Items7 and 11

acquisition/lease

Multi  Unit Agreement
Section 4 and
Appendix C

(b) Pre-opening purchases/leases

Sections 5A, 6A, 6E and
9B

Items 5, 6, 7 and 8

(c) Site development and other pre-
opening requirements

Sections 5A and 5B;
Multi  Unit Agreement
Sections 2 and 4

Items 7, 8 and 11

(d) Initial and ongoing training

Sections 7B and 7C;

Items 6 and 11

Multi  Unit Agreement
Section 6
(e) Opening Sections 2B and 5A; | Items5and 11
Multi  Unit Agreement
Section 4 and Appendix
C
Fees Sections 9A-9F; Multi | Items 5, 6 and 7
()

Unit Agreement Section
3 and Appendix A

(g) Compliance with standards and
policies/operations manual

Sections 6A and 60;
Multi  Unit Agreement
Sections 4 and 6A

Items 6, 7, 8, 11, 14 and 16

(h) Trademarks and proprietary | Sections 3A-3E and 6J; | Iltems 13 and 14
information Multi  Unit Agreement
Section 6B
23
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Obligation

Section in Agreement*

Item in Disclosure
Document

(i) Restrictions on products/services
offered

Sections 2D-2E and 6A-
6C

Items 6, 7, 8, 11 and 16

(J) Warranty and customer service
requirements

Sections 2E and 6K

Items 6 and 11

(K) Territorial development and sales
quotas

Sections 2B and 2D;
Multi  Unit Agreement
Section 4 and Appendix
Band C

Item 12

() Ongoing
purchases

product/services,

Sections 6A-6C

Items 6, 7 and 8

(m) Maintenance appearance and
remodeling requirements

Sections 5B-5F

Items 8 and 11

(n) Insurance Section 10C Items 6, 7 and 8
(o) Advertising Sections 8A-8E and 9D Items 6, 7 and 11
(p) Indemnification Section 10B Not Applicable

(g) Owner's
participation/management/staffing

Sections 7A-7F

Items 11 and 15

(r) Records and reports

Sections 9G, 9J and 9K

Item 11

(s) Inspections/audits

Sections 5A-5C, 6G and
9l

Items 6 and 11

(t) Transfer

Sections 11A-11G; Multi
Unit Agreement Section
9

Items 6 and 17

(u) Renewal Section 4B Items 6 and 17
(v) Post-termination obligations Sections 14A-14C; Multi | Item 17
Unit Agreement Sections
8A-8F
(w) Non-competition covenants Section 10D Item 17
(x) Dispute resolution Sections 12A-12B; Multi | Item 17

Unit Agreement Sections
10H and 10N

(y) Other

Not Applicable

Not Applicable

*Unless otherwise noted, Section references are to the Franchise Agreement.
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Item 10
FINANCING

Neither we nor any of our affiliates offer any direct or indirect financing. We do not
guarantee your notes, leases, or any obligation. We are unable to estimate if you will be able to
obtain financing from third parties and, if so, the terms and conditions of financing.

Direct Connect Ventures, LLC, (“DCV”) and Directed Equity (“DE”) are recommended
service providers for new and existing franchisees that can assist and guide you with obtaining
the necessary funding options for startup and expansion financing that include and are not
limited to the standard Small Business Administration (“SBA”) 7(a) loan program. DCV and/or
DE may enable those who qualify with the opportunity to obtain financing in an expeditious and
more predictable fashion. We have not entered into any agreements with DCV or DE in
connection with any funding or financing programs that may be available to you. We will not
receive any compensation for placement of this debt and may compensate the funding
management company in some manner.

We do not have any past or present practice, or intention, to sell, assign or discount any
third party note, contract or other instrument that you may sign. We do not guarantee any
financing obligations on your behalf.

We encourage that you seek financial funding management services from Direct Connect
Ventures, LLC, a California Limited Liability Company whose mailing address is 3835
Thousand Oaks Boulevard, Suite 206, Westlake Village, CA 91362, whose phone number is
805.449.2411 and whose website is www.DirectConnectVentures.com, or Directed Equity
whose mailing address is 19673 Solar Circle, Suite 201, Parker, CO 80134, whose phone number
is 303.552.0440 and whose website is www.DirectedEquity.com.

ltem 11

FRANCHISOR'’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS, AND
TRAINING

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

Pre-Opening Assistance

Before you open the Store, we will:

1. Provide you with our site selection criteria and general building and design
requirements for your Store. (Franchise Agreement—Sections 5A and 5B.)

2. Provide you with the Approved Supplies and Approved Suppliers Lists.
(Franchise Agreement—Section 6C.)
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3. Loan you either a written copy or electronic copy of the Operations Manual, the
current table of contents of which is in Exhibit G. As of the date of this Disclosure Document,
the Operations Manual contains 43 pages. (Franchise Agreement—Section 61.)

4. Provide the initial training program and opening assistance described below.
(Franchise Agreement—Sections 7B and 7C.)

5. Inspect your Store prior to opening and provide a Certificate of Opening. A
Certificate of Opening may be obtained only after all local permits, certificates and codes have
been met and a certificate of occupancy has been granted. If you do not pass your initial
inspection, you will be charged for all costs and expenses incurred by us in sending an inspector
to re-inspect your Store. We estimate that this amount will not exceed $1,500.00. (Franchise
Agreement — Section 5A.)

Post-Opening Assistance

During your operation of the Store, we will:
1. Maintain the Marketing Fund. (Franchise Agreement—Section 8A.)

2. Provide updates to the Approved Supplies and Approved Suppliers Lists.
(Franchise Agreement—Section 6C.)

3. Make periodic visits to your Store as we reasonably determine necessary to
provide consultation and guidance. We will advise you of any problems arising out of the
operation of your Store as disclosed by the report or by our inspection. (Franchise Agreement—
Section 6G.)

4. Periodically offer refresher training courses as we determine necessary and
require you to attend. (Franchise Agreement—Section 7C.)

Our Obligations Under the Multi Unit Agreement

A developer signs the initial Franchise Agreement in the Development Schedule at the
time the Multi Unit Agreement is signed. Our obligations under the Franchise Agreement apply
to a developer. Each time a developer signs another Franchise Agreement, our obligations are
activated for the new Store established. We do not have any separate obligations under the Multi
Unit Agreement.

Time of Opening

We estimate that it will take approximately 365 days after you sign a lease for your Store
before you open the Store. You must sign a lease for an acceptable site within 180 days after the
Franchise Agreement’s Effective Date. We may terminate the Franchise Agreement if you fail
to sign a lease within the 180-day period. If you sign a Multi Unit Agreement and choose to pay
the total Multi Unit Fee at the time you sign the Multi Unit Agreement (see Item 5), you will
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have two years to open three Stores or three years to open five Stores. The specific timetable for
opening depends on the site’s condition; the Store’s construction schedule; the extent to which
you must upgrade or remodel an existing location; the delivery schedule for equipment and
supplies; the completion of training; and your compliance with local laws and regulations. You
may not open the Store until (1) we inspect your Store and provide you with a Certificate of
Opening; (2) you complete pre-opening training to our satisfaction; (3) you pay the initial
franchise fee and other amounts then due to us; and (4) you give us certificates for all required
insurance policies and present copies of required licenses.

Advertising

As of the date of this Disclosure Document, you pay a Marketing Fee of 2% of your
Gross Sales to a marketing and development fund (the “Fund”) established by us.

We administer the Fund. The Fund is not a trust or escrow account, and we do not have
any fiduciary obligations with respect to the Fund. If all of the Marketing Fees are not spent in
the fiscal year in which they accrue, the remaining amounts are retained in the Fund for use in
the following years. We may use the Fund for various purposes, including, but not limited to:
(1) salaries, benefits and any other payments made to employees/team members or any other
individual or entity providing services to the Fund; (2) broadcast or print advertising; (3) the
creation, development and production of advertising and promotional materials (i.e., print ads,
radio, film and television commercials, videotapes, direct mail pieces, and other print
advertising); (4) any marketing or related research and development; (5) advertising and
marketing expenses, including product and food research and development, services provided by
advertising agencies, public relations firms or other marketing, research or consulting firms or
agencies, menu designs, customer incentive programs, sponsorships, marketing meetings and
sales incentives, development of our website and intranet system, Internet access provider costs,
subscriptions to industry newsletters or magazines, and administrative costs and salaries for
marketing support personnel; and (6) costs and expenses incurred by us relating to any franchise
convention we hold or sponsor.

We determine the use of the monies in the Fund. We are not required to spend any
particular amount on marketing, advertising or promotion in the area in which your Store is
located. We oversee the advertising program and use the Fund to create marketing materials and
conduct national, regional or local advertising as we determine appropriate. We will contribute
to the Fund amounts equal to your required percentage for each similarly situated company-
owned and affiliate-owned stores in the same local marketing area, except those stores located at
“Special Sites” (see Item 12). From time to time we may contribute to the Fund some amounts
paid to us by outside suppliers. We will prepare an annual unaudited accounting of the Fund and
will make it available for your review upon your written request. We have our own in-house
marketing and advertising production capabilities, but also may use an outside national, regional,
or local agency. We may be reimbursed for administrative costs and overhead incurred in
administering the Fund. We may use a portion of the advertising funds for the solicitation of
franchise sales.
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During our last fiscal year ending December 31, 2011, Fund income was spent in the
following approximate amounts: 23% on administration, 1% on supplies, 55% on payroll, 6%
on design fees, and 15% on marketing firm fees.

In addition to the Marketing Fee, you also must spend at least $4,000 per year on local
marketing and promotion. You may only use your own marketing material if we have approved
it before its use. We will notify you of our approval within 30 days after the marketing material
is submitted. If we do not notify you of our approval within 30 days of the marketing material
being submitted then the marketing material will be deemed unapproved.

You also must engage in certain grand opening marketing events and activities during the
first month your Store is open. Specifically, you must spend at least $4,000 on a 7-day grand
opening campaign which will include promotional elements, merchandise/giveaways,
entertainment, decorations, yogurt and labor (the “Grand Opening Marketing Campaign™). Your
grand opening marketing expenditures will count towards your yearly local advertising
requirements.

You must maintain a business phone and advertise continuously in the yellow pages or
classified section of a local telephone directory (no display ads are required currently), the cost
of which will count toward your local marketing requirement. You must obtain our written
approval of all promotional and marketing materials prior to their use.

Although we do not currently do so, we reserve the right to require advertising or
marketing cooperatives to be formed, changed, dissolved or merged.

Computer System

You must obtain and use in your Store a computer-based point-of-sale cash register
system and software and a ‘“back-of-office” IBM-compatible computer (the “Computer
System™). You must record all sales on the Computer System. The Computer System will
generate reports on the sales and expenses of the Store, and it currently costs about $10,000.00 to
$16,000.00. You must obtain your Computer System from our required supplier, currently
Micros. You will be solely responsible for the acquisition, operation, maintenance, and
upgrading of the Computer System. Neither we, nor any affiliate or third party, is obligated to
provide ongoing maintenance, repairs, upgrades, or updates for the Computer System. We
currently do not require that you purchase a maintenance, repair, upgrade, or update service
contract for the Computer System, but we reserve the right to do so in the future. The current
annual cost of a service contract is about $1,500.00.

Our current Computer System requirements are identified in Exhibit F. We reserve the
right to change the point-of-sale cash register system and back-of-office computer at any time,
but will not require you to replace these items more than three times during the initial term of the
Franchise Agreement. We reserve the right to change the software each calendar year. At such
time as we designate the change or enhancement to the Computer System you may be required to
make certain payments to us or our designated suppliers. You will have 30 days to install and
commence using the changed or enhanced Computer System. You must acquire the right to use
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hardware, software, peripheral equipment and accessories, and arrange for installation,
maintenance and support services of the initial, changed or enhanced Computer System all at
your cost. There are no contractual limitations on the frequency and cost of this obligation.

The Computer System we develop may include proprietary software. You may be
required to license the proprietary software from us, an affiliate or a third party, and you also
may be required to pay a software licensing or use fee in connection with your use of the
proprietary software. All right, title and interest in the software will remain with the licensor of
the software.

We may access the Computer System and retrieve, analyze, download and use all
software, data and files stored or used on the Computer System. We may access the Computer
System through our intranet, in your Store or from other locations. You must store all data and
information that we designate and report data and information in the manner we specify,
including through our intranet or other online communications. You also must maintain a phone
line and a separate modem dedicated for the sole use of allowing our computer system to
interface and communicate with your Computer System and you may need to purchase software
designated by us for this to occur. You also must have your Store connected to the Internet using
a connection method we approve, currently DSL or Cable modem. You must have a permanent
Internet email account. Your e-mail account may not exceed 50 megabytes.

You understand that the data storage, phone line, modem, communication software,
Internet access, Internet email account and all additional hardware and software needed to
implement and maintain these services is at your cost.

Site Selection

You select the site for the Store with site selection guidelines we provide. You must use
the Menchie’s Development Services in connection with selecting and securing a site for your
Store. We do not select your site. However, upon your submission of all required information,
we will notify you whether or not we have any objections to the site you proposed. You may not
proceed to develop a Store on the site unless we have provided you with our acceptance of the
site. Further, we must approve your plans and specifications for the Store prior to the time you
commence construction. Our identification or acceptance of a site does not constitute a
guarantee, recommendation or assurance as to the success of the site or your Store. The site
selection factors considered by us in deciding whether or not to object to the location may
include the following: (a) demographics; (b) traffic patterns; (c) parking and visibility;
(d) business mix and competition; (e) ability to reflect image to be portrayed by MENCHIE’S
businesses; and (f) size, appearance and other physical characteristics of the site.

If you have not selected a site at the time the Franchise Agreement is signed you have
180 days to do so. If the site selection cannot be agreed upon within this timeframe, we reserve
the right to terminate the Franchise Agreement.
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Training/Education

Before you open your Store, we will train you and your Operating Partner as defined in
Item 15, and one of your manager-level employees to operate a MENCHIE’S Store. We will
provide fourteen (14) days of training (although the specific number of days depends on our
opinion of your experience and needs) at our training facility in Los Angeles, California, or
another location we designate. You must attend the entire 14 days.

Additional people beyond the first two may attend initial training if you pay our then-
current training charge for each additional person. (See Item 6) You also must pay for all travel
and living expenses that you and your employees incur and for your employees’ wages and
workers’ compensation insurance while they attend our initial training program.

Training will occur after you sign the Franchise Agreement and while you are developing
the Store. You and your attendees must complete the entire training program before you may
open your Store. If you or your attendees do not successfully graduate our training program you
will have to attend the entire program again at your cost prior the opening of your Store. As of

the date of this Disclosure Document, we provide the following training:

TRAINING PROGRAM
SUBJECT HOURS OF HOURS OF ON THE LOCATION
CLASSROOM JOB TRAINING
TRAINING

Welcome 2 0 Our headquarters

Culture 2 0 Our headquarters

R&D 2 0 Our headquarters

Product Knowledge 7 0 MENCHIE’S
University

Store Level Marketing 6 0 MENCHIE’S
University

Branding 2 0 MENCHIE’S
University

Community Outreach 6 0 MENCHIE’S
University

Store Operating 16 0 MENCHIE’S

Procedures University

Equipment Knowledge 3 3 MENCHIE’S
University

Labor Management 2 1 MENCHIE’S
University

Customer Service 2 1 MENCHIE’S
University
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SUBJECT HOURS OF HOURS OF ON THE LOCATION
CLASSROOM JOB TRAINING
TRAINING

Leadership 4 0 MENCHIE’S
University

Time Management 1 0 MENCHIE’S
University

Communication,  Support 5 0 MENCHIE’S

and Services offered by University

MENCHIE’S

Hands on Work at Store 0 64 MENCHIE’S
University

Franchise Development 1 0 MENCHIE’S
University

Financial &  Financial 2 0 MENCHIE’S

Management University

Final Testing 1.5 6 MENCHIE’S
University

Total 64.5 75

Tom Regev, our Vice President of Operations, oversees all training. Mr. Regev has
served as our Vice President of Operations since March 2009. Other staff members, who are
listed in Item 2 may oversee and assist with training. The Operations Manual will be used as the
principal instructional material.

When your Store is ready to open, you must obtain approval of the completion of your
Store. Fourteen days after obtaining the approval to open your Store we will, at our cost, send
one of our representatives to your Store for 4 days to educate, train, conduct a final inspection
and assist with your Store opening. Successful completion of this training phase will enable you
to open your Store.

You (or your Operating Partner) and/or other previously trained and experienced
employees must attend and satisfactorily complete various training courses that we periodically
provide at the times and locations we designate. In addition to attending these courses, you must
attend an annual meeting of all franchisees at a location we designate. We will not require
attendance at the annual meeting for more than 3 days during any calendar year. You are
responsible for all related travel and living expenses and wages. As of the date of this Disclosure
Document, the location, duration, frequency and content of any additional training program we
may require is unknown. Generally, this additional training will be available on an “as needed”
basis depending on new product and services introduction, and the availability of training
locations.

We may require Store managers to satisfactorily complete initial and ongoing training
programs.
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We may charge you a fee for training managers. (See Item 6) You are responsible for
all related travel and living expenses and wages.

Operations Manual

The Table of Contents of the Operations Manual, together with the number of pages in
each Article and the total number of pages, is stated in Exhibit G. You must treat the Operations
Manual, and other written materials created for or approved for use in the operation of the Store,
and the information contained in them, as confidential. The Operations Manual will remain our
sole property. We may, from time to time, revise the contents of the Operations Manual and you
must comply with each new or changed standard.

Iltem 12
TERRITORY

You will operate the Store at a specific location that we first must approve (the
“Authorized Location”). We will not during the term of your franchise operate or grant others the
right to operate a MENCHIE’S Store within a specified geographic area (the “Designated Territory™),
except as generally described in this Item 12 and more fully stated in the Franchise Agreement.

We will not locate another MENCHIE’S Store, whether operated by another franchisee, us or
one of our affiliates, any closer than 2 miles from the main entrance of your Store. The boundaries
of your Designated Territory may depend upon any major topographical features which clearly
define a contiguous area, like rivers, major freeways, etc.

During the term of your Franchise Agreement and provided you are in compliance with the
terms and conditions of your Franchise Agreement, we will not: (i) modify the Designated
Territory, (ii) establish a company-owned or franchised MENCHIE’s Store inside the Designated
Territory, or (iii) establish a company-owned or franchised Store inside the Designated Territory
that offers the same products and services as your MENCHIE’S Store, except for any
Merger/Acquisition Activity (as described and defined below).

You may operate the Store only at the Authorized Location and may not relocate the
premises without our approval. We will allow relocation if circumstances dictate that it is in your
and our best interests.

We retain all rights that are not expressly granted to you under the Franchise Agreement. The
license granted to you under the Franchise Agreement does nouprovide you with any right to:
“(i) sell products and Menu Items identified by the Marks at any location outside the Designated
Territory, except for any catering or delivery services we permit, (ii) sell products or Menu Items
through alternative channels or methods of distribution, including the Internet (or any other
existing or future form of electronic commerce), (iii) sell products and Menu Items identified by
the Marks to any person or entity for resale or further distribution, except as we may designate in
writing, or (iv) exclude, control or impose conditions on our development of future franchised,
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company- or affiliate-owned stores at any time or at any location regardless of the proximity to
your Designated Territory.

Further, we may, among other things, on any terms and conditions we deem advisable,
without paying compensation to any franchisee, and without granting you any rights therein:

Q) establish and/or license others to establish franchised or company-
owned Stores at any location outside your Designated Territory
regardless of the proximity of such stores to your Designated
Territory;

(i) merge  with, acquire or become associated  with
(“Merger/Acquisition Activity””) any businesses or stores of any
kind under other systems and/or other marks, which businesses
and stores may convert to or operate under the Marks and may
offer or sell menu items, products and services that are the same as
or similar to the Menu Items offered at or from the Store, and
which stores may be located anywhere inside or outside of your
Designated Territory; and

(iii)  offer, sell and distribute for ourselves and/or license others to
offer, sell and distribute through franchised businesses or any
other method of distribution, both inside and outside your
Designated Territory, menu items the same as or different from the
Menu Items offered under the System, and which are offered and
distributed under the Marks or marks different than the Marks
through any distribution channels or methods. The distribution
channels or methods include, without limitation, grocery stores, club
stores, convenience stores, wholesale, business or industry locations
(e.g. manufacturing site, office building), military installations,
military commissaries or the Internet (or any other existing or future
form of electronic commerce).

Special Sites will also be excluded from your Designated Territory and we have the right
to develop or franchise the following Special Site locations: (1) military bases; (2) public
transportation facilities; (3) sports facilities, including race tracks; (4) student unions or other
similar buildings on college or university campuses; (5) amusement and theme parks; (6) malls
and (7) special events (“Special Sites”).

You must not offer catering and delivery services unless we authorize in writing.

Continuation of your franchise rights and Designated Territory do not depend on the
achievement of a certain sales volume, market penetration or other contingency. You do not
receive the right to acquire additional franchises unless you sign another franchise agreement
with us.
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We do not place any restrictions on the customers you may solicit. You do not, however,
have the right to use other channels of distribution to make sales.

Multi Unit Agreement

The rights described above regarding what we and our affiliates can do for a single Store
are generally the same if you sign a Multi Unit Agreement. In addition, we may terminate the
Multi Unit Agreement if you (i) fail to exercise options to enter into Franchise Agreements with
us within any period on the Development Schedule; (ii) fail to comply with any other terms and
conditions of the Multi Unit Agreement; (iii) make or attempt to make a transfer or assignment in
violation of the Multi Unit Agreement; or (iv) fail to comply with the terms and conditions of
any individual Franchise Agreement or of any other agreement to which you and we or our
affiliates are parties.

Item 13
TRADEMARKS

Under the Franchise Agreement, we grant you the non-exclusive right to use the Marks in
connection with the operation of your Store.

The following Marks are registered upon the principle registry of the United States
Patent and Trademark Office:

Mark Registration No. Date of Registration
MENCHIE’S 3,519,334 October 21,2008
Menchie’s (Design) 3,733,426 January 5, 2010
m_ZFLC,FLLZ S
Menchie’s Guy (Design) 3,704,602 November 3, 2009
MIX WEIGH PAY 4,049,126 November 1, 2011

The following Marks have been applied for registration upon the principle registry of the
United States Patent and Trademark Office:

Mark Application Number Application Date
COME SMILE WITH Us 85/289,517 April 7, 2011
MY SMILEAGE 85/289,492 April 7, 2011
SMILEAGE 85/289,501 April 7, 2011
WE MAKE YOU SMILE 85/289,507 April 7, 2011
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Mark

Application Number

Application Date

WHAT’S YOUR MIX

85/289,512

April 7, 2011

3-DIMENSIONAL

85/456,699

October 26, 2011

CONFIGURATION OF
RESTAURANT INTERIOR
(Design)

We claim common law trademark rights for all of the Marks. We have filed or intend to
file all required affidavits and renewals for the Marks noted above.

You must follow our rules when you use the Marks, including giving proper notices of
trademark and service mark registration and obtaining fictitious or assumed name registrations
required by law. You may not use any Mark in your corporate or legal business name; with
modifying words, terms, designs, or symbols (except for those we license to you); in selling any
unauthorized services or products; or as part of any domain name, homepage, electronic address,
or otherwise in connection with a Web site.

Schedule B to your Franchise Agreement identifies the Marks that you are licensed to
use. We have the right to change Schedule B from time to time. Your use of the Marks and any
goodwill is to our exclusive benefit, and you retain no rights in the Marks. You also retain no
rights in the Marks upon expiration or termination of your Franchise Agreement. You are not
permitted to make any changes or substitutions of any kind in or to the use of the Marks unless
we direct in writing. We may change the System presently identified by the Marks, including the
adoption of new Marks, new Menu Items, new products, new equipment, or new techniques, and
you must adopt the changes in the System as if they were part of the Franchise Agreement at the
time of its execution. You must comply within a reasonable time, at your expense, if we notify
you to discontinue or modify your use of any Mark. We will have no liability or obligation as to
your modification or discontinuance of any Mark, except that we will reimburse you for your
out-of-pocket expenses, including letterhead, in an amount not to exceed $250.

There are currently no material determinations of the U.S. Patent and Trademark Office,
the Trademark Trial and Appeal Board, or any state trademark administrator or court; or any
pending infringement, opposition, or cancellation proceedings involving the principal Marks.
There is no pending material federal or state court litigation regarding our use or ownership
rights in any trademark.

There are no currently effective agreements that significantly limit our rights to use or
license the use of these trademarks.

We will protect your right to use the Marks against claims of infringement or unfair
competition arising out of your proper use of the Marks. You must notify us of the use of, or
claim of rights to, a trademark identical or confusingly similar to our Marks. We have the right
to determine whether or not we will take affirmative action when notified of these uses or claims
and the right to exclusively control any litigation or proceedings. You are required to assist us in
the prosecution of such litigation or proceedings. We will reimburse you for all actual damages
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(other than loss of income) and out-of-pocket expenses incurred by you in connection with any
claim by any third party for infringement or unfair competition arising out of your use of the
Marks; however, our obligations to reimburse you will exist only if you have used the name or
Mark that is the subject of the controversy in strict accordance with the provisions of this
Agreement and our rules, regulations, procedures, requirements, and instructions, and have
notified us of the challenge as stated above and have otherwise fully cooperated with us in the
defense of any action.

We know of no superior prior rights or infringing uses that could materially affect your
use of the trademarks in the state where your franchise business will be located.

ltem 14
PATENTS, COPYRIGHTS, AND PROPRIETARY INFORMATION

As of the date of this Disclosure Document, we do not own any rights in or to any
patents, patent applications or copyrights that are material to the franchise. We claim copyright
protection for our Operations Manual and other publications and promotional materials, although
we have not registered any of the materials with the U.S. Copyright Office. These materials are
considered proprietary and confidential and are considered our property and may be used by you
only as provided in the Franchise Agreement, Operations Manual, and other communications
that we provide to you. We reserve the right to register any of our copyrighted materials at any
time we deem appropriate.

There currently are no effective determinations of the Copyright Office (Library of
Congress), United States Patent & Trademark Office, Board of Patent Appeals & Interferences,
or any court, or any pending infringement, opposition or cancellation proceedings or any pending
material litigation involving any patents or copyrights.

There are no agreements in effect that significantly limit our right to use or license the
copyrighted materials. We are not required by any agreement to protect or defend any patent,
trademark, or copyright.

We know of no superior prior rights or infringing uses that could materially affect your
use of the copyrights in the state where your franchise business will be located.

Our Operations Manual and other materials contain our confidential information (some of
which constitutes trade secrets under applicable law). This information includes site selection
criteria; recipes; training and operations materials; methods, formats, specifications, standards,
systems, procedures, food preparation techniques, sales and marketing techniques, knowledge,
and experience used in developing and operating MENCHIE’s Stores; marketing and advertising
programs for MENCHIE’s Stores; any computer software or similar technology that is proprietary
to us or the system; knowledge of specifications for and suppliers of Approved Suppliers and
other products and supplies; knowledge of the operating results and financial performance of
MENCHIE’s stores other than your Store; and graphic designs and related intellectual property.
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All ideas, concepts, techniques, or materials concerning a MENCHIE’S store, whether or
not protectable intellectual property and whether created by or for you or your owners or
employees, must be promptly disclosed to us and will be deemed to be our sole and exclusive
property, part of the system, and works made-for-hire for us. To the extent any item does not
qualify as a “work made-for-hire” for us, you assign ownership of that item, and all related rights
to that item, to us and must take whatever action (including signing assignment or other
documents) we request to show our ownership or to help us obtain intellectual property rights in
the item.

You may not use our confidential information in an unauthorized manner. You must take
reasonable steps to prevent improper disclosure to others and use non-disclosure and non-
competition agreements with those having access. We may regulate the form of agreement that
you use and will be a third-party beneficiary of that agreement with independent enforcement
rights.

Item 15

OBLIGATION TO PARTICIPATE IN THE ACTUAL OPERATION OF THE
FRANCHISE BUSINESS

The day-to-day operations of your MENCHIE’S business must be managed at all times by
you (or your Operating Partner as defined below) or a “General Manager” or “Store Manager”
who has satisfactorily completed our training program. Your General Manager or Store Manager
need not have an equity interest in the business but must agree in writing not to compete against
us and to preserve confidential information to which they have access and not to compete with
you, us, and other franchisees. We may regulate the form of agreement that you use and be a
third-party beneficiary of that agreement with independent enforcement rights. Certain other
employees may also be required to enter into an agreement not to compete against MENCHIE’S in
similar businesses of other systems while employed by you, and for 12 months thereafter, and an
agreement not to reveal confidential information obtained during the course of their employment
with you.

You are required to inform us immediately of a change of the Operating Partner or
General Manager of your business operation.

You must attend any annual meeting, convention or conference of franchisees and all
meetings related to new products or product preparation procedures, new operational procedures
or programs, training, management, sales or sales promotion or similar topics that we offer, at
your own expense. As of the date of this Disclosure Document, we do not anticipate requiring
franchisees to attend meetings for more than 10 days during any calendar year. You are
responsible for all related travel and living expenses associated with attending any additional
meetings, conventions or conferences. As of the date of this Disclosure Document, the location,
duration, frequency and content of any additional meetings, conventions or conferences we
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require you to attend is unknown and will depend on the frequency with which new products or
services are introduced to the System.

If you are, or at any time during the term become, a business corporation, partnership,
limited liability company, or other legal entity, you must designate an “Operating Partner.” Your
Operating Partner must be an individual who (a) owns and controls not less than 5% of the
equity and voting rights; (b) has completed our initial training program; and (c) has the power
and authority to bind you in all dealings with us. If you are a corporation, limited liability
company, or partnership, your owners must personally guarantee your obligations under the
Franchise Agreement and agree to be bound personally by every contractual provision, whether
containing monetary or non-monetary obligations, including the covenant not to compete. This
“Guaranty and Assumption of Obligations” is included with your Franchise Agreement.

Item 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must offer and sell all Menu Items and perform all services that we require for
MENCHIE’s stores. You may not offer or sell any products or perform any services that we have
not authorized. We have the unlimited right to change the required and/or authorized products
and services you may offer.

You may not offer any delivery service or engage in any catering services without our
prior written approval. You also may not offer for sale any Menu Items or other products through
the Internet or other online programming or marketing. You are not otherwise limited in the
customers to whom you may sell products or services.
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ltem 17

RENEWAL, TERMINATION, TRANSFER, AND DISPUTE RESOLUTION

THE FRANCHISE RELATIONSHIP

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

Disclosure Document.

Provision Section in Summary
Agreement*
a. Length of the Section 4A Term is 10 years.
term of the
franchise
Sections 2 and 4 and | Term depends on the number of Stores to be
Appendix B to the | developed under the Multi Unit Agreement as
Multi Unit specifically set forth in Appendix B.
Agreement
b. Renewal or Section 4B Renewal for two additional term (s) of 10 years each.
extension of the
term
No renewal rights under the Multi Unit Agreement.
c. | Requirements for Section 4B You give us written notice of your decision to renew

you to renew or
extend

at least 6 months but not more than 12 months before
the end of the expiring term; you sign our then
current form of franchise agreement; you have
complied with the modernization requirements for
your Store; you are not in default and have satisfied
your obligations on a timely basis; if leasing, you
have written proof of your ability to remain in
possession of the Store premises throughout the
renewal term; you comply with our training
requirements; you pay us a renewal fee; and you sign
a release.

If you seek to renew your franchise at the expiration
of the initial term or any renewal term, you may be
asked to sign a new franchise agreement that contains
terms and conditions materially different from those
in your previous franchise agreement, such as
different fee requirements and territorial rights.
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Provision

Section in
Agreement*

Summary

Termination by
you

Section 13C

You may terminate the Franchise Agreement only for
a material breach by us, provided you give us written
notice of the breach and allow 30 days to cure such
breach.

Termination by
us without cause

Sections 2A and
13B

If you fail to locate a site for your Store within 180
days after signing the Franchise Agreement or you fail
to complete our training program within 180 days after
commencement, we may terminate the Franchise
Agreement.

Termination by

Sections 13A and

We can terminate the Franchise Agreement and Multi

us 13B Unit Agreement only if you default or fail to comply
with cause with your obligations.
Section 7B of the

Multi Unit

Agreement
“Cause” defined | Sections 13Aand | You have 10 days to cure the non-submission of
- defaults 13B reports and non-payment of amounts due and owing;
which can be and 30 days to cure defaults for the failure to abide by
cured our standards and requirements in connection with the

Section 7B of the
Multi Unit
Agreement

operation of your business, or failure to meet any
requirements or specifications established by us, and
any other default not listed in (h) below.

You have 30 days to cure defaults not listed in (h)
below.
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Provision Section in Summary
Agreement*
h. | “Cause” defined Sections 2A, 5A, | Non-curable  defaults include: any material
— defaults which 5B, 5D, 91, 13A, misrepresentation or omission in your application for
cannot be cured 13B and 15P a franchise, abandonment, loss of lease, the failure to

Section 4C, 7B and
10N of the Multi
Unit Agreement

timely cure a default under the lease, the loss of your
right of possession or failure to relocate, closing of
the Store, the closing of the Store by the authorities
for health or public safety reasons, unauthorized use
of confidential information, your insolvency,
unapproved assignments or transfers, defaults that
materially impair the goodwill associated with any of
the Marks, criminal convictions, intentionally (or
unintentionally in two or more occasions)
understating or underreporting Gross Sales or other
fees, multiple defaults, you employ or seek to employ,
directly or indirectly, any person who is at the time or
was at any time during the prior 6 months employed in
any type of managerial position by us, our affiliates, or
by any franchisee in the system, or failure to cure
within 24 hours of notice a default which violates any
health, safety or sanitation law or regulation or any
system standard as to food handling, cleanliness,
health or sanitation.

Non-curable defaults include: insolvency or general
assignment for the benefit of creditors, appointment
of a receiver of your property, a final judgment
remains unsatisfied of record for 30 days or longer,
execution is levied against your business or property,
suit to foreclose any lien or mortgage against your
premises or equipment is instituted against you and is
not dismissed or in the process of being dismissed
within 30 days, failure to meet the Development
Schedule, you employ or seek to employ, directly or
indirectly, any person who is at the time or was at any
time during the prior 6 months employed in any type of
managerial position by us, our affiliates, or by any
franchisee in the system, or notice of termination of a
Franchise Agreement.
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Provision

Section in
Agreement*

Summary

Your obligations
on
termination/non-
renewal

Section 14A-14C

Sections 8A-G of

Obligations include complete de-identification and
payment of amounts due, assignment of lease and
telephone numbers upon our demand, return of
Operations Manual and confidential information,
proprietary materials and related writings, and right to
purchase assets of the Store (also see (0) and (r)
below).

You lose all remaining rights to develop Stores.

the Multi Unit Other obligations include those obligations noted
Agreement above if existing Franchise Agreements also are
terminated. We also may have the right to purchase
assets of the Stores (see (0) below).
Assignment of Section 11G No restriction on our right to assign.

contract by

us
Section 9A of the
Multi Unit
Agreement
“Transfer” by Section 11A Includes any transfer of your interest in the Franchise
you — defined Agreement or in the business or any ownership

Section 9B of the

change listed in Section 11A of the Franchise

Multi Unit Agreement and Section 9B of the Multi Unit
Agreement Agreement.
Our approval of Section 11B We have the right to approve all transfers but will not

transfer by you

Section 9B of the
Multi Unit
Agreement

unreasonably withhold approval.
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Provision

Section in
Agreement*

Summary

Conditions for
our approval of
transfer

Sections 11B-11D

Transferee meets all of our then-current requirements
for new franchisees, transfer fee and any applicable
training fee paid, all amounts owed by prior
franchisee paid, required modernization is completed,
training completed, transferee executes then current
form of franchise agreement (modified to reflect that
agreement relates to a transfer), required guarantees
signed, necessary financial reports and other data on
franchise business is prepared, release signed by you,
full compliance of your obligations under all
Franchise Agreements executed between you and us,
and other conditions that we may reasonably require
from time to time as part of our transfer policies (also
see (r) below).

Section 9B of the
Area Development
Agreement

You cannot transfer rights under the Multi Unit
Agreement unless you transfer all of your rights and
interests under all Franchise Agreements.

Our right of first
refusal to acquire
your business

Section 11F

We can match any offer for your Stores assets and, in
the case of a proposed stock sale, we can purchase
your Store assets at a price determined by an
appraiser, unless you and we agree otherwise.

Our option to
purchase your
business

Section 14B

Upon termination, we have the right (but not the
obligation) to purchase or designate a third party that
will purchase all or any portion of the assets of your
Store, including the land, building, equipment,
fixtures, signs, furnishings, supplies, leasehold
improvements, and inventory. Qualified appraiser(s)
will determine price as set forth in the Franchise
Agreement.

Your death or
disability

Section 11E

You can transfer your franchise rights to your heir or
successor in interest like any other transfer, provided
the person satisfies our training requirements and
other transfer conditions, but if assignee is your
spouse or child, no transfer fee is required.

Non-competition
covenants during
the term of the
franchise

Section 10D

Except as we otherwise agree to in writing, no direct
or indirect involvement in the operation of any
Competing Business (defined in (r) below) other than
the one authorized in the Franchise Agreement.
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Provision Section in Summary
Agreement*

Non- Section 10D No direct or indirect involvement in a Competing
competition Business for 2 years (i) at the premises of the former
covenants after Store (ii) within 25 miles of the former Store or
the franchise is (iii) within 25 miles of any other business or Store
terminated or using the System. A Competing Business for
expires purposes of the post-term non-compete includes any
business where 10% or more of its sales includes the

sale of soft-serve frozen yogurt or ice cream.
Modification of Section 15B No modifications generally, but we have the right to

the change the Operations Manual, list of authorized
Agreement Marks and Menu Items.
Section 10C of the
Multi Unit
Agreement
Integration/merg Section 15B Only the terms of the Franchise Agreement are

er clause binding (subject to state law). Any statements or
promises not in the Franchise Agreement or this
Section 10D of the | Disclosure Document should not be relied upon and
Multi Unit may not be enforceable.
Agreement
Dispute Section 12 Except for certain claims, all disputes must be

resolution by
arbitration or

Section 10M of the

mediated or arbitrated in the city closest to where our
headquarters are located (currently, Los Angeles,

mediation Multi Unit California) (subject to state law).
Agreement
Choice of forum Section 151 Litigation must be in the applicable federal or state

Section 10G of the
Multi Unit
Agreement

court where our headquarters are located (currently,
California) (subject to state law).

Choice of law

Section 15H

Section 10G.1 of the
Multi Unit
Agreement

Except for claims under federal trademark law, and
the parties’ rights under the Federal Arbitration Act,
the law of the state where the Franchisee’s Store is
located with govern (subject to state law).

Item 18

PUBLIC FIGURES

We currently do not use any public figure to promote our franchise.
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Item 19
FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Rule permits a franchisor to provide information about the actual or
potential financial performance of its franchised and franchisor-owned outlets, if there is a
reasonable basis for the information and if the information is included in the Disclosure
Document. Financial performance information that differs from that included in Item 19 may be
given only if (1) a franchisor provides the actual records of an existing outlet you are considering
buying or (2) a franchisor supplements the information provided in this Item 19, for example, by
providing information about possible performance at a particular location or under particular
circumstances.

Except as noted below, this financial performance representation contains sales
information for our franchised and affiliate-owed MENCHIE’S stores that were in operation for the
entire 12-month period of January 1, 2011 through December 31, 2011 (the “Measurement
Period”). As of December 31, 2011, we had 130 franchised- and sub-franchised locations
operating under the MENCHIE’s trademarks and 5 affiliate-owned locations operating under the
MENCHIE’s trademarks. Of the 130 franchised- and sub-franchised locations, 54 were open and
operating for the entire Measurement Period. The remaining 76 locations that were not open and
operating for the entire Measurement Period are not included in this Item 19. Additionally, five
of the franchised- and sub-franchised locations that were open and operating during the
Measurement Period are not included in this Item 19 due to operational issues and their inability
to follow the MENCHIE’s System. All 5 affiliate-owned locations in operation as of December
31, 2011 are included in the table below. All of the franchisee and subfranchisee information
contained in this Item 19 was taken from the information reported to us by our franchisees and
subfranchisees through our electronic point-of-sale system.

Franchised Sales Information.

The table below outlines the number of franchised locations that achieved certain sales
levels during the Measurement Period.

Sales Range Number of Franchised Stores included in
Range
$1,000,000 to $1,200,000 2
9
$700,000 to $1,000,000
39
$300,000 to $700,000
45
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Affiliated-Owned Sales Information.

The table below outlines the number of affiliate-owned locations that achieved certain
sales levels during the Measurement Period.

Sales Range Number of Affiliated-Owned Stores included
in Range
0
$1,000,000 to $1,200,000
1
$700,000 to $1,000,000
3
$300,000 to $700,000

Notes:

We do not represent that you can expect to attain these same results. In addition,
these figures do not reflect whether you will have a net profit or loss. Your financial
results are likely to differ from the results stated in this Item 19. There is no assurance
that you will achieve the same figures detailed in the above chart. If you rely on our
figures, you must accept the risk of not doing as well. You must bear in mind that a
newly opened business should not be expected to achieve sales volumes similar to that of
an established business. A new franchisee’s individual financial results may differ from
the results stated in this financial performance representation.

We have not audited or independently verified the franchisee information
included in this Item 19.

You are likely to achieve results that are different, possibly significantly and
adversely, from the results shown above. Many factors, including location of your Store,
management capabilities, local market conditions, and other factors, are unique to each
MENCHIE’s store and may significantly impact the financial performance of your
business.

We do not make any promises or representations of any kind that you will achieve
any particular results or level of sales or profitability or even achieve break-even results
in any particular year of operation.

You are responsible for developing your own business plan for your MENCHIE’S Store,
including capital budgets, financial statements, projections, and other elements appropriate to
46

MGI 2012 FDD
fb.us.8753863.02




your particular circumstances. As part of your planning, you need to take into account the
expenses you will incur including labor and other operational expenses. Additional expenses that
you may incur include, but are not limited to, royalty and marketing fees (see Item 6 of this
Disclosure Document), interest on debt service, insurance and legal and accounting fees. We
encourage you to consult with your own accounting, business, and legal advisors to assist you in
identifying the expenses you likely will incur in connection with your MENCHIE’S Store, to
prepare your budgets, and to assess the likely or potential financial performance of your
MENCHIE’s Store. Franchisees and former franchisees listed in this Disclosure Document may
be one source of information.

The financial performance figures do not reflect the costs of sales, operating expenses, or
other costs or expenses that must be deducted from net revenue or net sales figures to obtain your
net income or profit. You should conduct an independent investigation of the costs and expenses
you will incur in operating your MENCHIE’S Store. Franchisees and former franchisees listed in
this Disclosure Document may be one source of this information

We have not suggested, and certainly cannot guarantee, that you will succeed in the
operation of your MENCHIE’S Store, because the most important factors in the success of any
business, including the one to be operated by you, are your personal business acumen, marketing,
management, judgment and other skills and your willingness to work hard and follow the
MENCHIE’s System.

In developing the business plan for your MENCHIE’S Store, you are cautioned to make
necessary allowance for changes in financial results to income, expenses, or both that may result
from operating your MENCHIE’S Store during periods of, or in geographic areas suffering from,
economic downturns, inflation, unemployment, or other negative economic influences.

The information in this Item 19 is unaudited and no assurance can be offered that the data
does not contain inaccuracies that an audit might disclose. Actual results will vary from business
to business, area to area, and market to market. We cannot estimate or project the results of any
particular MENCHIE’S store. Written substantiation for the financial performance representation
will be made available to the prospective franchisee upon reasonable request.

Other than the preceding financial performance representation, we do not make any
financial performance representations. We also do not authorize our employees or
representatives to make any such representations either orally or in writing. If you are purchasing
an existing outlet, however, we may provide you with the actual records of that 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 Naz Moin at 16027 Ventura
Boulevard, Suite 301, Encino, CA 91436; telephone 818-708-0316, the Federal Trade
Commission, and the appropriate state regulatory agencies.
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Item 20

OUTLETS AND FRANCHISEE INFORMATION

Table No. 1

Systemwide Outlet Summary

For Years 2009-2011

Outlet Type Year Outlets at the Outlets at the Net Change
Start of the End of the Year
Year

Franchised Outlets 2009 1 15 +14
2010 15 30 +15
2011 30 55 +25

Company-Owned 2009 2 3 +1
2010 3 4 +1
2011 4 5 +1

Total Outlets 2009 3 18 +15
2010 18 34 +16
2011 34 60 +26

Subfranchisor (BSD) Outlet Summary
For Years 2009-2011
Outlet Type Year Outlets at the Outlets at the Net Change
Start of the End of the Year
Year

Franchised Outlets 2009 0 7 +7
2010 7 26 +19
2011 26 75 +49

Company-Owned 2009 0 1 +1
2010 1 0 -1
2011 0 0 0

Total Outlets 2009 0 8 +8
2010 8 26 +18
2011 26 75 +49
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Table No. 2
Transfers of Outlets from Franchisees to New Owners
(Other than the Franchisor)
For Years 2009-2011

State Year Number of Transfers

Tennessee 2009 1

2010 0

2011 0

TOTAL 2009 1

2010 0

2011 0

BSD Transfers of Outlets from Subfranchisees to New Owners
(Other than the Subfranchisor)
For Years 2009-2011

State Year Number of Transfers

TOTAL 2009 0

2010 0

2011 0

Table No. 3
Status of Franchised Outlets Less Subfranchised Outlets
For Years 2009-2011
State Year | Outlet at Outlets Termina- Non- Reacquired Ceased Outlets at
Start of Opened tions Renewals by Operations the End of
Year Franchisor for Other the Year

Reasons
Alabama 2009 0 0 0 0 0 0 0
2010 0 0 0 0 0 0 0
2011 0 1 0 0 0 1 0
California 2009 0 10 0 0 0 0 10
2010 10 9 0 0 0 1 18
2011 18 6 0 0 1 0 23
Colorado 2009 0 0 0 0 0 0 0
2010 0 1 0 0 0 0 1
2011 1 5 0 0 0 0 6
Hawaii 2009 1 2 0 0 0 0 3
2010 3 0 0 0 0 0 3
2011 3 0 0 0 0 0 3
lowa 2009 0 0 0 0 0 0 0
2010 0 0 0 0 0 0 0
2011 0 1 0 0 0 0 1
Kentucky 2009 0 0 0 0 0 0 0
2010 0 0 0 0 0 0 0
2011 0 2 0 0 0 0 2
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State

Year

Outlet at
Start of
Year

Outlets
Opened

Termina-
tions

Non-
Renewals

Reacquired

by
Franchisor

Ceased
Operations
for Other
Reasons

Outlets at
the End of
the Year

Maryland

2009
2010
2011

Minnesota

2009
2010
2011

Mississippi

2009
2010
2011

North
Carolina

2009
2010
2011

New
Mexico

2009
2010
2011

Oregon

2009
2010
2011

South
Carolina

2009
2010
2011

Tennessee

2009
2010
2011

Utah

2009
2010
2011

Virginia

2009
2010
2011
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BSD Status of Subfranchised Outlets
For Years 2009-2011

State

Year

Outlet at
Start of
Year

Outlets
Opened

Termination

Non-
Renewals

Reacquired

by
Franchisor

Ceased
Operations
for Other
Reasons

Outlets at
the End
of the
Year

Arizona

2009
2010
2011

0

Florida

2009
2010
2011
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N
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1
2
2
5

25
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Georgia 2009 0 0 0 0 0 0 0
2010 0 8 0 0 0 0 8
2011 8 8 0 0 0 0 16
Ilinois 2009 0 0 0 0 0 0 0
2010 0 0 0 0 0 0 0
2011 0 1 0 0 0 0 1
Louisiana 2009 0 3 0 0 0 0 3
2010 3 1 0 0 0 0 4
2011 4 1 0 0 0 0 5
Nevada 2009 0 1 0 0 0 0 1
2010 1 1 0 0 0 0 2
2011 2 0 0 0 0 0 2
Ohio 2009 0 0 0 0 0 0 0
2010 0 1 0 0 0 0 1
2011 1 9 0 0 0 0 10
Texas 2009 0 1 0 0 0 0 1
2010 1 1 0 0 0 0 2
2011 2 7 1 0 0 0 8
Washington 2009 0 0 0 0 0 0 0
2010 0 3 0 0 0 0 3
2011 3 3 0 0 0 0 6
Total 2009 0 7 0 0 0 0 7
2010 7 19 0 0 0 0 26
2011 26 50 1 0 0 0 75
Table No. 4
Status of Company-Owned Outlets
For Years 2009-2011
State Year Outlets at Outlets Outlets Outlets Outlets Sold Outlets at
Start of the Opened Reacquired Closed to Franchisee | End of the
Year from Year
Franchisee
California 2009 2 1 0 0 0 3
2010 3 1 0 0 0 4
2011 4 1 0 0 0 5
Totals 2009 2 1 0 0 0 3
2010 3 1 0 0 0 4
2011 4 0 1 0 0 5
Status of Subfranchisor (BSD) Company-Owned Outlets
For Years 2009-2011
State Year Outlets at Outlets Outlets Outlets Outlets Sold Outlets at End
Start of Opened Reacquired Closed to of the Year
the Year from Subfranchisee
Subfranchisee
Texas 2009 0 1 0 0 0 1
2010 1 0 0 1 0 0
2011 0 1 0 1 0 0
Total 2009 0 1 0 0 0 1
2010 1 0 0 1 0 0
2011 0 1 0 1 0 0
51
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Table No. 5
Projected Openings as of December 31, 2011

State

Franchise
Agreements Signed
but Stores not
Opened

Projected
Franchised New
Stores in the Next
Fiscal Year

Projected Company-Owned
Openings in Next Fiscal Year

Alabama

1

5

Alaska

1

3

Arizona

1

3

California

N
oo

[EEN
o1

Colorado

[EEN
N

[HEN
o

Hawaii

Indiana

lowa

Kentucky

Maryland

Michigan

Minnesota

Missouri

Mississippi

New Jersey

New Mexico

North Carolina

Oklahoma

Oregon

Pennsylvania

South Carolina

Tennessee

Utah

Virginia
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Franchise Projected Projected Company-Owned
State Agreements Signed | Franchised New | Openings in Next Fiscal Year
but Stores not Stores in the Next
Opened Fiscal Year
Wisconsin 1 1 0
Wyoming 0 1 0
Total 105 99 0
Projected Openings of Subfranchisor (BSD) as of December 31, 2011
State Franchise Projected Projected Company-Owned
Agreements Signed | Franchised New | Openings in Next Fiscal Year
but Facilities not Facilities in the
Opened Next Fiscal Year

Arizona 0 2 0
Florida 30 25 0
Georgia 10 13 0
Illinois 7 5 0
Louisiana 3 3 0
Nevada 0 1 0
New York 4 3 0
Ohio 3 14 0
Texas 10 7 0
Washington 16 7 0
Total 83 80 0

Attached as Exhibit J is a list of our current franchisees and subfranchisees. Exhibit J
also includes a list of the Franchisees and Subfranchisees who have ceased to do business under
the Franchise Agreement or Subfranchise Agreement or had an outlet terminated, canceled, not
renewed within the last fiscal year or who have not communicated with us, within the last ten
(10) weeks. If you buy this franchise, your contact information may be disclosed to other buyers
when you leave the franchise system.

During the last three fiscal years, some of our franchisees have signed confidentiality
clauses. In some instances, current and former franchisees sign provisions restricting their
ability to speak openly about their experience with the MENCHIE’s franchise system. You may
wish to speak with current and former franchisees, but be aware that not all such franchisees will
be able to communicated with you. We have not created, sponsored or endorsed any trademark-
specific franchisee associations.
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Item 21

FINANCIAL STATEMENTS

Attached and identified as Exhibit B are the audited financial statements of Menchie’s
Group, Inc., for the years ending December 31, 2009, December 31, 2010, and December 31,

2011.

Item 22

CONTRACTS

The following documents are attached as exhibits to this Disclosure Document.

Exhibit C

Exhibit D

Exhibit E

Exhibit H

Exhibit |

Franchise Agreement with Schedules
Multi Unit Agreement
Franchisee Service Agreement
State Addenda
General Release
Item 23

RECEIPTS

Attached to this Disclosure Document as Exhibit K is a detachable acknowledgment of

receipt.
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Exhibit A

LIST OF AGENTS FOR SERVICE OF PROCESS

CALIFORNIA

California Commissioner of Corporations

Department of Corporations

State of California

320 West 4™ Street, Suite 750

Los Angeles, California 90013-1105
Telephone: 1-866-275-2677

HAWAII

Commissioner of Securities of the State of
Hawaii

335 Merchant Street

Room 203

Honolulu, HI 96813

ILLINOIS

Attorney General State of Illinois

500 South Second Street

Springfield, Illinois 62706

INDIANA

Agent for Service of Process
Indiana Secretary of State
201 State House

200 West Washington Street
Indianapolis, Indiana 46204

State Administrator

Securities Commissioner

Indiana Securities Division

302 West Washington, Room E-111
Indianapolis, Indiana 46204

MARYLAND

Aqgent to Receive Process
Securities Commissioner
Division of Securities

200 St. Paul Place

Baltimore, Maryland 21202-2020
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State Authority

Office of the Attorney General
Securities Division

200 St. Paul Place

Baltimore, Maryland 21202

MICHIGAN

Consumer Protection Division
Attn.: Franchise

670 Williams Building
Lansing, Michigan 48913

MINNESOTA

Commissioner of Commerce
Minnesota Department of Commerce
85 7" Place East

Suite 500

St. Paul, Minnesota 55101

NEW YORK

Agent to Receive Process
Secretary of State

State of New York

162 Washington Avenue
Albany, New York 12231

State Administrator

New York State Department of Law

Bureau of Investor Protection and Securities
120 Broadway, 23rd Floor

New York, New York 10271

NORTH DAKOTA

North Dakota Securities Department
600 East Boulevard Avenue

State Capital Fifth Floor
Department 414

Bismarck, North Dakota 58505
Telephone: (701) 328-4712




RHODE ISLAND

Rhode Island Department of
Regulation

Securities Section

1511 Pontiac Avenue

John O. Pastore Center

Building 69-1

Cranston, R1 02920

SOUTH DAKOTA
Division of Securities
State of South Dakota
445 E. Capitol Avenue
Pierre, SD 57501

VIRGINIA
Agent to Receive Process

Business

Clerk of the State Corporation Commission

1300 East Main Street, 1°*' Floor
Richmond, Virginia 23219

State Administrator
State Corporation Commission

Division of Securities and Retail Franchise

1300 East Main Street, 9" Floor
Richmond, Virginia 23219

WASHINGTON

Director

Department of Financial Institutions
Securities Division

P.O. Box 9033

Olympia, Washington 98507

WISCONSIN

Division of Securities

Department of Financial Institutions
345 W. Washington Avenue, 4th Floor
Madison, Wisconsin 53703
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Exhibit B
FINANCIAL STATEMENTS
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MENCHIE’S GROUP, INC.

FINANCIAL STATEMENTS

DECEMBER 31, 2011
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SH ER | G ELB MICHAEL SHER, CPA  BILLIE GELB, CPA  KEITH HEERDT, CPA/ABY, CVA  JONATHAN SHER. CPA

AN ACCOUNTANCY CORPGRATION —

O
15060 VENTURA BLVD. # 300 SHERMAN DAKS, CALIFORNIA 91403 T (818) 783-6028 F {818) 783-1031

www.shergelb.com

INDEPENDENT AUDITOR'S REPORT

To the Board of Directors and Stockholders
of Menchie’s Group, Inc.

We have audited the accompanying balance sheet of Menchie’s Group, Inc. as of December 31, 2011, and the
related statements of income and retained earnings, and cash flows for the year then ended. These financial
statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on
these financial statements based on our audit.

We conducted our audit in accordance with auditing standards generally accepted in the United States of America.
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement. An audit includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by management; as well as evaluating the overall
financial statement presentation. We believe that our audit of the financial statements provides a reasonable basis
for our opinion. :

In our opinion, the financial statements referred to above presents fairly, in all material respects, the financial
position of Menchie's Group, Inc. as of December 31, 2011, and the results of its operations and its cash flows for
the year then ended in conformity with accounting principles generally accepted in the United States of America.

As discuss in Note 8 to the financial statements, the Company changed its method of accounting for franchise fee
income.

Shel~ G

Sher|Gelb
An Accountancy Corporation

April 18, 2012



MENCHIE’S GROUP, INC.
BALANCE SHEET
December 31, 2011

ASSETS

CURRENT ASSETS

Cash

Accounts receivable

Inventory

Prepaids and other assets
Notes receivable-affiliates, current
TOTAL CURRENT ASSETS

FIXED ASSETS
Property and equipment, net

OTHER ASSETS
Deferred franchise costs

Trademarks

Deposits-store equipment

Other assets

Notes receivable-affiliates, noncurrent

Legal agreements

Website development

LIABILITIES AND STOCKHOLDERS’ EQUITY

CURRENT LIABILITIES
Accounts payable
Credit cards payable

Gift cards outstanding

Franchisee deposits

Loan payable-shareholder

Payroll payable

Payroll taxes payable
Sales tax payable
Income taxes payable

Long-term debt, current portion
Other current liabilities

TOTAL CURRENT LIABILITIES

See accompanying notes to financial statements
2

$ 1,803,625
814,516
470,919
179,797
149,761

3,418,618

717,634

286,028
77,647

59,230

54,112
497,572
79,106

51918

$ 5,241,865

$ 176,299
104,400
141,664

2,923,849
12,064
111,361
1,067
8,692
85,173
247,994
25,208
3,837,771



'MENCHIE’S GROUP, INC.
BALANCE SHEET (continued)

December 31, 2011

LONG-TERM DEBT

Note payable-Menchie’s University
Note payable-shareholder
' TOTAL LONG-TERM DEBT

TOTAL LIABILITIES

STOCKHOLDERS’ EQUITY

239,253
308,484
547,737

4,385,508

Common stock, no par value; 100,000 shares authorized; 2,000 shares
issued and outstanding

Retained earnings

14,100
842,257
$__5:241,865

See accompanying notes to financial statements
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MENCHIE’S GROUP, INC.

STATEMENT OF INCOME AND RETAINED EARNINGS

For the Year Ended December 31, 2011

INCOME
COST OF SALES
GROSS PROFIT

EXPENSES (INCOME)
Advertising & promotion
Automobile expenses
Bad debts
Bank service charges
Depreciation & amortization
Discounts
Dues & subscriptions
Education
Employee benefits
Financial aid programs
Franchise development & commissions
Insurance
Interest
Internet expense
Leased employees
Legal fees
Marketing
Menchie’s University expenses
Miscellaneous
Office supplies & expenses
Outside services
Parking
Payroll taxes
Postage
Printing & reproduction
Professional development
Professional fees
Recruitment
Rent
Research & development
Salaries & wages-office
Salaries & wages-officer
Shipping & handling

See accompanying notes to financial statements
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$

9,488,234

2,027,318

7,460,916

97,349
42,344
39,194

5,044
68,625
20,000

4,786
52,195

152,603
30,000
1,972,164
149,459
22,002
7,817
139,263
189,632
39,121
72,980
25,612
237,613

3,013

57,991
203,696
17,766
41,552
101,014
385,358
121,995
143,674
86,167
1,804,076
482,231
73,169



MENCHIE’S GROUP, INC.
STATEMENT OF INCOME AND RETAINED EARNINGS (continued)
For the Year Ended December 31, 2011

Taxes
Telephone
Travel & entertainment
Web development
(Interest income)
Total Operating Expenses

Income before provision for income taxes

Provisioﬁ for income taxes

Net Income

Retained earnings, beginning of year, as previously stated

Add: Increase due to change in accounting principle (see Note 8)

Increase due to overprovision of taxes in prior year
" Retained earnings, beginning of year, as restated

Retained earnings, end of year

98,645
64,838
60,328
15,575

(26,453)
7,102,938
357,978
85,173
272,805

163,532
350,279

55,641

569,452

$ 842,257

See accompanying notes to financial statements
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MENCHIE’S GROUP, INC.
STATEMENT OF CASH FLOWS
For the Year Ended December 31, 2011

CASH FLOWS FROM OPERATING ACTIVITIES

Net Income $ 272,805
Adjustments to reconcile net income to net cash provided
by operating activities:

Depreciation & amortization : 68,625
Adjustments to retained earnings for prior periods 350,279
(Increase) Decrease in:
Accounts receivable (534,737)
Inventory (187,615)
Prepaids and other assets (49,135)
Deferred franchise costs 2,503
Deposits-store equipment 23,914
Other assets (54,112)
Legal agreements (87,895)
Website development (62,301)
(Decrease) Increase in:
Accounts payable 55,653
Credit cards payable 91,688
Gift cards outstanding 141,664
Franchisee deposits 1,225,546
Payroll payable 47,051
Payroll taxes payable (8,216)
Sales tax payable 3,597
Income taxes payable 74,214
Other current liabilities 9,455
NET CASH PROVIDED BY OPERATING ACTIVITIES 1,382,983

CASH FLOWS FROM INVESTING ACTIVITIES
Property & equipment (652,028)
NET CASH (USED) BY INVESTING ACTIVITIES (652,028)

CASH FLOWS FROM FINANCING ACTIVITIES

Notes receivable-affiliates 109,379
Loan payable-shareholder 1,387
Loan payable-Menchie’s University 428,950
Notes payable-shareholder (29,032)
NET CASH PROVIDED BY FINANCING ACTIVITIES 510,684

See accompanying notes to financial statements
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MENCRHIE’S GROUP, INC.
STATEMENT OF CASH FLOWS (continued)
For the Year Ended December 31, 2011

NET INCREASE IN CASH 1,241,639
CASH BALANCE AT BEGINNING OF YEAR 561,986
CASH BALANCE AT END OF YEAR $ 1,803,625

SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION
Cash paid during the year for:
Interest $ 0
Income taxes $ 10,959

See accompanying notes to financial statements
7



MENCHIE’S GROUP, INC.
NOTES TO FINANCIAL STATEMENTS
December 31, 2011

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

This summary of significant accounting policies of Menchie’s Group, Inc. (the “Company”) is presented to assist in
understanding the Company's financial statements. The financial statements and notes are representations of the
Company’s management who is responsible for the integrity and objectivity of the financial statements. These
accounting policies conform to generally accepted accounting principles and have been consistently applied in the
preparation of the financial statements.

Nature of Operations

Menchie’s Group, Inc is a franchisor of retail soft serve frozen desserts. The Company provides initial and ongoing
support to its franchisees and recruits, consults and trains qualified franchisees to develop and open Menchie's
frozen yogurt locations based on the guidelines and criteria of the franchisor Menchie's Group Inc. business
practices and standards. The Company was incorporated on January 2, 2008, in the state of California.

Use of Estimates

Management uses estimates and assumptions in preparing financial statements. Those estimates and assumptions
affect the reported amounts of assets and liabilities, the disclosure of contingent assets and liabilities, and the
reported revenues and expenses. Accordingly, actual results could differ from those estimates.

Inventory

Inventory is stated at the lower of cost, using the average cost method, or net realizable value (market). Inventory
consists of cups, company specific apparel, and sundry items.

Depreciation

The company's property and equipment are depreciated using primarily the straight-line method over the estimated
useful lives of the assets of 5 to 7 years. Maintenance and repairs are charged to expense as incurred; major
renewals and betterments are capitalized. When items of property or equipment are sold or retired, the related
costs and accumulated depreciation are removed from the accounts and any gain or loss is included in income.

Intangible assets subject to amortization include legal agreements and website development costs. Legal
agreements are being amortized over 5 years, the same amount of time as revenue is being recognized. Website
development is being amortized over 3 years, similar to the IRS position on software.

Income Taxes

The provision for taxes on income is based on income reported for financial statement purposes. Certain expense
items are reported in different periods for financial reporting and for tax purposes. The tax effects of these timing
differences are not material to the accompanying financial statements. Provision for federal and state taxes on
income consist of:

Federal 3 67,353
State 17,820
$ 85,173



MENCHIE’S GROUP, INC.
NOTES TO FINANCIAL STATEMENTS
- December 31, 2011

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

FASB ASC 740, Income Taxes (formerly Interpretation No. 48, Accounting for Uncertainty in Income Taxes-an

interpretation of FASB Statement 109 (“FIN 48”)) clarifies the accounting for uncertainty in income taxes recognized

in an enterprise’s financial statements. The FASB Accounting Standards Codification prescribes a comprehensive

model for recognizing, measuring, presenting and disclosing in the financial statements tax positions taken or

gxpected to be taken on a tax return. The adoption of FASB ASC 740 did not have a material effect on the
ompany.

Subsequent Events

Management has evaluated subsequent events through April 18, 2012, the date the financial statements were
available to be issued.

NOTE 2 - PROPERTY AND EQUIPMENT

Property and equipment consists of the following:

Computers & equipment $ 204,749
Furniture & fixtures ' 153,628
Vehicles . 26,978
Leasehold improvements 382,867
Other property 24,777
792,999
Less: Accumulated depreciation (75,365)

s 717634

NOTE 3 ~ RELATED PARTY TRANSACTIONS

As of December 31, 2011, the Company had a note payable totaling $366,781 to one of its shareholders. This loan
is unsecured, bears interest at 4.5% per annum, and is due and payable in full in February 2021.

In addition the Company has notes receivable from affiliated companies in the total amount of $647,333. These
notes receivable are unsecured, bear interest at 4.5% per annum, and are due in February 2016. Notes receivable
current and noncurrent portions at 12/31/11 are:

Notes receivable-affiliates $ 647,333
Less: current portion (149,761)

$ 497572

NOTE 4 - TRADEMARKS

FASB ASC 350, Goodwill and Other Intangible Assets (formerly Statement of Financial Accounting Standards
No.142) notes that purchased intangible assets other than goodwill will be amortized over their useful lives unless
these lives are determined to be indefinite. Certain trademarks have been assigned an indefinite life as it is
currently anticipated that these trademarks will contribute cash flows to the Company indefinitely. Indefinite-lived
intangible assets are not amortized, but are evaluated at each reporting period to determine whether the indefinite
useful life is appropriate. Management believes that at December 31, 2011, no impairment in value of the
trademarks had occurred and that the indefinite useful life is appropriate.



MENCHIE’S GROUP, INC.
NOTES TO FINANCIAL STATEMENTS
December 31, 2011

NOTE 5 - LONG-TERM DEBT

Note Payable - Menchie’s University: On September 6, 2011, the Company
purchased a franchised Menchie's Frozen Yogurt store in Encino, CA to use for
educational and demonstration purposes. The Company signed a secured
promissory note in the amount of $428,950 at 4.5% per annum. Periodic payments
are required, with the final payment due on September 12, 2013. $ 428,950

Note Payable — Shareholder: On February 9, 2011, the Company signed a
promissory note payable to one of its shareholders in the amount of $375,813. The
note is unsecured, bears interest at 4.5% per annum, with the total amount due by

February 9, 2021. 366,781
Total notes payable 795,731
Less current maturities (247,994)
Total notes payable, net of current portion $ 547,737

Maturities of long-term debt are as follows:

Years Ending December 31,

2012 $ 247,994
2013 271,582
2014 31,054
2015 ‘ 32,481
2016 33,973
Thereafter 178,647

$ __ 795731

NOTE 6 — LEASE COMMITMENTS

The Company leases its office space and some office equipment under operating leases expiring at various dates
through January 2015. The premises lease agreement requires the Company to pay for a portion of maintenance
and utilities. The lease agreement also includes an aliotment of parking spaces.

At December 31, 2011, the future minimum lease payments required under the operating leases with initial or
remaining terms in excess of one year is as follows:

Years Ending December 31,

2012 $ 362,443
2013 371,150
2014 376,691
2015 0
2016 0
Thereafter 0

$ 1,110,284

Total rent expense for the year ended December 31, 2011 was $143,674.
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MENCHIE’S GROUP, INC.
NOTES TO FINANCIAL STATEMENTS
December 31, 2011

NOTE 7 - FRANCHISEE DEPOSITS/REVENUE RECOGNITION

FASB ASC 952, Franchisors (formerly Statement of Financial Accounting Standards No. 45, Accounting for
Franchise Fee Revenue) establishes specialized accounting and reporting standards for franchisors. The standards
require that franchise fee revenue from individual and area franchise sales be recognized only when material
services have been substantially performed or satisfied by the franchisor. Of the total income earned during 2011,
the Company received $4,437,481 in franchise fees and franchise rights. Based on management's representation
and guidance from FASB ASC 952, management determined that franchise fees and rights should be recognized
using two different methods:

Domestic franchise fees and rights should be recognized over a five year term in the following percentages:

Percentage of
franchise fee

Accounting Year recognized
Year 1 (year fees received) 62.68%
Year 2 9.33%
Year 3 9.33%
Year 4 : 9.33%
Year 5 9.33%

International franchise fees and rights should be recognized over a three year term in the following percentages:

Percentage of
franchise fee

Accounting Year recognized
Year 1 (year fees received) 50.0%
Year 2 25.0%
Year 3 25.0%

At December 31, 2011, the amount of franchisee deposits (deferred franchise revenue) was $2,923,849.
Associated expenses of $286,028 relating to the deferred franchise fee revenue have also been included on the
balance sheet as deferred franchise costs. :

NOTE 8 - CHANGE IN ACCOUNTING PRINCIPLE

Under FASB ASC 952, Accounting Changes and Error Corrections (formerly Statement of Financial Accounting
Standards No.154) the adoption of a new principle requires the Company to retrospectively restate all prior periods
as if the newly adopted accounting principle had always been used. The retained earnings of the entity are restated
as of the beginning of the earliest period presented.

"During 2011, the Company changed its method of accounting for franchise fee income. The Company believes that

the new method more accurately reflects periodic results of operations. The effect of the change was to increase
franchise fee income by $2,038,602 and income from continuing operations and net income for 2011 by
$2,038,602. Retained earnings has been increased accordingly in the amount of $350,279 as of the beginning of
2011 for the effect of retroactive application of the new method to prior years.
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SHER, SHERR, GELB & COMPANY

AN ACCOUNTANCY CORPORATION

MICHAEL S SHER, CPA, CA (5A) CERTIFIED PUBLIC ACCOUNTANTS
BILLIE GELB, CPA, CA (SA) 15060 VENTURA BOULEVARD, SUITE 300
KEITH M. HEERDT. CPA/ABY, CVA SHERMAN OAKS, CALIFORNIA 91403
JONATHAN A, SHER, CPA TELEPHONE: (818) 783-6028

TELEFAX: (818) 783-1031

EMAIL: ssg@ssgepa.com

INDEPENDENT AUDITOR'S REPORT

To the Board of Directors and Stockholders
of Menchie's Group, Inc.

We have audited the accompanying balance sheet of Menchie’s Group, Inc. as of December 31, 2010, and the
related statements of income and retained earnings, and cash flows for the year then ended. These financial
statements are the responsibility of the Company’s management. Our responsibility is fo express an opinion on
these financial statements based on our audit.

We conducted our audit in accordance with auditing standards generally accepted in the United States of America.
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement. An audit includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well as evaluating the overall
financial statement presentation. We believe that our audit of the financial statements provides a reasonable basis
for our opinion.

In our opinion, the financial statements referred to above presents fairly, in all material respects, the financial
position of Menchie’s Group, Inc. as of December 31, 2010, and the results of its operations and its cash flows for
the year then ended in conformity with accounting principles generally accepted in the United States of America.

As discuss in Note 8 to the financial statements, the Company changed its method of accounting for franchise fee
income.

ShahShaih JeloEGupny

Sher, Sherr, Gelb & Company
An Accountancy Corporation

April 25, 2011



MENCHIE’S GROUP, INC.

BALANCE SHEET
December 31, 2010

ASSETS

CURRENT ASSETS
Cash.
Accounts receivable
Inventory

Prepaids and other assets
Notes receivable-affiliates
TOTAL CURRENT ASSETS

FIXED ASSETS

Property and equipment, net

OTHER ASSETS

Deferred franchise costs

Trademarks

Deposits-store equipment
Notes receivable-affiliates, noncurrent

LIABILITIES AND STOCKHOLDERS' EQUITY

CURRENT LIABILITIES
Accounts payable
Credit cards payable
Franchisee deposits

Loan payable-shareholder

Payroll payable
Payroll taxes payable
Sales tax payable
Income taxes payable

Other current liabilities
TOTAL CURRENT LIABILITIES

LONG-TERM LIABILITIES

Notes payable-shareholders
TOTAL LIABILITIES

STOCKHOLDERS’ EQUITY

Common stock, no par value; 100,000 shares authorized; 2,000 shares

issued and outstanding

Retained earnings

See accompanying notes to financial statements
2

$

$

561,986
279,779
283,304
130,662

98,708

1,354,439

115,059

288,531
77,647
83,144

658,004
2,576,824

120,646
12,712
1,698,303
10,677
64,310
9,283
5,095
66,600

15,753

2,003,379

395,813

2,399,192

14,100
163,532

2,576,824



MENCHIE’S GROUP, INC.

STATEMENT OF INCOME AND RETAINED EARNINGS

For the Year Ended December 31, 2010

INCOME
COST OF SALES
GROSS PROFIT

EXPENSES (INCOME)

~ Automobile expenses
Bad debts
Bank service charges
Construction rollouts
Contributions
Depreciation
Dues & subscriptions
Employee benefits
Insurance
Internet expense
Legal fees
Marketing
Miscellaneous
Office supplies & expenses
Outside services ‘
Parking
Payroll taxes
Postage
Printing & reproduction
Professional fees
Promotion
Recruitment
Rent
Salaries & wages-office
Salaries & w'ages~ofﬁcer
Taxes
Telephone
Travel & entertainment
(Interest income)

Total Operating Expenses

See accompanying notes to financial statements

3

$

4,299,344 -
539,743

3,759,601

22,812
2,102
2,350
1,265
1,000

17,675
4,821

59,868

37,078
7,451

250,136
608,704

13,565

82,329
5,533

31,887

115,034

25,827

5,111

718,208
6,995
4,260
72,293
951,372
471,654

20,181

35,557

25,151

(17,443)

3,582,776



MENCHIE’S GROUP, INC.
STATEMENT OF INCOME AND RETAINED EARNINGS (continued)
For the Year Ended December 31, 2010

Income before provision for income taxes 176,825
Provision for income taxes 66,600
Net Income 110,225
Retained earnings, beginning of year, as previously stated - 89,784

Less: Decrease due to change in accounting principle (see Note 8)  (36,477)

Retained earnings, beginning of year, as restated 53,307
Retained eamings, end of year $ 163,532

See accompanying notes to financial statements
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MENCHIE’S GROUP, INC.
STATEMENT OF CASH FLOWS
For the Year Ended December 31, 2010

CASH FLOWS FROM OPERATING ACTIVITIES

Net Income $ 110,225
Adjustments to reconcile net income to net cash provided
by operating activities:
Depreciation expense 17,675
Adjustments to retained earnings for prior periods (36,477)
(Increase) Decrease in:
Accounts receivable (103,963)
Inventory (111,066)
Prepaids and other assets (81,935)
Deferred franchise costs (288,531)
Trademarks (26,767)
Deposits-store equipment (83,144)
(Decrease) Increase in:
Accounts payable 101,812
Accrued expenses (20,000)
Credit cards payable (38,835)
Loan payable-affiliate (6,698)
Franchisee deposits 938,303
Payroll payable 34,900
Payroll taxes payable 5,768
Sales tax payable (3,119)
Income taxes payable 21,645
Other current liabilities (8,402)
NET CASH PROVIDED BY OPERATING ACTIVITIES 421,391
CASH FLOWS FROM INVESTING ACTIVITIES
Property & equipment ‘ (55,206)
NET CASH (USED) BY INVESTING ACTIVITIES (55,206)
CASH FLOWS FROM FINANCING ACTIVITIES
Notes receivable-affiliates 93,026
Loan payable-shareholder 341
Notes payable-shareholders 20,000
NET CASH PROVIDED BY FINANCING ACTIVITIES 113,367
NET INCREASE IN CASH 479,552
CASH BALANCE AT BEGINNING OF YEAR 82,434
CASH BALANCE AT END OF YEAR $ 561,986

See accompanying notes to financial statements
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MENCHIE’S GROUP, INC.
STATEMENT OF CASH FLOWS (continued)
For the Year Ended December 31, 2010

SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION
Cash paid during the year for:
Interest $ 0
Income taxes $ 15,017

See accompanying notes to financial statements
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MENCHIE 'S GROUP, INC.
NOTES TO FINANCIAL STATEMENTS
December 31, 2010

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

This summary of significant accounting policies of Menchie's Group, Inc. (the “Company”) is presented to assist in
understanding the Company's financial statements. The financial statements and notes are representations of the
Company's management who is responsible for the integrity and objectivity of the financial statements. These
accounting policies conform to generally accepted accounting principles and have been consistently applied in the
preparation of the financial statements.

Nature of Operations

Menchie's Group, Inc is a franchisor of retail soft serve frozen desserts. The Company provides initial and ongoing
support to its franchisees and recruits, consults and trains qualified franchisees to develop and open Menchie’s
frozen yogurt locations based on the guidelines and criteria of the franchisor Menchie’'s Group Inc. business
practices and standards. The Company was incorporated on January 2, 2008, in the state of California.

Use of Estimates

Management uses estimates and assumptions in preparing financial statements. Those estimates and assumptions
affect the reported amounts of assets and liabilities, the disclosure of contingent assets and liabilities, and the
reported revenues and expenses. Accordingly, actual results could differ from those estimates.

Inventory

Inventory is stated at the lower of cost, using the average cost method, or net realizable value (market). Inventory
consists of cups, company specific apparel, and sundry items.

Depreciation

The company's property and equipment are depreciated using primarily the straight-line method over the estimated
useful lives of the assets of 5 to 7 years. Maintenance and repairs are charged to expense as incurred; major
renewals and betterments are capitalized. When items of property or equipment are sold or retired, the related
costs and accumulated depreciation are removed from the accounts and any gain or loss is included in income.

Income Taxes

The provision for taxes on income is based on income reported for financial statement purposes. Certain expense
items are reported in different periods for financial reporting and for tax purposes. The tax effects of these timing
differences are not material to the accompanying financial statements. Provision for federal and state taxes on
income consist of:

Federal $ 51,000
State 15,600
| $ ___ 66500

The Financial Accounting Standards Board (“FASB”) issued Interpretation No. 48, Accounting for Uncertainty in
Income Taxes-an interpretation of FASB Statement 109 (“FIN 48"). FIN48 clarifies the accounting for uncertainty in
income taxes recognized in an enterprise’s financial statements in accordance with FASB Statement No. 109,
Accounting for Income Taxes. FIN 48 prescribes a comprehensive model for recognizing, measuring, presenting
and disclosing in the financial statements tax positions taken or expected to be taken on a tax return. The adoption
of FIN 48 did not have a material effect on the Company.



MENCHIE’S GROUP, INC.
NOTES TO FINANCIAL STATEMENTS
December 31, 2010

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Subsequent Events

Management has evaluated subsequent events through April 25, 2011, the date the financial statements were
available to be issued.

NOTE 2 - PROPERTY AND EQUIPMENT

Property and equipment consists of the following:

Furniture and equipment 3 59,893
Vehicles 26,978
Leasehold improvements 32,424
Other property 21,677

140,972
Less: Accumulated depreciation (25,913)

$ 115,059

NOTE 3 — RELATED PARTY TRANSACTIONS

As of December 31, 2010, the Company had several notes payable totaling $395,813 to its shareholders. These
loans are unsecured, bear interest at 4.5% per annum, and are due and payable at various dates through
11/1/2015.

In addition the Company has notes receivable from affiliated companies in the total amount of $756,712. Of this
amount, $402,734 represents loans to a related company, Menchies Inc. These loans receivable are unsecured,
bear interest at 4.5% per annum, and are due at various dates through February 2020. Notes receivable current
and noncurrent portions at 12/31/10:

Notes receivable-affiliates 3 756,712
Less: current portion ' (98,708)

5 655,004

NOTE 4 - TRADEMARKS

In accordance with Statement of Financial Accounting Standards No. 142 (FAS 142), Goodwill and Other Intangible
Assets, purchased intangible assets other-than goodwill will be amortized over their useful lives unless these lives
are determined to be indefinite. Certain trademarks have been. assigned an indefinite life as it is currently
anticipated that these trademarks will contribute cash flows to the Company indefinitely. Indefinite-lived intangible
assets are not amortized, but are evaluated at each reporting period to determine whether the indefinite useful life
is appropriate. Management believes that at December 31, 2010, no impairment in value of the trademarks had
occurred and that the indefinite useful life is appropriate.

NOTE 5 - LONG-TERM DEBT

The Company incurred long-term debt to one of the shareholders in the amount of $375,813 (see Note 3). The
original terms of the promissory notes required monthly repayments on this debt. However, loan repayments have
not been made. At this time, the Company is unsure when repayments will begin. As such the total debt of
$375,813 has been classified as long-term.



MENCHIE’S GROUP, INC.
NOTES TO FINANCIAL STATEMENTS (continued)
December 31, 2010

NOTE 6 — LEASE COMMITMENTS
The Company leases its office space under an operating lease expiring in December 2011 with a monthly lease
payment of approximately $12,949. The lease agreement requires the Company to pay for a portion of

maintenance and utilities. The lease agreement also includes an allotment of parking spaces.

At December 31, 2010, the future minimum lease payments required under the operating lease with initial or
remaining terms in excess of one year is as follows:

Years Ending December 31,

2011 $ 146,179
2012 0
2013 0
2014 0
2015 0
Thereatfter 0

$ ___ 146179

Total rent expense for the year ended December 31, 2010 was $72,293.

NOTE 7 - FRANCHISEE DEPOSITS/REVENUE RECOGNITION

Statement of Financial Accounting Standards No. 45 (FAS45), Accounting for Franchise Fee Revenue, establishes
specialized accounting and reporting standards for franchisors. The standards require that franchise fee revenue
from individual and area franchise sales be recognized only when material services have been substantially
performed or satisfied by the franchisor. Of the total income earned during 2010, the Company received $1,395,407
in franchise fees. Based on management's representation and guidance from FAS45, management determined that
franchise fees should be recognized over a ten year term in the following percentages:

Percentage of
franchise fee

Accounting Year recognized
Year 1 (year fees received) 16%

Years 2 through 9 9.33%
Year 10 9.36

At December 31, 2010, the amount of franchisee deposits (deferred franchise revenue) was $1,698,303.
Associated expenses of $288,531 relating to the deferred franchise fee revenue have also been included on the
balance sheet as deferred franchise costs.



MENCHIE’S GROUP, INC.
NOTES TO FINANCIAL STATEMENTS (contmued)
December 31, 2010

NOTE 8 —~ CHANGE IN ACCOUNTING PRINCIPLE

Under Statement of Financial Accounting Standards No. 154 (FAS154), Accounting Changes, the adoption of a
new principle requires the Company to retrospectively restate all prior periods as if the newly adopted accounting
principle had always been used. The retained earnings of the entity are restated as of the beginning of the earliest

period presented.

During 2010, the Company changed its method of accounting for franchise fee income. The Company believes that
the new method more accurately reflects periodic results of operations. The effect of the change was to increase
franchise fee income by $91,674 and income from continuing operations and net income for 2010 by $91,674.
Retained earnings has been decreased accordingly in the amount of $36,477 as of the beginning of 2010 for the
effect of retroactive application of the new method.
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INDEPENDENT AUDITOR'S REPORT

To the Board of Directors and Stockholders
of Menchie’s Group, Inc.

We have audited the accompanying balance sheet of Menchie's Group, Inc. as of December 31, 2009, and the
related statements of income and retained earnings, and cash flows for the year then ended. These financial
statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on
these financial statements based on our audit.

We conducted our audit in accordance with auditing standards generally accepted in the United States of America.
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement. An audit includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well as evaluating the overall ,
financial statement presentation. We believe that our audit of the financial statements provides a reasonable basis

for our opinion.

In our opinion, the financial statements referred to above presents fairly, in all material respects. the financial
position of Menchie's Group, Inc. as of December 31, 2009, in conformity with accounting principles generally
accepted in the United States of America.

Shar Shut Adh S Gupeog

Sher, Sherr, Gelb & Company
An Accountancy Corporation

March 17, 2010



MENCHIE’S GROUP, INC.
BALANCE SHEET
December 31, 2009

ASSETS
CURRENT ASSETS
Cash
Accounts receivable
Inventory
Prepaids and other assets
Loans receivable-affiliates
TOTAL CURRENT ASSETS
FIXED ASSETS
Property and equipment, net
OTHER ASSETS

Trademarks

LIABILITIES AND STOCKHOLDERS' EQUITY

CURRENT LIABILITIES
Accounts payable
Accrued expenses
Credit cards payable
Loan payable-affiliate
Franchisee deposits
Loan from shareholder
Payroll payable
Payroll taxes payable
Sales tax payable
Income taxes payable
Other current liabilities

TOTAL CURRENT LIABILITIES

LONG-TERM LIABILITIES

Note payable
TOTAL LIABILITIES

STOCKHOLDERS® EQUITY

Common stock, no par value; 100,000 shares authorized; 2,000 shares

issued and outstanding
Retained earnings

See accompanying notes to financial statements
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$

82,434
175,816
172,238

48,727

849,738

1,328,953

77,527

50,880
1,457,360

18,834
20,000
51,547

6,698

760,000
10,335
29,410

3,515
8214
44,955

24,155

977,663

375,813

1,353,476

14,100
89,784

1,457,360



MENCHIE’S GROUP, INC.
STATEMENT OF INCOME AND RETAINED EARNINGS
For the Year Ended December 31, 2009

INCOME
COST OF SALES
GROSS PROFIT

EXPENSES (INCOME)
Advertising
Automobile expenses
Bank service charges
Commissions
Depreciation
Dues & subscriptions
Education
Employee benefits
Franchise registration
Gift cards
Insurance
Interest
Internet expense
Janitorial
Legal & professional fees
Miscellaneous
Office supplies & expenses
Outside services
Payroll taxes
Postage
Printing & reproduction
Refunds
Rent
Repairs & maintenance
Salaries & wages-office
Salaries & wages-officer
Shipping
Storage
Sublease expenses
Taxes
Telephone
Trade shows

See accompanying notes to financial statements
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1,590,154

418,568

1,171,586

24,951
27,663
1,016
54,539
7,696
3,689
4,735
1,203
4,150
982
12,684
8,284
5,155
1,187
309,770
1,210
44,474
3,985
31,973
5,390
12,006
8,423
43,667
2,959
227,059
117,538
1,458
1,860
1,900
15,600
15,890
579



MENCHIE’S GROUP, INC.
STATEMENT OF INCOME AND RETAINED EARNINGS (continued)
For the Year Ended December 31, 2009

Travel & entertainment 49,943

(Dividend income) 4)

(Interest income) (11,011)
Total Operating Expenses 1,042,603
Income before provision for income taxes 128,983
Provision for income taxes 44,955
Net Income 84,028
Retained earnings, beginning of year 5,756
Retained earnings, end of year | ) 89,784

See accompanying notes to financial statements
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MENCHIE’S GROUP, INC.
STATEMENT OF CASH FLOWS
For the Year Ended December 31, 2009

CASH FLOWS FROM OPERATING ACTIVITIES
Net Income .
Adjustments to reconcile net income to net cash provided
by operating activities:

Depreciation expense

(Increase) Decrease in:
Accounts receivable
Inventory
Prepaids and other assets
Trademarks

(Decrease) Increase in:
Accounts payable
Accrued expenses
Credit cards payable
Loan payable-affiliate
Franchisee deposits
Payroll payable
Payroll taxes payable
Sales tax payable
Income taxes payable
Other current liabilities

NET CASH PROVIDED BY OPERATING ACTIVITIES

CASH FLOWS FROM INVESTING ACTIVITIES
Property & equipment
NET CASH (USED) BY INVESTING ACTIVITIES

CASH FLOWS FROM FINANCING ACTIVITIES
Loans receivable-affiliates
Loans from shareholders
Note payable

NET CASH (USED) BY FINANCING ACTIVITIES

NET INCREASE IN CASH
CASH BALANCE AT BEGINNING OF YEAR
CASH BALANCE AT END OF YEAR

SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION
Cash paid during the period for:
Interest $ 8,284
Income taxes $ 15,600

See accompanying notes to financial statements
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$

$

84,028

7,696

(144,565)
(107,799)
(19,717)
(50,880)

10,123
5,255
46,424
6,698
615,000
29,410
(280)

8,214
43,055
24,155
556,817

(79.271)
(79,271)

(500,779)
(236,965)
375,813

(361,931)

115,615

(33,181)
82,434



MENCHIE’S GROURP, INC.
NOTES TO FINANCIAL STATEMENTS
December 31, 2009

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

This summary of significant accounting policies of Menchie’s Group, Inc. (the “Company”) is presented to
assist in understanding the Company's financial statements. The financial statements and notes are
representations of the Company's management who is responsible for the integrity and objectivity of the
financial statements. These accounting policies conform to generally accepted accounting principles and
have been consistently applied in the preparation of the financial statements.

Nature of Operations

Menchie’s. Group, Inc is a franchisor of soft serve frozen yogurt. The Company recruits, consults and trains
qualified franchisees to open locations based on the guidelines and criteria of Menchie's Group’s business
practices and standards. The Company was incorporated on January 2, 2008, in the state of California.

Use of Estimates

Management uses estimates and assumptions in preparing financial statements. Those: estimates and
assumptions affect the reported amounts of assets and liabilities, the disclosure of contingent assets and
liabilities, and the reported revenues and expenses. Accordingly, actual results could differ from those -
estimates.

Inventory

Inventory is stated at the lower of cost, using the average cost method, or net realizable value (market).
Inventory consists of cups, company specific apparel, and sundry items.

Depreciation

The company's property and equipment are depreciated using primarily the straight-line method over the
estimated useful lives of the assets of 5 to 7 years. Maintenance and repairs are charged to expense as
incurred; major renewals and betterments are capitalized. When items of property or equipment are sold or
retired, the related costs and accumulated depreciation are removed from the accounts and any gain or loss
is included in income.

Income Taxes

The provision for taxes on income is based on income reported for financial statement purposes. Certain
expense items are reported in different periods for financial reporting and for tax purposes. The tax effects of
these timing differences are not material to the accompanying financial statements. Provision for federal and
state taxes on income consist of:

Federal $ 33,553
State 11,402
3 44,955

Subsequent Events

Management has evaluated subsequent events through March 17, 2010, the date the financial statements were
available to be issued. ’



MENCHIE’S GROUP, INC.

NOTES TO FINANCIAL STATEMENTS (continued)
December 31, 2009

NOTE 2 - PROPERTY AND EQUIPMENT

Property and equipment consists of the following:

Furniture and equipment $ 28,334
Vehicles 26,978
Leasehold improvements 19,007
Equipment for rent 11,446
: 85,765
Less: Accumulated depreciation (8,238)
$ 77,527

NOTE 3 - RELATED PARTY TRANSACTIONS

As of December 31, 2009, the Company had a note payable of $375,812 to one of the shareholders. This amount
consists of two separate loans which are unsecured, bear interest at 4.5%-6.0% per annum, and are due and
payable at various dates through 11/1/2015. In addition the Company has net loans receivable from affiliated
companies in the total amount of $843,040. Of this amount, $435,978 represents loans to a related company,
Menchies Inc. These loans receivable are unsecured, bear interest at 4.5%-6.0% per annum, and are due at
various dates through August 2015.

NOTE 4 - TRADEMARKS

In accordance with Statement of Financial Accounting Standards No. 142 (FAS 142) "Goodwill and Other Intangible
Assets,” purchased intangible assets other than goodwill will be amortized over their useful lives unless these lives
are determined to be indefinite. Certain trademarks have been assigned an indefinite life as it is currently
anticipated that these trademarks will contribute cash flows to the Company indefinitely. Indefinite-lived intangible
assets are not amortized, but are evaluated at each reporting period to determine whether the indefinite useful life
is appropriate. Management believes that at December 31, 2009, no impairment in value of the trademarks had
occurred and that the indefinite useful life is appropriate.

NOTE § — LONG-TERM DEBT

During 2009, the Company incurred total long-term debt to one of the shareholders in the amount of $375,812 (see
Note 3). The original terms of the promissory notes required monthly repayments on this debt. However, loan
repayments have not been made. At this time, the Company is unsure when repayments will begin. As such the
total debt of $375,812 has been classified as long-term.



MENCHIE’S GROUP, INC.
NOTES TO FINANCIAL STATEMENTS (continued)
December 31, 2009

NOTE 6 - LEASE COMMITMENTS

The Company leases its office space under an operating lease expiring in January 2011 with a monthly lease
payment of approximately $6,621. The lease agreement requires the Company to pay for a portion of maintenance
and utilities. The lease agreement also includes an allotment of parking spaces.

At December 31, 2009, the future minimum lease payments required under the operating lease with initial or
remaining terms in excess of one year is as follows:

Years Ending December 31,

2010 $ 79,455
2011 6,621
2012 0
2013 0
2014 0
Thereafter 0

$ 86,076

Total rent expense for the year ended December 31, 2009 was $43,667.

NOTE 7 - FRANCHISEE DEPOSITS/REVENUE RECOGNITION

Franchisee deposits represent a portion of the franchisee’s upfront fees. Fees received from a new franchisee are
regarded 100% as a liability until a store opens at which time the amount for that store is converted into income.
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MENCHIE’S® FRANCHISE AGREEMENT

This Franchise Agreement is made this___ day of , 20___ between Menchie’s Group, Inc.,
a California corporation with its principal business located at 16027 Ventura Boulevard, Suite 301, Encino,
California 91436 (“we” or “us”), and “Franchisee” or “you” as identified on the Data Sheet attached as
Schedule A (the “Data Sheet”). If the franchisee is a corporation, partnership, limited liability company or
other legal entity, certain provisions to this Agreement also apply to its owners.

RECITALS
A We have developed a unique system for the establishment and operation of a soft-serve
frozen yogurt and ice cream store which also features desserts and beverage items for retail sale to the

public;

B. We own the MENCHIE’S Trademark and other trademarks used in connection with the
operation of a MENCHIE’S store;

C. You desire to develop and operate a MENCHIE’S store; and
D. We have agreed to grant you a franchise subject to the terms and conditions of this
Agreement.

In consideration of the foregoing and the mutual covenants and consideration below, you and we
agree as follows:

DEFINITIONS
1 For purposes of this Agreement, the terms below have the following definitions:
A “Gross Sales” includes the total revenues and receipts from the sale of all products,

services and merchandise sold in your Store, whether under any of the Trademarks or otherwise,
including any catering or delivery services, cover charges or fees, in your Store or on its premises
and all revenues derived from any type of authorized vending machines. Gross Sales excludes sales
taxes.

B. “Menu Items” means the soft-serve frozen yogurt, ice cream, desserts, beverages,
and other products prepared according to our specified recipes and procedures, as we may modify
and change from time to time.

C. “Manual” or “Operations Manual” means any collection of written, video, audio
and/or software media (including materials distributed electronically), regardless of title and
consisting of various subparts and separate components, all of which we or our agents produce and
which contain specifications, standards, policies, procedures and recommendations for your
MENCHIE’S Store, all of which we may change from time to time.

D. “Operating Partner” means the person designated by Franchisee (if Franchisee is a
legal entity) who: (i) owns at least a 5% ownership interest in Franchisee, (ii) has completed our

initial training program and (iii) has the authority to bind Franchisee in all dealings with us. If the
Franchisee is one or more individuals, each individual is an Operating Partner of the franchisee.
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Your Operating Partner(s) are identified on the Data Sheet. Every time there is a change in the
persons who are your Operating Partners, you must, within 10 days from the date of each such
change, update the Data Sheet. As used in this Agreement, any reference to Operating Partner
includes all Operating Partners.

E. “Store” means the MENCHIE’S Store you develop and operate pursuant to this
Agreement.
F. “System” means the MENCHIE’S System, which consists of distinctive food and

beverage products prepared according to special and confidential recipes and formulas with unique
storage, preparation, service and delivery procedures and techniques, offered in a setting of
distinctive exterior and interior layout, design and color scheme, signage, furnishings and
materials and using certain distinctive types of facilities, equipment, supplies, ingredients, business
forms, training materials, Manuals, sales techniques, methods and procedures, all of which we may
modify and change from time to time.

G. “Trademarks” means the MENCHIE’S Trademarks that have been registered in the
United States and elsewhere and the trademarks, service marks and trade names set forth on
Schedule B, as we may modify and change from time to time, and the trade dress and other
commercial symbols used in the Store. Trade dress includes the designs, color schemes and image
we authorize you to use in the operation of the Store from time to time.

GRANT OF LICENSE

2. The following provisions control with respect to the license granted hereunder:

A Authorized Location. We grant to you the right and license to establish and operate
a retail Store identified by the MENCHIE’S Trademarks or such other marks as we may direct, at the
location identified on the Data Sheet, which location must be designated within 180 days from the
date of this Agreement (the “Authorized Location”). When a location has been designated by you
and approved by us, it will become part of this subparagraph 2.A as if originally stated. If an
Authorized Location is not designated by you and approved by us within 180 days from the date of
this Agreement, we may terminate this Agreement. You accept the license and undertake the
obligation to operate the Store at the Authorized Location using the Trademarks and the System in
compliance with the terms and conditions of this Agreement.

B. Opening. You agree that the Store will be open and operating in accordance with
the requirements of subparagraph 5.A within 365 days after you sign a lease for your Store, unless
we authorize in writing an extension of time. Before you open your Store for business, we will
inspect your Store and provide you with a Certificate of Opening.

C. Designated Territory. The license is limited to the right to develop and operate one
Store at the Authorized Location within the Designated Territory as defined on the Data Sheet (the
“Designated Territory”).

During the term of this Agreement and provided you are in compliance with the terms and
conditions of this Agreement, we will not: (i) modify the Designated Territory, (ii) establish a
company-owned or franchised MENCHIE’S Store within the Designated Territory, or (iii) establish a
company-owned or franchised Store inside the Designated Territory that offers the same products
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and services as your MENCHIE’s Store, except for any Merger/Acquisition Activity (as described and
defined below).

D. Nonexclusivity; Our Reservation of Rights. The license is limited to the right to
develop and operate one Store at the Authorized Location.

The license granted to you does not provide you with any right to: (i) sell products and
Menu Items identified by the Trademarks at any location outside the Designated Territory, except for
authorized catering or delivery services as noted in subparagraph 1.E, (ii) sell products or Menu
Items through any alternative channels or methods of distribution, including the Internet (or any
other existing or future form of electronic commerce), (iii) sell products and Menu Items identified
by the Trademarks to any person or entity for resale or further distribution, except as we may
designate in writing, or (iv) exclude, control or impose conditions on our development of future
franchised, company or affiliate-owned stores at any time or at any location regardless of the
proximity to your Designated Territory. You acknowledge that the consumer trade area or service
area of another MENCHIE’s Store may overlap with your Designated Territory.

We retain all rights that are not expressly granted to you under this Agreement. Further,
we may, among other things, on any terms and conditions we deem advisable, without
compensation to any franchisee, and without granting you any rights therein:

(i) establish and/or license others to establish franchised or company-owned
Stores at any location outside your Designated Territory regardless of the proximity of
such stores to your Designated Territory;

(i) merge with, acquire or become associated with (“Merger/Acquisition
Activity”) any businesses or stores of any kind under other systems and/or marks, which
businesses and stores may convert to or operate under the Trademarks and may offer or
sell menu items, products and services that are the same as or similar to the Menu Items
offered at or from the Store, and which stores may be located anywhere inside or outside
of your Designated Territory; and

(iii)  offer, sell and distribute for ourselves and/or license others to offer, sell
and distribute through franchised businesses or any other method of distribution, both
inside and outside your Designated Territory, menu items the same as or different from
the Menu Items offered under the System and which are offered and distributed under the
Trademarks or marks different from the Trademarks through any distribution channels or
methods. The distribution channels or methods include, without limitation, grocery stores,
club stores, convenience stores, wholesale, business or industry locations (e.g.
manufacturing site, office building), military installations, military commissaries or the
Internet (or any other existing or future form of electronic commerce).

You acknowledge and agree that certain locations are by their nature unique and separate
in character from sites generally developed as MENCHIE’S Stores. As a result, you agree that we
have the right to develop or franchise the following locations (“Special Sites”) regardless of
whether these locations are located inside your Designated Territory: (1) military bases;
(2) public transportation facilities; (3) sports facilities, including race tracks; (4) student unions or
other similar buildings on college or university campuses; (5) amusement and theme parks; (6)
malls; and (7) special events.
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E. Catering and Delivery. You may not engage in catering and delivery services
unless we authorize you in writing, as further described in subparagraph 6.K.

TRADEMARK STANDARDS AND REQUIREMENTS

3. You acknowledge and agree that the Trademarks are our property and we have licensed the
use of the Trademarks to you and others. You further acknowledge that your right to use the Trademarks is
specifically conditioned upon the following:

A Trademark Ownership. The Trademarks are our valuable property, and we own all
right, title and interest in and to the Trademarks and all past, present or future goodwill of the Store
and of the business conducted at the Authorized Location that is associated with or attributable to the
Trademarks. Your use of the Trademarks will inure to our benefit. You may not, during or after the
term of this Agreement, engage in any conduct directly or indirectly that would infringe upon, harm
or contest our rights in any of the Trademarks or the goodwill associated with the Trademarks,
including any use of the Trademarks in a derogatory, negative, or other inappropriate manner in any
media, including but not limited to print or electronic media.

B. Trademark Use. You may not use, or permit the use of, any trademarks, trade
names or service marks in connection with the Store except those set forth in Schedule B or except as
we otherwise direct in writing. You may use the Trademarks only in connection with such products
and services as we specify and only in the form and manner we prescribe in writing. You must
comply with all trademark, trade name and service mark notice marking requirements. You may
use the Trademarks only in association with products and services approved by us and that meet our
standards or requirements with respect to quality, mode and condition of storage, production,
preparation and sale, and portion and packaging.

C. Store Identification. You must use the name MENCHIE’S as the trade name of the
Store and you may not use any other mark or words to identify the Store without our prior written
consent. You may not, however, use the word “Menchie’s” or any of the other Trademarks as part of
the legal name of your corporation, partnership, limited liability company or other similar entity.
You may use the Trademarks on various materials, such as business cards, stationery and checks,
provided you (i) accurately depict the Trademarks on the materials as we prescribe, (ii) include a
statement on the materials indicating that the business is independently owned and operated by
you, (iii) do not use the Trademarks in connection with any other trademarks, trade names or
service marks unless we specifically approve in writing prior to such use, and (iv) make available
to us, upon our request, a copy of any materials depicting the Trademarks. You must post a
prominent sign in the Store identifying you as a MENCHIE’S franchisee in a format we deem
reasonably acceptable, including an acknowledgment that you independently own and operate the
Store and that the MENCHIE’S Trademark is owned by us and your use is under a license we have
issued to you. All your internal and external signs must comply at all times with our guidelines,
requirements and practices, as they are modified from time to time.

D. Litigation. In the event any person or entity improperly uses or infringes the
Trademarks or challenges your use or our use or ownership of the Trademarks, we will control all
litigation and we have the right to determine whether suit will be instituted, prosecuted or settled, the
terms of settlement and whether any other action will be taken. You must promptly notify us of any
such use or infringement of which you are aware or any challenge or claim arising out of your use of
any Trademark. You must take reasonable steps, without compensation, to assist us with any action
we undertake. We will be responsible for our fees and expenses with any such action, unless the
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challenge or claim results from your misuse of the Trademarks in violation of this Agreement, in
which case you must reimburse us for our fees and expenses.

E. Changes. You may not make any changes or substitutions to the Trademarks unless
we direct in writing. We reserve the right to change the Trademarks at any time. Upon receipt of our
notice to change the Trademarks, you must cease using the former Trademarks and commence using
the changed Trademarks. We will reimburse you for any out-of-pocket expenses you incur in
connection with any change to the Trademarks on your letterhead; provided, however, that our
reimbursement obligation during the Term of this Agreement will not exceed $250.

F. Creative Works. All ideas, concepts, techniques, or materials concerning the
MENCHIE’S Store, whether or not protectable intellectual property and whether created by or for
you or one of your owners or employees, must be promptly disclosed to us and will be deemed to
be our sole and exclusive property, part of the System, and works made-for-hire for us. To the
extent any item does not qualify as a “work made-for-hire” for us, you must assign ownership of
that item, and all related rights to that item, to us and must take whatever action (including
signing an assignment agreement or other documents) we request to show our ownership or to
help us obtain intellectual property rights in the item.

TERM AND RENEWAL
4. The following provisions control with respect to the term and renewal of this Agreement:
A Term. The initial term of this Agreement is 10 years, unless this Agreement is

sooner terminated in accordance with Paragraph 13. The initial term commences upon the Effective
Date (as defined in subparagraph 15.Q) of this Agreement. We may extend this initial term in
writing for a limited period of time not to exceed 6 months to take into account the term of any
applicable lease for the Authorized Location.

B. Renewal Term and Conditions of Renewal. You may renew your license for two
renewal terms of 10 years each, provided that with respect to each renewal: (i) you have given us
written notice of your decision to renew at least 6 months but not more than 12 months prior to the
end of the expiring term; (ii) you sign our then-current form of franchise agreement (modified to
reflect any additional renewal term(s) upon expiration and other modifications to reflect that the
agreement relates to the grant of a renewal), the terms of which may differ from this Agreement,
including higher fees; (iii) you have complied with the provisions of subparagraph 5.E regarding
modernization and you perform any further items of modernization and/or replacement of the
building, premises, trade dress, equipment and grounds as may be necessary for your Store to
conform to the standards then applicable to new MENCHIE’S stores, regardless of the cost of such
modernizations and/or replacements; (iv) you are not in default of this Agreement or any other
agreement pertaining to the franchise granted, have satisfied all monetary and material obligations
on a timely basis during the term and are in good standing; (v) if leasing the Store premises, you
have renewed the lease and have provided written proof of your ability to remain in possession of
the premises throughout the renewal period; (vi) you comply with our then-current training
requirements; (vii) you pay us, at least 30 days prior to the end of the expiring term, a renewal fee in
the amount of ten percent (10%) of our then-current initial franchise fee; and (viii) you and your
Operating Partner (s) and guarantors execute a general release of claims in a form we prescribe.

C. Interim Period. If you do not exercise your right to renew this Franchise
Agreement prior to the expiration of this Agreement and continue to accept the benefits of this
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Agreement after the expiration of this Agreement, then at our option, this Agreement may be
treated either as (i) expired as of the date of expiration with you then operating a franchise
without the right to do so and in violation of our rights; or (ii) continued on a month-to-month
basis (“Interim Period”) until one party provides the other with written notice of such party’s
intent to terminate the Interim Period, in which case the Interim Period will terminate thirty (30)
days after receipt of the notice to terminate the Interim Period. In the latter case, all of your
obligations shall remain in full force and effect during the Interim Period as if this Agreement had
not expired, and all obligations and restrictions imposed on you upon expiration of this
Agreement will be deemed to take effect upon termination of the Interim Period.

FACILITY STANDARDS AND MAINTENANCE

5. You acknowledge and agree that we have the right to establish, from time to time, quality
standards regarding the business operations of MENCHIE’S stores to protect the distinction, goodwill and
uniformity symbolized by the Trademarks and the System. Accordingly, you agree to maintain and comply
with our quality standards and agree to the following terms and conditions:

A. Store Facility; Site Under Control. You are responsible for purchasing or leasing a
site that meets our site selection guidelines. You must use our designated vendor in connection with
selecting and securing a site for your Store. We must consent to the site in writing. You may not
use the Store premises or Authorized Location for any purpose other than the operation of a
MENCHIE’S Store during the term of this Agreement or any Interim Period. We make no guarantees
concerning the success of the Store located on any site to which we consent.

You may not open your Store for business until we inspect your Store and provide you with
a Certificate of Opening and we have consented to your opening date. A Certificate of Opening
may be obtained only after all local permits, certificates and codes have been met and a certificate
of occupancy has been granted. If you do not pass your initial inspection, you will be charged for
all costs and expenses incurred by us in sending an inspector to re-inspect your Store. We are not
responsible or liable for any of your pre-opening obligations, losses or expenses you might incur for
your failure to comply with these obligations or your failure to open by a particular date. We also are
entitled to injunctive relief or specific performance under subparagraph 12.C for your failure to
comply with your obligations.

In the event that you plan to enter into any type of lease for the Store premises, you and
your landlord must sign the Lease Addendum attached as Schedule C. We recommend you submit
the Lease Addendum to the landlord at the beginning of your lease review and negotiation, although
the terms of the Lease Addendum may not be negotiated without our prior approval. If the landlord
requires us to negotiate the Lease Addendum, we reserve the right to charge you a fee, which will
not exceed our actual costs associated with the negotiation. You must provide us a copy of the
executed lease and Lease Addendum within 5 days of its execution. We have no responsibility for
the lease; it is your sole responsibility to evaluate, negotiate and enter into the lease for the Store
premises.

You must execute, and provide us an executed copy of your lease (including an executed
copy of the Lease Addendum) or the purchase agreement for the selected and approved site for

your Store within 180 days from the date of execution of this Agreement. If you fail to have your
“site under control” (execute the lease or the purchase agreement within the timeframe set forth in
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this subparagraph), we will have the right to terminate this Agreement without opportunity to cure
pursuant to subparagraph 13.B.2.

B. Construction; Future Alteration. You must construct and equip the Store in strict
accordance with our current approved specifications and standards pertaining to equipment,
inventory, signage, fixtures, furnishings, and design and layout of the building. You may not
commence construction of the Store until you have received our written consent to your building
plans.

Without limiting the generality of the prior paragraph, you must promptly and in no event
more than sixty (60) days after obtaining possession of the site for the Store: (i) have prepared
and submitted for our approval a site survey and basic architectural plans and specifications
consistent with our general atmosphere, image, color scheme and décor requirements as set forth
from time to time in the manuals for a MENCHIE’s Store (including requirements for dimensions,
exterior design, materials, interior design and layout, equipment, fixtures, furniture, signs and
decorating); (ii) purchase or lease and then, in the construction of the Store, use only the approved
building materials, equipment, fixtures, furniture and signs; (iii) complete the construction and/or
remodeling, equipment, fixtures, furniture and sign installation and decorating of the Store in full
and strict compliance with plans and specifications we approve and all applicable ordinances,
building codes and permit requirements without any unauthorized alterations; (iv) obtain all
customary contractors’ sworn statements and partial and final waivers, obtain all necessary
permits, licenses and architectural seals and comply with applicable legal requirements relating to
the building, signs, equipment and premises, including, but not limited to, the Americans With
Disabilities Act; and (v) obtain and maintain all required zoning changes, building, utility, health,
sanitation, and sign permits and licenses and any other required permits and licenses. It is your
responsibility to comply with the foregoing conditions.

Any change to the building plans or any replacement, reconstruction, addition or
modification in the building, interior or exterior decor or image, equipment or signage of the Store to
be made after our consent is granted for initial plans, whether at the request of you or of us, must be
made in accordance with specifications that have received our prior written consent. You may not
commence such replacement, reconstruction, addition or modification until you have received our
written consent to your revised plans.

C. Maintenance. The building, equipment, fixtures, furnishings, signage and trade
dress (including the interior and exterior appearance) employed in the operation of your Store must
be maintained and refreshed in accordance with our requirements established periodically and any of
our reasonable schedules prepared based upon periodic evaluations of the premises by our
representatives. Within a period of 30-60 days (as we determine depending on the work needed)
after the receipt of any particular report prepared following such an evaluation, you must effect the
items of maintenance we designate, including the repair of defective items and/or the replacement of
irreparable or obsolete items of equipment and interior signage. If, however, any condition presents
a threat to customers or public health or safety, you must effect the items of maintenance
immediately, as further described in subparagraph 6.G.

D. Relocation. If you need to relocate because of condemnation, destruction, or
expiration or cancellation of your lease for reasons other than your breach, we will grant you
authority to do so at a site acceptable to us; provided that the new Store is open and operating within
180 days after construction commences, all in accordance with our then-current standards. If you
voluntarily decide to relocate the Store, your right to relocate the Store will be void and your interest
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in this Agreement will be voluntarily abandoned, unless you have given us notice of your intent to
relocate not less than 60 days prior to closing the Store, have procured a site that we accept within 60
days after closing the prior Store, have opened the new Store for business within 180 days of such
closure and complied with any other conditions that we reasonably require. You must pay us a
$5,000 relocation fee to cover our costs associated with the relocation.

In the event your Store is destroyed or damaged and you repair the Store at the Authorized
Location (rather than relocate the Store), you must repair and reopen the Store at the Authorized
Location in accordance with our then-current standards for the destroyed or damaged area within
180 days of the date of occurrence of the destruction or damage.

You do not have the right to relocate in the event you lose the right to occupy the Store
premises because of the cancellation of your lease due to your breach. The termination or
cancellation of your lease due to your breach is grounds for immediate termination under
subparagraph 13.B.2.

E. Modernization or Replacement. From time to time as we require, you must effect
items of modernization and/or replacement of the building, premises, trade dress, equipment and
grounds as may be necessary for your Store to conform to the standards for similarly situated new
MENCHIE’S stores. Furthermore, in addition to performing general continued maintenance and
refreshing of the Store premises whenever necessary as set forth in subparagraph 5.C, you must
effect any required expenditures for equipment or leasehold improvements necessary to prepare new
menu items or products. We will not require you to spend more than $90,000 on Store
modernization and replacement during the initial term of this Agreement.

Each and every transfer of any interest in this Agreement or your business governed by
Paragraph 11 or any renewal covered by Paragraph 4 is expressly conditioned upon your compliance
with these modernization or replacement requirements at the time of transfer or renewal.

You acknowledge and agree that the requirements of this subparagraph 5.E are both
reasonable and necessary to ensure continued public acceptance and patronage of MENCHIE’S stores
and to avoid deterioration or obsolescence in connection with the operation of the Store. If you fail
to make any improvement as required by this subparagraph or perform the maintenance described in
subparagraph 5.C, we may, in addition to our other rights in this Agreement, effect such
improvement or maintenance and you must reimburse us for the costs we incur.

F. Signage. The outdoor signage at your Store must comply with our then current
specifications, which we may modify and change from time to time due to modifications to the
System, including changes to the Trademarks. You must make such changes to the outdoor signage
as we require.

PRODUCTS AND OPERATIONS STANDARDS AND REQUIREMENTS

6. You must implement and abide by our requirements and recommendations directed to
enhancing substantial System uniformity. The following provisions control with respect to products and
operations:

A Authorized Menu. Your business must be confined to the preparation and sale of
only such Menu Items and other food and beverage products as we designate and approve in writing
from time to time for sale by your Store. You must offer for sale from the Store all items and only
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those items listed as Menu Items and other approved food and beverage products. We have the right
to make modifications to these items from time to time, and you agree to comply with any
modifications. You may not offer or sell any other product or service at the Authorized Location
without our prior written consent.

B. Authorized Products and Ingredients. You must use in the operation of the Store
and in the preparation of Menu Items and other food and beverage products only the proprietary and
non-proprietary ingredients, recipes, formulas, techniques, processes and supplies we designate, and
prepare and serve the Menu Items and products in such portions, sizes, appearance, taste and
packaging, all as we specify in our Operations Manual or otherwise in writing. You acknowledge
and agree that we may change these periodically and that you are obligated to conform to the
requirements.  All supplies, including containers, cups, plates, wrappings, eating utensils, and
napkins, and all other customer service materials of all descriptions and types must meet our
standards of uniformity and quality. You acknowledge that the Store must at all times maintain an
inventory of ingredients, food and beverage products and other products, materials and supplies that
will permit operation of the Store at maximum capacity.

C. Approved Supplies and Suppliers. We will furnish to you from time to time lists of
approved supplies or approved suppliers. You must only use approved products, services, inventory,
equipment, fixtures, furnishings, signs, advertising materials, trademarked items and novelties, and
other items or services (collectively, “Approved Supplies”) in connection with the design,
construction and operation of the Store as set forth in the Approved Supplies lists, as we may amend
from time to time. Although we do not do so for every item, we have the right to approve the
manufacturer, distributor and/or supplier of Approved Supplies (an “Approved Supplier”). You
acknowledge and agree that certain Approved Supplies may only be available from one required
Approved Supplier source, and we may be that source. For example, you must purchase all
trademarked retail items, and certain products, supplies, equipment and materials from us or our
designated supplier. You will pay the then-current price in effect for Approved Supplies purchased
from us. All inventory, products, materials and other items and supplies used in the operation of the
Store that are not included in the Approved Supplies or Approved Suppliers lists must conform to the
specifications and standards we establish from time to time. ALTHOUGH APPROVED OR
DESIGNATED BY US, WE MAKE NO WARRANTY AND EXPRESSLY DISCLAIM ALL
WARRANTIES, INCLUDING WARRANTIES OF MERCHANTABILITY AND FITNESS FOR
ANY PARTICULAR PURPOSE, WITH RESPECT TO SERVICES, PRODUCTS, EQUIPMENT
(INCLUDING, WITHOUT LIMITATION, ANY REQUIRED COMPUTER SYSTEMS),
SUPPLIES, FIXTURES, FURNISHINGS OR OTHER APPROVED ITEMS. IN ADDITION, WE
DISCLAIM ANY LIABILITY ARISING OUT OF OR IN CONNECTION WITH THE
SERVICES RENDERED OR PRODUCTS FURNISHED BY ANY SUPPLIER APPROVED OR
DESIGNATED BY US. OUR APPROVAL OR CONSENT TO ANY SERVICES, GOODS,
SUPPLIERS, OR ANY OTHER INDIVIDUAL, ENTITY OR ANY ITEM SHALL NOT CREATE
ANY LIABILITY TO US.

D. POS System. You must purchase a POS system from our required supplier,
currently Micros, including all future updates, supplements and modifications (the “POS System”).
The POS System includes all hardware and software used in the operation of the Store, including
electronic point-of-sale cash registers and any software we may designate to record and analyze
sales, labor, inventory, product usage, employee information and tax information. The POS System
also will include any credit card processing system we designate. The computer software package
developed for use in the Store may include proprietary software. You may be required to license
the proprietary software from us or a third party and you also may be required to pay a software
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licensing or user fee in connection with your use of the proprietary software. All right, title and
interest in the software will remain with the licensor of the software. You shall not use or download
any software on your computer unless it has been authorized by us in writing. In the event that you
use or download any unauthorized software, you shall be liable for all damages and problems
caused by the unauthorized software in addition to the other remedies provided under this
Agreement. You acknowledge and agree that we will have full and complete access to the
information and data entered and produced by the POS System. You must, at all times, have at the
Authorized Location Internet access with a form of high speed connection as we require and you
must maintain an email account for the Store. Your email account may not exceed 50 megabytes.

E. Serving and Promotional Items. All sales promotion material, customer goodwill
items, cartons, containers, wrappers and paper goods, eating and serving utensils and other items, and
customer convenience items used in the sales promotion, sale and distribution of products covered by
this Agreement are subject to our approval and must, where practicable, contain one or more of the
Trademarks. You must purchase these items from our Approved Suppliers.

F. Health and Sanitation. Your Store must be operated and maintained at all times in
compliance with any and all applicable health and sanitary standards prescribed by governmental
authority. You also must comply with any standards that we prescribe. In addition to complying
with such standards, if the Store is subject to any sanitary or health inspection by any governmental
authorities under which it may be rated in one or more than one classification, it must be maintained
and operated so as to be rated in the highest available health and sanitary classification with respect
to each governmental agency inspecting the same. In the event you fail to be rated in the highest
classification or receive any notice that you are not in compliance with all applicable health and
sanitary standards, you must immediately notify us of such failure or noncompliance.

G. Evaluations. We or our authorized representative have the right to enter your Store
at all reasonable times during the business day for the purpose of making periodic evaluations and to
ascertain if the provisions of this Agreement are being observed by you, to inspect and evaluate your
building, land and equipment, and to test, sample, inspect and evaluate your supplies, ingredients and
products, as well as the storage, preparation and formulation and the conditions of sanitation and
cleanliness in the storage, production, handling and serving. Any failure of an inspection is a default
under Section 13.A of this Agreement. Further, if we determine that any condition in the Store
presents a threat to customers or public health or safety, we may take whatever measures we deem
necessary, including requiring you to immediately close the Store until the situation is remedied to
our satisfaction. Our inspections and evaluations may include a “mystery shopper” program from
time to time throughout the term of this Agreement. If you fail an evaluation by us or by a mystery
shopper or if we receive a specific customer complaint, you must pay the costs and expenses of
subsequent “mystery shopper” visits.

H. Period of Operation. Subject to any contrary requirements of local law, your Store
must be opened to the public and operated during the days and times set forth in the Operations
Manual. You acknowledge and agree that if your Store is closed for a period of 2 consecutive days
or 5 or more days in any 12-month period without our prior written consent, such closure constitutes
your voluntary abandonment of the franchise and business and we have the right, in addition to other
remedies provided for herein, to terminate this Agreement. Acts of force majeure, as defined in
subparagraph 16.M, that prevent you from complying with the foregoing will not constitute an
abandonment of the franchise business as noted in this Section 6.H.
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I Operating Procedures. You must adopt and use as your continuing operational
routine the required standards, service style, procedures, techniques and management systems
described in our Operations Manual or other written materials relating to product preparation, menu,
storage, uniforms, financial management, equipment, facility and sanitation. We will revise the
Operations Manual and these standards, procedures, techniques and management systems
periodically to meet changing conditions of retail operation in the best interest of stores operating
under the Trademarks. Any required standards exist to protect our interests in the System and the
Trademarks and not for the purpose of establishing any control or duty to take control over those
matters that are reserved to you. You must use your best efforts to promote and increase the sales
and service of Menu Items and to effect the widest and best possible distribution throughout the
Designated Area.

You acknowledge having received one copy of the Operations Manual on loan from us for
the term of this Agreement. The Operations Manual is at all times our sole property. You must at
all times treat the Operations Manual, and the information it contains, as secret and confidential, and
must use all reasonable efforts to maintain such information as secret and confidential. We may
from time to time revise the contents of the Operations Manual and you expressly agree to comply
with each new or changed requirement. You must at all times ensure that your copy of the
Operations Manual is kept current and up to date, and in the event of any dispute as to the contents
of said Operations Manual, the terms of the master copy of the Operations Manual that we maintain
are controlling. You acknowledge and agree that in the future the Operations Manual and other
system communications may only be available on the Internet or other online or computer
communications.

J. Confidential Information. You, the Operating Partners, and your manager may not,
during the term of this Agreement or thereafter, disclose, copy, reproduce, sell or use for the
benefit of any other person or entity Confidential Information, except to such employees that must
have access to it to operate the Store. For purposes of this Agreement, “Confidential Information”
means the whole or any portion of know-how, knowledge, methods, specifications, processes,
procedures and/or improvements regarding the business that is valuable and secret in the sense
that it is not generally known to our competitors and any proprietary information contained in the
Operations Manual or otherwise communicated to you in writing, verbally or through the Internet or
other online or computer communications, and any other knowledge or know-how concerning the
methods of operation of the Store, as well as the content of this Agreement and any other document
executed in connection with this Agreement. Any and all Confidential Information, including,
without limitation, proprietary ingredients, secret formulas and recipes, customer lists, methods,
procedures, suggested pricing, specifications, processes, materials, techniques and other data, may
not be used for any purpose other than operating the Store. We may require that you obtain
nondisclosure and confidentiality agreements in a form satisfactory to us from any persons owning
a minority interest in the franchisee, the Operating Partners, your manager and other key employees.
You must provide executed copies of these agreements to us upon our request. Notwithstanding the
foregoing, you are authorized to disclose the terms of this Agreement to any lender providing you
financing for the Store as well as to your landlord.

K. Catering and Delivery Services. If you want to offer catering or delivery service
to customers, you must obtain our prior written approval. Any catering or delivery services must
meet our written standards. You also must charge the same price for products offered by the
Store whether delivered or catered by or sold in the Store. Any income from catering or delivery
services must be included in Gross Sales for purposes of your Royalty Fee and Marketing Fee.
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L. Compliance with Law; Licenses and Permits. You must at all times maintain your
premises and conduct your Store operations in compliance with all applicable laws, regulations,
codes and ordinances. You must secure and maintain in force all required licenses, permits and
certificates relating to your Store.

You acknowledge that you are an independent business and responsible for control and
management of your Store, including, but not limited to, the hiring and discharging of your
employees and setting and paying wages and benefits of your employees. You acknowledge that we
have no power, responsibility or liability in respect to the hiring, discharging, setting and paying of
wages or related matters.

You must immediately notify us in writing of any claim, litigation or proceeding that arises
from or affects the operation or financial condition of your MENCHIE’S business or Store, including
any notices of health code violations.

M. Participation in Internet Websites or Other Online Communications. We may
require you, at your expense, to participate in our MENCHIE’S website on the Internet, our intranet
system or extranet system or other online communications as we may require. We have the right
to determine the content and use of our website and intranet or extranet system and will establish
the rules under which franchisees may or must participate. You may not separately register any
domain name containing any of the Trademarks, participate in any website or social media
platform that markets goods and services similar to a MENCHIE’S store, or operate a website for
your Store that does not link to our website. We retain all rights relating to our website and
intranet system and may alter or terminate our website, extranet system or intranet system. Your
general conduct on our website and intranet and extranet systems or other online communications
(including social media) and specifically your use of the Trademarks or any advertising is subject
to the provisions of this Agreement. You acknowledge that certain information related to your
participation in our website or intranet system may be considered Confidential Information,
including access codes and identification codes. Your right to participate in our website and
intranet or extranet system, or otherwise use the Trademarks or System on the Internet or other
online communications, will terminate when this Agreement expires or terminates.

N. System Modifications. You acknowledge and agree that we have the right to
modify, add to or rescind any requirement, standard or specification that we prescribe under this
Agreement to adapt the System to changing conditions competitive circumstances, business
strategies, business practices and technological innovations and other changes as we deem
appropriate. You must comply with these modifications, additions or rescissions at your expense,
subject to any express limitations set forth in this Agreement.

O. Suggested Pricing Policies. You generally have the right to establish prices for the
Menu Items and other products and services you sell. We may, from time to time, suggest prices
for the Menu Items and other products and services you sell. We do, however, have the right to
modify the Menu Items or System to give us the right to establish prices, both minimum and
maximum. Any such modification will be in writing. Unless we so modify the Menu Items or
our System, any list or schedule of prices we furnish to you is a recommendation only and any
decision you make to accept or reject the suggestion will not in any way affect the relationship
between you and us.
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PERSONNEL AND SUPERVISION STANDARDS

7. The following provisions and conditions control with respect to personnel, training and
supervision:
A Supervision. You (if Franchisee is an individual) or one of your owners (if

Franchisee is a legal agent) must devote full time and best efforts to the management and operation
of your Store. You may hire a manager to assist you in managing the day-to-day operations of the
Store. Any manager or replacement manager(s) you hire must complete our training as described in
subparagraphs 7.B — 7.E. Any manager(s) or replacement manager(s) you hire must be trained by us.
Any manager you may hire need not have any interest in Franchisee. The use of a manager in no
way relieves you of your obligations to comply with this Agreement and to ensure that the Store is
properly operated.

B. Training. You must comply with all of the training requirements we prescribe for
the Store to be developed under this Agreement. You (or if Franchisee is a legal entity your
Operating Partner) must complete our initial training program to our satisfaction.

We will provide our initial training program to you (or your Operating Partner) and 1
additional person without charging you a fee. You, however, are responsible for paying all costs and
daily living expenses, including hotel and transportation costs, for these individuals to attend our
training program. If you would like us to train more than the 2 people noted above, or if it becomes
necessary to retrain a certain individual, we will charge you our then-current training fee, which fee
will not exceed $500 per person per day. You will be responsible for paying all costs and other daily
expenses for any additional person who attends our initial training program.

We also will provide you with up to 3 days of on-site assistance. Specifically, when your
Store is ready to open, we will, at our cost, send one of our representatives to your Store to provide
opening assistance and support.

The training requirements may vary depending on your experience and the experience of
any manager you hire or other factors specific to the Store. In the event you are given notice of
default as set forth in subparagraphs 13.A and B, and the default relates, in whole or in part, to your
failure to meet any operational standards, we have the right to require as a condition of curing the
default that you and your manager, at your expense, comply with the additional training requirements
we prescribe. Any new manager you hire must comply with our training requirements within a
reasonable time as we specify. The training of new managers generally occurs at one of our
corporate stores, but we may schedule your training at another site. Under no circumstances may
you permit the management of the Store’s operation on a regular basis by a person who has not
successfully completed to our reasonable satisfaction all applicable training we require.

If you request additional training or if we determine that it is necessary to provide you with
more training, we may require you to pay to us for each additional training day at our then-current
daily training fee.

C. Ongoing Training. We may require you, your manager and other key employees of
the Store to attend, at your expense, ongoing training at our training facility, the Authorized Location
or other location we designate. If you request training in addition to the initial training program
identified above, you must pay to us our then-current daily training fee plus expenses.
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D. Staffing. You will employ a sufficient number of competent and trained employees
to ensure efficient service to your customers. No employee of yours will be deemed to be an
employee of ours for any purpose whatsoever.

E. Attendance at Meetings. You must attend, at your expense, any annual franchise
conventions we may hold or sponsor and all meetings relating to new products or product
preparation procedures, new operational procedures or programs, training, store management, sales
or sales promotion, or similar topics. If you are not able to attend a meeting or convention, you must
notify us prior to the meeting and must have a substitute person acceptable to us attend the meeting.

ADVERTISING
8. You agree to actively promote your Store, to abide by all of our advertising requirements
and to comply with the following provisions:
A Marketing Fund. You must pay to us a Marketing Fee as set forth in

subparagraph 9.F. All Marketing Fees will be placed in a Marketing Fund that we own and manage.
On behalf of our company-owned stores, we will pay the same Marketing Fee as similarly situated
franchised stores (based on age and type of location) in the same local marketing area, except for
Special Sites. The Marketing Fund is not a trust or escrow account, and we have no fiduciary
obligation to franchisees with respect to the Marketing Fund; provided, however, we will make a
good faith effort to expend such fees in a manner that we determine is in the general best interests of
the System. We have the right to determine the expenditures of the amounts collected and the
methods of marketing, advertising, media employed and contents, terms and conditions of
marketing campaigns and promotional programs. Because of the methods used, we are not required
to spend a prorated amount on each store or in each advertising market. We have the right to make
disbursements from the Marketing Fund for expenses incurred in connection with the cost of
formulating, developing and implementing marketing, advertising and promotional campaigns. The
disbursements may include payments to us for the expense of administering the Marketing Fund,
including accounting expenses and salaries and benefits paid to our employees engaged in the
advertising functions. If requested, we will provide you an annual unaudited statement of the
financial condition of the Marketing Fund.

B. Required Local Expenditures. You must use your best efforts to promote and
advertise the Store and participate in any local marketing and promotional programs we establish
from time to time. In addition to any Marketing Fee we may collect, you are required to spend
$4,000 per year on approved local marketing and promotion in your own market. Upon our request,
you must provide us with itemization and proof of marketing and an accounting of the monies that
you have spent for approved local marketing. If you fail to make the required expenditure, we have
the right to collect and contribute the deficiency to the Marketing Fund.

C. Grand Opening Marketing. You must spend at least $4,000 on a 7-day grand
opening campaign which will include promotional elements, merchandise/giveaways,
entertainment, decorations, yogurt and labor (the “Grand Opening Marketing Campaign™). All
grand opening marketing and promotion must be approved by us. Your Grand Opening Marketing
Campaign expenditures will count towards your first year local advertising requirements.

D. Approved Materials. You must use only such marketing materials (including any
print, radio, television, electronic, social media, or other media forms that may become available in
the future) as we furnish, approve or make available, and the materials must be used only in a
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manner that we prescribe. Furthermore, any promotional activities you conduct in the Store or on
its premises are subject to our approval. We will not unreasonably withhold approval of any sales
promotion materials or media and activities; provided that they are current, in good condition, in
good taste and accurately depict the Trademarks.

E. Advertising Cooperatives. We have the right to designate local advertising
markets and if designated, you must participate in and contribute to the cooperative advertising
and marketing programs in your designated local advertising market. If established, you must
direct your local advertising expenditure to the advertising cooperative. Each MENCHIE’S store,
including those operated by us, within a designated local advertising area is a member of the local
advertising cooperative and each store has one vote on all matters requiring a vote. Each
advertising cooperative will be required to adopt governing bylaws that meet our approval. You
must obtain our written approval of all promotional and advertising materials, creative execution
and media schedules prior to their implementation. Each advertising cooperative will be required
to prepare annual financial statements, which must be made available to all members of the
cooperative and to us upon request. Also, each advertising cooperative must submit to us its
meeting minutes upon our request. We have the right to require advertising cooperatives to be
formed, changed, dissolved or merged.

F. Telephone Directory Listing. You must place a separate listing, or participate in a
joint listing, in the primary yellow page directory serving the geographic area in which your Store is
located. The listing must meet our standards. The cost of the listing must be paid by you or, in the
case of a joint listing, by you and other participating MENCHIE’S stores. Your cost to advertise in the
yellow pages as we direct will be included as part of your local advertising requirements under
subparagraph 8.B. We will not specify an unreasonably expensive listing; we may, however, require
you to advertise in more than one local telephone directory.

G. Gift Cards, Certificates and Checks. You must use and honor only system-wide gift
cards, certificates and checks that we designate and you must obtain all certificates, cards or checks
from an Approved Supplier.

FEES, REPORTING AND AUDIT RIGHTS

9. You must pay the fees described below and comply with the following provisions:

A Initial Franchise Fee. You must pay to us an Initial Franchise Fee of $40,000. If
you are signing this Agreement in connection with your rights and obligations under a Multi Unit
Agreement, the Initial Franchise Fee you will pay under this Agreement will be set forth in the Multi
Unit Agreement. The Initial Franchise Fee must be paid at the time you sign this Agreement, is fully
earned upon receipt, and except as noted below, is nonrefundable.

Within 30 days of the Effective Date of this Agreement, you may choose to open additional
Stores (a total of 3 Stores or 5 Stores, including the Store operated under this Agreement) and receive
the benefit of a reduced, per Store, Initial Franchise Fee. If you choose to exercise this option, you
will be required to pay us the difference between the Initial Franchisee Fee(s) you already paid and
the balance owed for the additional Stores you agree to open, which will be calculated and paid in
accordance with the terms of our then-current form of Multi Unit Agreement. You also will be
required to sign a Multi Unit Agreement, or if you are already a party to a Multi Unit Agreement, an
addendum to the Multi Unit Agreement identifying the additional Stores you have agreed to open.
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B. Uniforms, Merchandise and Store Supplies. Prior to the opening of your Store, you
must pay us $3,000 for uniforms, merchandise and store supplies.

C. Real Estate Broker Fee. You must use our required vendor in connection with
selecting and securing a site for your Store. You will pay our required vendor a fee for providing
these real estate selection services to you (the “Real Estate Broker Fee”). The amount of the Real
Estate Broker Fee will depend on the number of Stores you agree to open. If you open one Store, the
Real Estate Broker Fee will be $3,950. If you agree to open three Stores, the Real Estate Broker Fee
will be $2,950 per Store. If you agree to open five Stores, the Real Estate Broker Fee will be $1,975
per Stores.

The Real Estate Broker Fee will be paid in two installments. 50% of the Real Estate Broker
Fee must be paid at the time you enter into a services agreement with our designated vendor, and the
remaining balance must be paid when a site for your Store is secured.

D. Technology Fee. You must pay us a monthly Technology Fee in the amount of
$114 per month. The Technology Fee will cover our expenses associated with furnishing one user
with our franchise management software, creating email accounts, email marketing, and providing
technology administration and maintenance according to our then current guidelines and procedures,
which may change from time to time. The monthly Technology Fee is non-refundable and you will
begin paying the Technology Fee 30 days after the Effective Date of this Agreement. We reserve the
right to increase or decrease the monthly Technology Fee each calendar year in an amount not to
exceed 5%. We will provide you with written notice of any change to the Technology Fee 14 days
prior to any change.

E. Royalty Fee. In addition to the Initial Franchise Fee, during the full term of this
Agreement, or any Interim Period, and in consideration of the rights granted to you, you must pay to
us a weekly Royalty Fee equal to 6% of Gross Sales.

F. Marketing Fee. You must pay to us a weekly Marketing Fee in an amount equal to
2% of Gross Sales. These fees are not held by us in trust and become our property to be spent in
accordance with Paragraph 8.A of this Agreement.

G. Computations and Remittances. Except for the Initial Franchise Fee and
Technology Fee, you must compute all amounts due and owing at the end of each weekly period
from Sunday to Saturday and remittance for the amounts must be made to us on or before Friday of
the following week, accompanied by the reports required by subparagraph 9.J of this Agreement.
We reserve the right to change the reporting day of the week for any or all amounts. You must
certify the computation of the amounts in the manner and form we specify, and you must supply to
us any supporting or supplementary materials as we reasonably require to verify the accuracy of
remittances. You waive any and all existing and future claims and offsets against any amounts due
under this Agreement, which amounts you must pay when due. We have the right to apply or cause
to be applied against amounts due to us any amounts that we may hold from time to time on your
behalf or that we owe to you.

H. Electronic Transfer of Funds. You must sign an electronic transfer of funds
authorization, attached as Schedule D, to authorize and direct your bank or financial institution to
transfer electronically, on a weekly basis, the Royalty Fee and Marketing Fee directly to our
account and to charge to your account all amounts due to us. You will pay us the Technology Fee
on a monthly basis via electronic transfer. You must maintain a balance in your account
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sufficient to allow us to collect the amounts owed when due. You are responsible for any
penalties, fines or other similar expenses associated with the transfer of funds described in this
subparagraph.

. Interest Charges; Late Fees. Any and all amounts that you owe to us will bear
interest at the rate of 18% per annum or the maximum contract rate of interest permitted by
governing law, whichever is less, from and after the date of accrual. In addition to interest charges
on late Royalty Fee and Marketing Fee payments, you must pay to us a service charge of 10% of
the delinquent amount for each delinquent report or payment that you owe to us under this
Agreement. A payment is delinquent for any of the following reasons: (i) we do not receive the
payment on or before the date due; or (ii) there are insufficient funds in your bank account to collect
the total payment by a transfer of funds on or after the date due. The service charge is not interest
or a penalty, it is only to compensate us for increased administrative and management costs due to
late payment.

J. Financial Planning and Management. You must keep books and records and submit
reports as we periodically require, including but not limited to a monthly profit plan, monthly
balance sheet and monthly statement of profit and loss, records of prices and special sales, check
registers, purchase records, invoices, sales summaries and inventories, sales tax records and returns,
payroll records, cash disbursement journals and general ledgers, all of which accurately reflect the
operations and condition of your Store operations. You must compile, keep and submit to us the
books, records and reports on the forms and using the methods of bookkeeping and accounting as we
periodically may prescribe. The records that you are required to keep for your Store must include
detailed daily sales, cost of sales, and other relevant records or information maintained in an
electronic media format and methodology we approve. You must provide this information to us
according to reporting formats, methodologies and time schedules that we establish from time to
time. You also must preserve and retain the books, records and reports for not less than five years.
You must allow us electronic and manual access to any and all records relating to your Store.

K. Reports and Audit. Within 10 days after the end of each month, you must submit to
us a report of your Gross Sales with respect to the preceding month in the form and content as we
periodically prescribe. The report must include, but not be limited to, the following information for
the preceding month: (i) amount of Gross Sales and gross receipts of the Store, amount of sales tax
and the computation of the Royalty Fee and the Marketing Fee; (ii) quantities of products purchased
and the sources from which each were obtained; (iii) copies of your most recent sales tax return, sales
summary and monthly balance sheet and statement of profit and loss, including a summary of your
costs for utilities, labor, rent and other material cost items (iv) if requested by us to verify your Gross
Sales, all such books and records as we may require under our audit policies published from time to
time. You also must, at your expense, submit to us within 90 days after the end of each fiscal year a
detailed balance sheet, profit and loss statement and statement of cash flows for such fiscal year. We
may require that the annual financial statements be reviewed by a certified public accountant. You
must certify all reports to be true and correct. You acknowledge and agree that we have the right
to impose these requirements on you regardless of whether we impose the same requirement on
our other franchisees.

We or our authorized representative have the right at all times during the business day to
enter the premises where your books and records relative to the Store are kept and to evaluate, copy
and audit such books and records. We also have the right to request information from your suppliers
and vendors. In the event that any such evaluation or audit reveals any understatement of 2% or
more of your Gross Sales, you must pay for the audit, and in addition to any other rights we may
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have, we have the right to conduct further periodic audits and evaluations of your books and records
as we reasonably deem necessary for up to 3 years thereafter and any further audits and evaluations
will be at your sole expense, including, without limitation, professional fees, travel, and room and
board expenses directly related thereto. Furthermore, if you intentionally understate or underreport
Gross Sales at any time, or if a subsequent audit or evaluation conducted within the 3-year period
reveals any understatement of your Gross Sales of 2% or more, in addition to any other remedies
provided for in this Agreement, at law or in equity, we have the right to terminate this Agreement
immediately. In order to verify the information that you supply, we have the right to reconstruct
your sales through the inventory extension method or any other reasonable method of analyzing and
reconstructing sales. You agree to accept any such reconstruction of sales unless you provide
evidence in a form satisfactory to us of your sales within a period of 14 days from the date of notice
of understatement or variance. You must fully cooperate with us or our representative in performing
these activities and any expenses incurred by us from your lack of cooperation shall be reimbursed
by you.

We will keep your financial books, records and reports confidential, unless the information
is requested by tax authorities or used as part of a legal proceeding or in a manner as set forth in
subparagraph 11.D.8 or where your information is grouped with similar information from other
stores to produce shared results like high-low ranges or average gross sales or expenses on a system-
wide or regional basis.

YOUR OTHER OBLIGATIONS; NONCOMPETE COVENANTS

10. You agree to comply with the following terms and conditions:

A Payment of Debts. You agree to pay promptly when due: (i) all payments,
obligations, assessments and taxes due and payable to us and our vendors, suppliers, lessors, federal,
state or local governments, or creditors in connection with your business; (ii) all liens and
encumbrances of every kind and character created or placed upon or against any of the property used
in connection with the Store or business; and (iii) all accounts and other indebtedness of every kind
incurred by you in operating the Store or business. In the event you default in making any such
payment, we are authorized, but not required, to pay the same on your behalf and you agree promptly
to reimburse us on demand for any such payment.

B. Indemnification. You waive all claims against us for damages to property or
injuries to persons arising out of the operation of your Store. You must fully protect, indemnify and
hold us and our owners, directors, officers, insurers, successors and assigns harmless from and
against any and all claims, demands, damages and liabilities of any nature whatsoever arising in any
manner, directly or indirectly, out of or in connection with or incidental to the operation of your Store
(regardless of cause or any concurrent or contributing fault or negligence of us) or any breach by you
or your failure to comply with the terms and conditions of this Agreement. We also reserve the right
to select our own legal counsel to represent our interests, and you must reimburse us for all our costs
and all attorneys’ fees immediately upon our request as they are incurred.

We waive all claims against you for damages to property or injuries to persons arising out of
the operation of our company-owned stores. We must fully protect, indemnify and defend you and
your affiliates and hold you and them harmless from and against any and all claims, demands,
damages and liabilities of any nature whatsoever arising in any manner, directly or indirectly, out of
or in connection with or incidental to the operation of our company-owned stores (regardless of
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cause or any concurrent or contributing fault or negligence of you) or any breach by us or our failure
to comply with the terms and conditions of this Agreement.

C. Insurance. You must purchase and maintain in full force and effect, at your
expense insurance that insures both you and us, and any other persons we designate by name.
You must obtain your insurance from the source we designate. The insurance policy or policies
must be written in accordance with the standards and specifications (including minimum
coverage amounts) set forth in writing by us from time to time, and, at a minimum, must include
the following (except as different coverages and policy limits may be specified for all franchisees
from time to time in writing): (i) “special” causes of loss coverage forms (sometimes called “All
Risk Coverage” or “All Peril Coverage”) on the Store, store improvements and all furniture,
fixtures, equipment, supplies and other property used in the operation of the Store, for full repair
and replacement value, except that an appropriate deductible clause is permitted; (ii) business
interruption insurance covering a minimum of 12 months loss of income, including coverage for
our Royalty Fees (for example, in the event of a fire or destruction of the premises, the insurance
must cover our average royalty payments (based on the previous 12-month timeframe, or if a
shorter timeframe, the total operating timeframe for the store) during the rebuilding process);
(iii) comprehensive general liability insurance including product liability insurance and
contractual liability insurance; (iv) workers’ compensation insurance covering all of your
employees; (v) motor vehicle insurance; (vi) umbrella liability insurance which also includes
employers liability; (vii) “Per Location” aggregate limits when multiple store locations are
insured under one comprehensive general liability and umbrella liability policy(cies);
(viii) Menchie’s Group, Inc. named as an additional insured on all liability policies required by
this subparagraph; (ix) severability of interests and/or separation of insureds provisions must be
included in the liability policies and all policies must be primary and non-contributing with any
insurance policy carried by Menchie’s Group, Inc.; and (x) any other such insurance coverages or
amounts as required by law or other agreement related to the Store.

The insurance coverages referenced above must commence as of the date you sign a lease
or purchase agreement for the Authorized Location. You must deliver to us at commencement
and annually or at our request a proper certificate evidencing the existence of such insurance
coverage and your compliance with the provisions of this subparagraph. The insurance certificate
must show our status as an additional insured and provide that we will be given 30 days’ prior
written notice of a material change in or termination or cancellation of the policy. We also may
request copies of all policies. We may from time to time modify the required minimum limits
and require additional insurance coverages, by providing written notice to you, as conditions
require, to reflect changes in relevant circumstances, industry standards, experiences in the
MENCHIE’S system, standards of liability and higher damage awards. If you do not procure and
maintain the required insurance coverage required by this Agreement, we have the right, but not
the obligation, to procure insurance coverage and to charge the costs to you, together with a
reasonable fee for the expenses we incur in doing so. You must pay these amounts to us
immediately upon written notice.

D. Noncompete Covenants. You agree that you will receive valuable training,
Confidential Information and goodwill that you otherwise would not receive or have access to but
for the rights licensed to you under this Agreement. You therefore agree to the following
noncompetition covenants:

1. Unless otherwise specified, the term “you” as used in this subparagraph
10.D includes, collectively and individually, all Operating Partners, guarantors, officers,
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directors, members, managers, partners, as the case may be, and holders of any ownership
interest in you. We may require you to obtain from your manager and other individuals
identified in the preceding sentence a signed non-compete agreement in a form
satisfactory to us that contains the non-compete provisions of this subparagraph 10.D.

2. You covenant that during the term of this Agreement or during any
Interim Period you will not, except as we otherwise agree to in writing, either directly or
indirectly, for yourself, or through, on behalf of, or in conjunction with any person or
entity, own, manage, operate, maintain, engage in, consult with or have any interest in
any Competing Business (as defined below).

3. You covenant that you will not, for a period of 2 years after the
expiration or termination of this Agreement, or after the expiration of any Interim Period,
regardless of the cause of termination, or within 2 years of the sale of the Store or any
interest in you, either directly or indirectly, for yourself, or through, on behalf of, or in
conjunction with any person or entity, own, manage, operate, maintain, engage in, consult
with or have any interest in a Competing Business:

a. At the premises of the former Store;
b. Within 25 miles of the former Store; or
C. Within 25 miles of any other business or store using the

MENCHIE’S System, whether franchised or owned by us.

For purposes of this Section 10.D, a Competing Business includes any
business where 10% or more of its sales include the sale of soft-serve frozen yogurt or ice
cream.

4. You agree that the length of time in subpart (3) will be tolled for any
period during which you are in breach of the covenants or any other period during which
we seek to enforce this Agreement. The parties agree that each of the foregoing
covenants will be construed as independent of any other covenant or provision of this
Agreement.

TRANSFER OF FRANCHISE

11. You agree that the following provisions govern any transfer or proposed transfer:

A. Transfers. We have entered into this Agreement with specific reliance upon your
financial qualifications, experience, skills and managerial qualifications as being essential to the
satisfactory operation of the Store. Consequently, neither your interest in this Agreement nor in the
Store may be transferred or assigned to or assumed by any other person or entity (the “assignee”), in
whole or in part, unless you have first tendered to us the right of first refusal to acquire this
Agreement in accordance with subparagraph 11.F, and, if we do not exercise such right, unless our
prior written consent is obtained, the transfer fee provided for in subparagraph 11.C is paid, and the
transfer conditions described in subparagraph 11.D are satisfied. Any sale (including installment
sale), lease, pledge, management agreement, contract for deed, option agreement, assignment,
bequest, gift or otherwise, or any arrangement pursuant to which you turn over all or part of the daily
operation of the business to a person or entity who shares in the losses or profits of the business in a
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manner other than as an employee will be considered a transfer for purposes of this Agreement.
Specifically, but without limiting the generality of the foregoing, the following events constitute a
transfer and you must comply with the right of first refusal, consent, transfer fee, and other transfer
conditions in this Paragraph 11:

1 Any change, pledge or seizure of any ownership interest in you that
affects the ownership of 25% or more of you; or

2. Any change in the general partner of a franchisee that is a general,
limited or other partnership entity; or

In the event of your insolvency or the filing of any petition by or against you under any
provisions of any bankruptcy or insolvency law, if your legal representative, successor, receiver or
trustee desires to succeed to your interest in this Agreement or the business conducted hereunder,
such person first must notify us, tender the right of first refusal provided for in subparagraph 11.F,
and if we do not exercise such right, must apply for and obtain our consent to the transfer, pay the
transfer fee provided for in subparagraph 11.C, and satisfy the transfer conditions described in
subparagraph 11.D. In addition, you or the assignee must pay the attorneys’ fees and costs that we
incur in any bankruptcy or insolvency proceeding pertaining to you.

You may not place in, on or upon the location of the Store, or in any communication media
or any form of advertising, any information relating to the sale of the Store or the rights under this
Agreement, without our prior written consent.

B. Consent to Transfer. We will not unreasonably withhold our consent to transfer,
provided we determine that all of the conditions described in this Paragraph 11 have been satisfied.
Application for our consent to a transfer and tender of the right of first refusal provided for in
subparagraph 11.F must be made by submission of our form of application for consent to transfer,
which must be accompanied by the documents (including a copy of the proposed purchase or other
transfer agreement) and other required information. The application must indicate whether you or an
Operating Partner proposes to retain a security interest in the property to be transferred. No security
interest may be retained or created, however, without our prior written consent and except upon
conditions acceptable to us. Any agreement used in connection with a transfer will be subject to our
prior written approval, which approval will not be withheld unreasonably. You immediately must
notify us of any proposed transfer and must submit promptly to us the application for consent to
transfer. Any attempted transfer by you without our prior written consent or otherwise not in
compliance with the terms of this Agreement will be void, your interest in this Agreement will be
voluntarily abandoned, and it will provide us with the right to elect either to deem you in default and
terminate this Agreement or to collect from you and the guarantors a transfer fee equal to two times
the transfer fee provided for in subparagraph 11.C.

C. Transfer Fee. You must pay to us a transfer fee in the amount of 50% of our then-
current initial franchise fee. The transfer fee is nonrefundable even if, for any reason, the proposed
transfer does not occur.

D. Conditions of Transfer. We condition our consent to any proposed transfer, whether
to an individual, a corporation, a partnership or any other entity upon the following:

1 Assignee Requirements. The assignee must meet all of our then-current
requirements for our MENCHIE’S franchise program we are offering at the time of the
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proposed transfer and sign our then-current form of franchise agreement modified to
reflect the term remaining under this Agreement.

2. Payment of Amounts Owed. All amounts owed by you to us or your
suppliers or any landlord for the Store premises and Authorized Location, or upon which we
have any contingent liability must be paid in full.

3. Reports. You must have provided all required reports to us in accordance
with subparagraphs 9.J and K.

4. Modernization. You must have complied with the provisions of
subparagraph 5.E.
5. Guarantee. In the case of an installment sale for which we have consented

to you or any Operating Partner retaining a security interest or other financial interest in this
Agreement or the business operated thereunder, you or such Operating Partner, and the
guarantors, are obligated to guarantee the performance under this Agreement until the final
close of the installment sale or the termination of such interest, as the case may be.

6. General Release. You, each Operating Partner and each guarantor must
sign a general release of all claims arising out of or relating to this Agreement, your Store or
the parties’ business relationship, in the form we designate, releasing us.

7. Training. The assignee must, at your or assignee’s expense, comply with
the training requirements of subparagraph 7.B.

8. Financial Reports and Data. \We have the right to require you to prepare
and furnish to assignee and/or us such financial reports and other data relating to the Store
and its operations reasonably necessary or appropriate for assignee and/or us to evaluate the
Store and the proposed transfer. You agree that we have the right to confer with proposed
assignees and furnish them with information concerning the Store and proposed transfer
without being held liable to you, except for intentional misstatements made to an assignee.
Any information furnished by us to proposed assignees is for the sole purpose of permitting
the assignees to evaluate the Store and proposed transfer and must not be construed in any
manner or form whatsoever as a financial performance representation or claims of success or
failure.

9. Other Conditions. You must have complied with any other conditions
that we reasonably require from time to time as part of our transfer policies.

E. Death, Disability or Incapacity. If any individual who is an Operating Partner dies
or becomes disabled or incapacitated and the decedent’s or disabled or incapacitated person’s heir or
successor-in-interest wishes to continue as an Operating Partner, such person or entity must apply for
our consent under subparagraph 11.B, pay the applicable transfer fee under subparagraph 11.C, and
satisfy the transfer conditions under subparagraph 11.D, as in any other case of a proposed transfer,
all within 180 days of the death or event of disability or incapacity. During any transition period to
an heir or successor-in-interest, the Store still must be operated in accordance with the terms and
conditions of this Agreement. If the assignee of the decedent or disabled or incapacitated person is
the spouse or child of such person, no transfer fee will be payable to us and we will not have a right
of first refusal as set forth in subparagraph 11.F.
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F. Right of First Refusal. If you propose to transfer or assign this Agreement or your
interest herein or in you or the business, in whole or in part, to any third party, including, without
limitation, any transfer contemplated by subparagraph 11.E or any transfer described in subparagraph
11.A, you first must offer to sell to us your interest under the same terms. In the event of a bona fide
offer from such third party, you must obtain from the third-party offeror and deliver to us a statement
in writing, signed by the offeror and by you, of the terms of the offer. In the event the proposed
transfer results from a transfer under subparagraphs 11.A.1 through 11.A.3, or your insolvency or the
filing of any petition by or against you under any provisions of any bankruptcy or insolvency law,
you first must offer to sell to us your interest in this Agreement and the land, building, equipment,
furniture and fixtures, and any leasehold interest used in the operation of your Store. Unless
otherwise agreed to in writing by us and you, the purchase price for our purchase of assets in the
event of a transfer that occurs by a transfer under subparagraphs 11.A.1 through 11.A.2 or insolvency
or bankruptcy filing will be established by a qualified appraiser selected by the parties and in
accordance with the price determination formula established in subparagraph 14.B (the formula that
includes the value of any goodwill of the business) in connection with an asset purchase upon
expiration. In addition, unless otherwise agreed to in writing by us and you, the transaction
documents, which we will prepare, will be those customary for this type of transaction and will
include representations and warranties then customary for this type of transaction. If the parties
cannot agree upon the selection of such an appraiser, a Judge of the United States District Court for
the District in which the Authorized Location is located will appoint one upon petition of either

party.

You or your legal representative must deliver to us a statement in writing incorporating the
appraiser’s report and all other information we have requested. We then have 30 days from our
receipt of the statement setting forth the third-party offer or the appraiser’s report and other requested
information to accept the offer by delivering written notice of acceptance to you. Our acceptance of
any right of first refusal will be on the same price and terms set forth in the statement delivered to us;
provided, however, we have the right to substitute equivalent cash for any noncash consideration
included in the offer. If we fail to accept the offer within the 30-day period, you will be free for
90 days after such period to effect the disposition described in the statement delivered to us provided
such transfer is in accordance with this Paragraph 11. You may effect no other sale or assignment of
you, this Agreement or the business without first offering the same to us in accordance with this
subparagraph 11.F.

G. Transfer by Us. We have the right to sell or assign, in whole or in part, our interest
in this Agreement. In addition, we may assign certain of our obligations or duties under this
Agreement to a sub-franchisor or area developer. For example, a sub-franchisor or area developer
may assist us with or provide training or ongoing supervision to our franchisees.

DISPUTE RESOLUTION

12. The following provisions apply with respect to dispute resolution:

A. Mediation. Before any party may bring an action in court or against the other, or
commence an arbitration proceeding (except as noted in Section 12.C below), the parties must
first meet to mediate the dispute. The mediation will be held in the city in which our
headquarters are located at the time of the mediation. Any such mediation will be non-binding
and conducted by the American Arbitration Association in accordance with its then-current rules
for mediation of commercial disputes.
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B. Avrbitration. Except as qualified below, any dispute between you and us or any of
our or your affiliates arising under, out of, in connection with or in relation to this Agreement, the
parties’ relationship, or your Store or Authorized Location must be submitted to binding
arbitration under the authority of the Federal Arbitration Act and must be determined by
arbitration administered by the American Arbitration Association pursuant to its then-current
commercial arbitration rules and procedures. Any arbitration must be on an individual basis and
the parties and the arbitrator will have no authority or power to proceed with any claim as a class
action or otherwise to join or consolidate any claim with any other claim or any other proceeding
involving third parties. In the event a court determines that this limitation on joinder of or class
action certification of claims is unenforceable, then this entire commitment to arbitrate will
become null and void and the parties must submit all claims to the jurisdiction of the courts. The
arbitration must take place in the city where our headquarters is located at the time of the dispute.
The arbitrator must follow the law and not disregard the terms of this Agreement. The arbitrator
must have at least 5 years of significant experience in franchise law. A judgment may be entered
upon the arbitration award by any state or federal court in the state where we maintain our
headquarters or the state where your Store is located. The decision of the arbitrator will be final
and binding on all parties to the dispute; however, the arbitrator may not under any
circumstances: (1) stay the effectiveness of any pending termination of this Agreement; (2) assess
punitive or exemplary damages; or (3) make any award which extends, modifies or suspends any
lawful term of this Agreement or any reasonable standard of business performance that we set.

C. Exceptions to Arbitration. Notwithstanding Section 12.B, the parties agree that
the following claims will not be subject to arbitration:

1. any action for declaratory or equitable relief, including, without
limitation, seeking preliminary or permanent injunctive relief, specific performance,
other relief in the nature of equity to enjoin any harm or threat of harm to such party’s
tangible or intangible property, brought at any time, including, without limitation, prior
to or during the pendency of any arbitration proceedings initiated hereunder.

2. any action in ejectment or for possession of any interest in real or
personal property.

D. Attorneys’ Fees. The prevailing party in any action or proceeding arising under,
out of, in connection with, or in relation to this Agreement, any lease or sublease for the Store or
Authorized Location, or the business will be entitled to recover its reasonable attorneys’ fees and
costs.

DEFAULT AND TERMINATION

13. The following provisions apply with respect to default and termination:

A Defaults. You are in default if we determine that you or any Operating Partner or
guarantor has breached any of the terms of this Agreement or any other agreement between you and
us, which without limiting the generality of the foregoing includes making any false report to us,
intentionally understating or underreporting or failure to pay when due any amounts required to be
paid to us, conviction of you, an Operating Partner, or a guarantor of (or pleading no contest to) any
misdemeanor that brings or tends to bring any of the Trademarks into disrepute or impairs or tends to
impair your reputation or the goodwill of any of the Trademarks or the Store, any felony, filing of tax
or other liens that may affect this Agreement, voluntary or involuntary bankruptcy by or against you
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or any Operating Partner or guarantor, insolvency, making an assignment for the benefit of creditors
or any similar voluntary or involuntary arrangement for the disposition of assets for the benefit of
creditors.

B. Termination by Us. We have the right to terminate this Agreement in accordance
with the following provisions:

1 Termination After Opportunity to Cure. Except as otherwise provided in
this subparagraph 13.B or elsewhere in the Agreement: (i) you will have 30 days from
the date of our issuance of a written notice of default to cure any default under this
Agreement, other than a failure to pay amounts due or submit required reports, in which
case you will have 10 days to cure those defaults; (ii) your failure to cure a default within
the 30-day or 10-day period will provide us with good cause to terminate this Agreement;
(iii) the termination will be accomplished by mailing or delivering to you written notice
of termination that will identify the grounds for the termination; and (iv) the termination
will be effective immediately upon our issuance of the written notice of termination.

2. Immediate Termination With No Opportunity to Cure. In the event any
of the following defaults occurs, you will have no right or opportunity to cure the default
and this Agreement will terminate effective immediately on our issuance of written notice
of termination: any material misrepresentation or omission in your franchise application,
your voluntary abandonment of this Agreement or the Authorized Location, the loss of
your lease, the failure to timely cure a default under the lease, the loss of your right of
possession or failure to reopen or relocate under subparagraph 5.D, the closing of the
Store by any state or local authorities for health or public safety reasons, failure to locate
a site for your Store within 180 days after signing this Agreement, failure to complete our
initial training program, any unauthorized use of the Confidential Information, insolvency
of you, an Operating Partner, or guarantor, you, an Operating Partner, or guarantor making
an assignment or entering into any similar arrangement for the benefit of creditors, any
default under this Agreement that materially impairs the goodwill associated with any of
the Trademarks, conviction of you, any Operating Partners, or guarantors of (or pleading no
contest to) any felony regardless of the nature of the charges, or any misdemeanor that
brings or tends to bring any of the Trademarks into disrepute or impairs or tends to impair
your reputation or the goodwill of the Trademarks or the Store, intentionally understating or
underreporting Gross Sales, Royalty Fees or Marketing Fees or any understatement or 2%
variance on a subsequent audit within a 3 year period under subparagraph 9.J, violation by
you of the provisions of subparagraph 15.P, any unauthorized transfer or assignment in
violation of Paragraph 11 or any default by you that is the third same or similar default
within any 12-month consecutive period.

3. Immediate Termination After No More than 24 Hours to Cure. In the
event that a default under this Agreement occurs that violates any health safety or
sanitation law or regulation, violates any system standard as to food handling,
cleanliness, health and sanitation, or if the operation of the Store presents a health or
safety hazard to your customers or to the public: (i) you will have no more than 24 hours
after we provide written notice of the default to cure the default; and (ii) if you fail to
cure the default within the 24 hour period, this Agreement will terminate effective
immediately on our issuance of written notice of termination.
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Period:

4. Effect of Other Laws. The provisions of any valid, applicable law or
regulation prescribing permissible grounds, cure rights or minimum periods of notice for
termination of this franchise supersede any provision of this Agreement that is less
favorable to you.

C. Termination by You. You may terminate this Agreement as a result of a breach by
us of a provision of this Agreement provided that: (i) you provide us with written notice of the
breach that identifies the grounds for the breach; and (ii) we fail to cure the breach within 30 days
after our receipt of the written notice. If we fail to cure the breach, the termination will be effective
30 days after our receipt of your written notice of breach. Your termination of this Agreement under
this Paragraph will not release or modify your Post-Term obligations under Paragraph 14 of this
Agreement.

POST-TERM OBLIGATIONS

14. Upon the expiration or termination of this Agreement, or the expiration of any Interim

A Reversion of Rights; Discontinuation of Trademark Use. All of your rights to the
use of the Trademarks and all other rights and licenses granted herein and the right and license to
conduct business under the Trademarks at the Authorized Location will revert to us without further
act or deed of any party. All of your right, title and interest in, to and under this Agreement will
become our property. Upon our demand, you must assign to us or our assignee your remaining
interest in any lease then in effect for the Store (although we will not assume any past due
obligations). You must immediately comply with the post-term noncompete obligations under
subparagraph 10.D, cease all use and display of the Trademarks and of any proprietary material
(including the Operations Manual) and of all or any portion of point-of-sale materials furnished or
approved by us, assign all right, title and interest in the telephone numbers for the Store and cancel or
assign, at our option, any assumed name rights or equivalent registrations filed with authorities. You
must pay all sums due to us or our designees and all sums you owe to third parties that have been
guaranteed by us. You must immediately return to us, at your expense, all copies of the Operations
Manual, Confidential Information, and customer lists then in your possession or control or previously
disseminated to your employees and continue to comply with the confidentiality provisions of
subparagraph 6.J. You must promptly at your expense and subject to subparagraph 14.B, remove or
obliterate all Store signage, displays or other materials (electronic or tangible) in your possession at
the Authorized Location or elsewhere that bear any of the Trademarks or names or material
confusingly similar to the Trademarks and so alter the appearance of the Store as to differentiate the
Store unmistakably from duly licensed stores identified by the Trademarks. If, however, you refuse
to comply with the provisions of the preceding sentence within 30 days, we have the right to enter
the Authorized Location and remove all Store signage, displays or other materials in your possession
at the Authorized Location or elsewhere that bear any of the Trademarks or names or material
confusingly similar to the Trademarks, and you must reimburse us for our costs incurred.
Notwithstanding the foregoing, in the event of expiration or termination of this Agreement (or the
expiration of any Interim Period), you will remain liable for your obligations pursuant to this
Agreement or any other agreement between you and us that expressly or by their nature survive the
expiration or termination of this Agreement.

B. Purchase Option. We have the right to purchase or designate a third party that will
purchase all or any portion of the assets of your Store that are owned by you or any of your affiliates
including, without limitation, the land, building, equipment, fixtures, signage, furnishings, supplies,
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leasehold improvements, and inventory of the Store at a price determined by a qualified appraiser (or
qualified appraisers if one party believes it is better to have a real estate appraiser appraise the value
of the land and building and a business appraiser appraise the Store’s other assets) selected with the
consent of both parties, provided we give you written notice of our preliminary intent to exercise our
purchase rights under this Paragraph within 30 days after the date of the expiration or termination of
this Agreement, or the expiration of any Interim Period. If the parties cannot agree upon the
selection of an appraiser(s), one or both will be appointed by a Judge of the United States District
Court for the District in which the Authorized Location is located upon petition of either party.

The price determined by the appraiser(s) will be the reasonable fair market value of the
assets based on their continuing use in, as, and for the operation of a MENCHIE’S Store and the
appraiser will designate a price for each category of asset (e.g., land, building, equipment, fixtures,
etc.), but shall not include the value of any goodwill of the business, as the goodwill of the business
is attributable to the Trademarks and the System.

Within 45 days after our receipt of the appraisal report, we or our designated purchaser will
identify the assets, if any, that we intend to purchase at the price designated for those assets in the
appraisal report. We or our designated purchaser and you will then proceed to complete and close
the purchase of the identified assets, and to prepare and execute purchase and sale documents
customary for the assets being purchased, in a commercially reasonable time and manner. We and
you will each pay one-half of the appraiser’s fees and expenses. Our interest in the assets of the
Store that are owned by you or your affiliates will constitute a lien thereon and may not be impaired
or terminated by the sale or other transfer of any of those assets to a third party. Upon our or our
designated purchaser’s exercise of the purchase option and tender of payment, you agree to sell and
deliver, and cause your affiliates to sell and deliver, the purchased assets to us or our designated
purchaser, free and clear of all encumbrances, and to execute and deliver, and cause your affiliates to
execute and deliver, to us or our designated purchaser a bill of sale therefor and such other
documents as may be commercially reasonable and customary to effectuate the sale and transfer of
the assets being purchased.

If we do not exercise our option to purchase under this subparagraph, you may sell or lease
the Store premises to a third party purchaser, provided that your agreement with the purchaser
includes a covenant by the purchaser, which is expressly enforceable by us as a third party
beneficiary, pursuant to which the purchaser agrees, for a period of 2 years after the expiration or
termination of this Agreement, or the expiration of any Interim Period, not to use the premises for the
operation of a store business that has a menu or method of operation similar to that employed by our
company-owned or franchised stores.

C. Claims. You and your Operating Partners and guarantors may not assert any claim
or cause of action against us relating to this Agreement or the MENCHIE’S business after the shorter
period of the applicable statute of limitations or one year following the effective date of termination
of this Agreement; provided that where the one-year limitation of time is prohibited or invalid by or
under any applicable law, then and in that event no suit or action may be commenced or maintained
unless commenced within the applicable statute of limitations.

GENERAL PROVISIONS

15. The parties agree to the following provisions:

MENCHIE’S® 2012 Franchise Agreement 27 Initial Here:

Franchisor Franchisee



A Severability. Should one or more clauses of this Agreement be held void or
unenforceable for any reason by any court of competent jurisdiction, such clause or clauses will be
deemed to be separable in such jurisdiction and the remainder of this Agreement is valid and in full
force and effect and the terms of this Agreement must be equitably adjusted so as to compensate the
appropriate party for any consideration lost because of the elimination of such clause or clauses. It is
the intent and expectation of each of the parties that each provision of this Agreement will be
honored, carried out and enforced as written. Consequently, each of the parties agrees that any
provision of this Agreement sought to be enforced in any proceeding must, at the election of the
party seeking enforcement and notwithstanding the availability of an adequate remedy at law, be
enforced by specific performance or any other equitable remedy.

B. Waiver/Integration. No waiver by us of any breach by you, nor any delay or failure
by us to enforce any provision of this Agreement, may be deemed to be a waiver of any other or
subsequent breach or be deemed an estoppel to enforce our rights with respect to that or any other or
subsequent breach. Subject to our rights to modify the Schedules and/or standards and as otherwise
provided herein, this Agreement may not be waived, altered or rescinded, in whole or in part, except
by a writing signed by you and us.

This Agreement together with all schedules, addenda and appendices to this Agreement
constitute the entire agreement between the parties and supersede any and all prior negotiations,
understandings, representations and agreements. Nothing in this Agreement or in any related
agreement is intended to disclaim the representations we made in the Franchise Disclosure
Document we furnished to you.

You acknowledge that you are entering into this Agreement as a result of your own
independent investigation of our franchised business and not as a result of any representations about
us made by our shareholders, officers, directors, employees, agents, representatives, independent
contractors, or franchisees that are contrary to the terms set forth in this Agreement, or in any
disclosure document, prospectus, or other similar document required or permitted to be given to you
pursuant to applicable law.

C. Notices. Except as otherwise provided in this Agreement, any notice, demand or
communication provided for herein must be in writing and signed by the party serving the same and
either delivered personally or by a reputable overnight service or deposited in the United States mail,
service or postage prepaid, and if such notice is a notice of default or termination, by registered or
certified mail, and addressed as follows:

1. If intended for us, addressed to Menchie’s Group, Inc.,
16027 Ventura Boulevard, Suite 301, Encino, California 91436;

2. If intended for you, addressed to you at the address set forth on the
Data Sheet or at the Authorized Location; or,

in either case, to such other address as may have been designated by written notice to the other party.
Notices for purposes of this Agreement will be deemed to have been received if mailed or delivered
as provided in this subparagraph.

D. Authority. Any maodification, consent, approval, authorization or waiver granted

hereunder required to be effective by signature will be valid only if in writing executed by you or, if
on behalf of us, in writing executed by our President or one of our authorized Vice Presidents.
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E. References. If the franchisee is 2 or more individuals, the individuals are jointly and
severally liable, and references to you in this Agreement includes all of the individuals. Headings
and captions contained herein are for convenience of reference and may not be taken into account in
construing or interpreting this Agreement.

F. Guarantee. Your spouse and all persons owning any interest in Franchisee, if
Franchisee is a corporation, limited liability company, partnership or other legal entity, must execute
the form of undertaking and guarantee at the end of this Agreement. Any person or entity that at any
time after the date of this Agreement becomes an owner pursuant to the provisions of Paragraph 11
or otherwise must execute the form of undertaking and guarantee at the end of this Agreement.

G. Successors/Assigns. Subject to the terms of Paragraph 11 hereof, this Agreement is
binding upon and inures to the benefit of the administrators, executors, heirs, successors and assigns
of the parties.

H. Interpretation of Rights and Obligations. The following provisions apply to and
govern the interpretation of this Agreement, the parties’ rights under this Agreement, and the
relationship between the parties:

1 Applicable Law and Waiver. Subject to our rights under federal
trademark laws and the parties’ rights under the Federal Arbitration Act in accordance
with Paragraph 12 of this Agreement, the parties’ rights under this Agreement, and the
relationship between the parties is governed by, and will be interpreted in accordance
with, the laws (statutory and otherwise) of the state where your Store is located.

2. Our Rights. Whenever this Agreement provides that we have a certain
right, that right is absolute and the parties intend that our exercise of that right will not be
subject to any limitation or review. We have the right to operate, administrate, develop,
and change the System in any manner that is not specifically precluded by the provisions
of this Agreement, although this right does not modify the requirements of subparagraph
5.E and other express limitations set forth in this Agreement.

3. Our Reasonable Business Judgment. Whenever we reserve discretion in
a particular area or where we agree to exercise our rights reasonably or in good faith, we
will satisfy our obligations whenever we exercise Reasonable Business Judgment in
making our decision or exercising our rights. Our decisions or actions will be deemed to
be the result of Reasonable Business Judgment, even if other reasonable or even arguably
preferable alternatives are available, if our decision or action is intended, in whole or
significant part, to promote or benefit the System generally even if the decision or action
also promotes our financial or other individual interest. Examples of items that will
promote or benefit the System include, without limitation, enhancing the value of the
Trademarks, improving customer service and satisfaction, improving product quality,
improving uniformity, enhancing or encouraging modernization and improving the
competitive position of the System.

. Venue. Any cause of action, claim, suit or demand allegedly arising from or related
to the terms of this Agreement or the relationship of the parties that is not subject to arbitration
under Paragraph 12, must be brought in the state or federal district court located in the county or
district encompassing our headquarters. Both parties hereto irrevocably submit themselves to, and
consent to, the jurisdiction of said courts. The provisions of this subparagraph will survive the
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termination of this Agreement. You are aware of the business purposes and needs underlying the
language of this subparagraph, and with a complete understanding thereof, agree to be bound in the
manner set forth.

J. Jury Waiver. All parties hereby waive any and all rights to a trial by jury in
connection with the enforcement or interpretation by judicial process of any provision of this
Agreement, and in connection with allegations of state or federal statutory violations, fraud,
misrepresentation or similar causes of action or any legal action initiated for the recovery of
damages for breach of this Agreement.

K. Waiver of Punitive Damages. You and your affiliates and we agree to waive, to the
fullest extent permitted by law, the right to or claim for any punitive or exemplary damages against
the other and agree that in the event of any dispute between them, each will be limited to the
recovery of actual damages sustained.

L Relationship of the Parties. You and we are independent contractors. Neither party
is the agent, legal representative, partner, subsidiary, joint venturer or employee of the other. Neither
party may obligate the other or represent any right to do so. This Agreement does not reflect or
create a fiduciary relationship or a relationship of special trust or confidence. Without limiting the
generality of the foregoing, we shall have no liability in connection with or related to the products or
services rendered to you by any third party, even if we required, approved or consented to the
product or service or designated or approved the supplier.

M. Force Majeure. In the event of any failure of performance of this Agreement
according to its terms by any party, the same will not be deemed a breach of this Agreement if it
arose from a cause beyond the control of and without the negligence of said party. Such causes
include, but are not limited to, strikes, wars, riots and acts of government except as may be
specifically provided for elsewhere in this Agreement.

N. Adaptations and Variances. Complete and detailed uniformity under many varying
conditions may not always be possible, practical, or in the best interest of the System. Accordingly,
we have the right to vary the Menu Items and other standards, specifications, and requirements for
any franchised store or franchisee based upon the customs or circumstances of a particular franchise
or operating agreement, site or location, population density, business potential, trade area population,
existing business practice, competitive circumstance or any other condition that we deem to be of
importance to the operation of such store or store, franchisee’s business or the System. We are not
required to grant to you a like or other variation as a result of any variation from standard menus,
specifications or requirements granted to any other franchisee. You acknowledge that you are aware
that our other franchisees operate under a number of different forms of agreement that were entered
into at different times and that, consequently, the obligations and rights of the parties to other
agreements may differ materially in certain instances from your rights and obligations under this
Agreement.

0. Notice of Potential Profit. We may from time to time make available to you or
require you to purchase goods, products and/or services for use in your Store on the sale of which we
may make a profit. Further, we may from time to time receive consideration from suppliers and/or
manufacturers in respect to sales of goods, products or services to you or in consideration of services
rendered or rights licensed to such persons. You agree that we are entitled to said profits and/or
consideration.
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P. Interference with Employment Relations. During the term of this Agreement, or
during any Interim Period, neither we nor you may employ or seek to employ, directly or indirectly,
any person who is at the time or was at any time during the prior 6 months employed in any type of
managerial position by the other party or any of its affiliates, or by any franchisee in the system,
unless the violating party compensates the former employer for all costs and expenses incurred in
losing and replacing the employee up to a maximum of $25,000, plus attorneys’ fees and expenses.
This subparagraph will not be violated if (i) at the time we or you employ or seek to employ the
person, the former employer has given its written consent or (ii) we employ or seek to employ the
person in connection with the transfer of the Store to us. The parties acknowledge and agree that any
franchisee from whom an employee was hired by you in violation of this subparagraph shall be a
third-party beneficiary of this provision, but only to the extent they may seek compensation from
you.

Q. Effective Date. We will designate the “Effective Date” of this Agreement in the
space provided on the Data Sheet. If no Effective Date is designated on the Data Sheet, the
Effective Date is the date when we sign this Agreement. However, as described in subparagraph
5.A, you do not have the right to, and may not, open and commence operation of a Store at the
Authorized Location until we notify you that you have satisfied all of the pre-opening conditions
set forth in this Agreement.
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IN WITNESS WHEREOF, the parties have executed this Franchise Agreement on the dates written below.

Franchisor: Menchie’s Group, Inc.

By:
Amit Y. Kleinberger

Its: Chief Executive Officer

Franchisee:

By:

Printed Name:

Its:

By:

Printed Name:

Its:
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Schedule A to the Franchise Agreement

Data Sheet
1. Franchisee:
2. Operating Partner. You represent and warrant to us that the following person or entity, and
only the following person or entity, will be your Operating Partner:
Name Home Address Percentage of
Ownership
3. Authorized Location. As stated in subparagraph 2.A of the Franchise Agreement, the

Authorized Location is:

4. Designated Territory. As stated in subparagraph 2.C of the Franchise Agreement, the
Designated Territory under this Agreement shall mean:

Effective Date:

[Signatures on following page.]
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By signing below you acknowledge that the Authorized Location noted above was chosen and
approved by you.

Franchisor: Menchie’s Group, Inc.

By:

Amit Y. Kleinberger

Its: Chief Executive Officer

Franchisee:

By:

Printed Name:

Its:

By:

Printed Name:

Its:
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Schedule B to the Franchise Agreement

Trademarks

You have the right to use the following Trademarks in accordance with the terms of the Franchise
Agreement:

Trademark Registration/Application Registration/Application Date
Number

MENCHIE’S 3,519,334 October 21, 2008
MENCHIE’S (Design) 3,733,426 January 5, 2010

WI_ZFLC,P'LLZ S

MENCHIE’S GUY (Design) 3,704,602 November 3, 2009
MIX WEIGH PAY 4,049,126 November 1, 2011
COME SMILE WITH Us 85/289,517 April 7, 2011
MY SMILEAGE 85/289,492 April 7, 2011
SMILEAGE 85/289,501 April 7, 2011
WE MAKE YOU SMILE 85/289,507 April 7, 2011
WHAT’S YOUR MIX 85/289,512 April 7, 2011
3-DIMENSIONAL CONFIGURATION 85/456,699 October 26, 2011
OF RESTAURANT INTERIOR (Design)

We may amend this Schedule B from time to time in order to make available additional
Trademarks or to delete those Trademarks that become unavailable. You agree to use only those
Trademarks that are then currently authorized.

The Trademarks must be used only in the manner that we specify. No deviations will be
permitted.
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Schedule C to the Franchise Agreement

Addendum to Lease

This Addendum to Lease (“Addendum”), dated , 20__, is entered into between
(“Landlord”) and (“Tenant™).

RECITALS

The parties have entered into a Lease Agreement, dated , 20__ (the *“Lease), pertaining
to the premises located at (the “Premises™).

The Landlord acknowledges that Tenant intends to operate a MENCHIE’S® store (“Store”) from
the Premises pursuant to Tenant’s Franchise Agreement with Menchie’s Group, Inc. (“Franchisor”) dated
(the “Franchise Agreement”), whereby Tenant will utilize the MENCHIE’S hame
and the MENCHIE’S Marks as Franchisor may designate in the operation of the Store at the Premises.

Landlord further acknowledges that Franchisor has approved Tenant’s request to locate its Store
on the Premises that is the subject of the Lease, provided that the conditions and agreements set forth in
this Addendum are made a part of the Lease.

AGREEMENTS

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties agree to amend the Lease as follows:

1. Remodeling and Decor. Landlord agrees that Tenant has the right to remodel, equip,
paint and decorate the interior of the Premises and to display such Marks and signs on the interior and
exterior of the Premises as Tenant is reasonably required to do pursuant to the Franchise Agreement and
any successor Franchise Agreement under which Tenant may operate a Store on the Premises. Any
remodel of the building and/or its signs shall be subject to Landlord’s prior and reasonable approval.

2. Assignment By Tenant.

@ Tenant does not have the right to sublease or assign the Lease to any third party
without Landlord’s and Franchisor’s written approval.

(b) So long as Tenant is in good standing under the Lease, Tenant has the right to
assign all of its right, title and interest in the Lease to Franchisor or its affiliates during the term of
the Lease, including any extensions or renewals, without first obtaining Landlord’s consent. No
assignment will be effective, however, until Franchisor or its designated affiliate gives Landlord
written notice of its acceptance of the assignment. Franchisor will be responsible for the Lease
obligations incurred after the effective date of the assignment.

(© If Franchisor elects to assume the Lease, Franchisor shall not be required to begin
paying rent until Landlord delivers possession of the Premises to the Franchisor. At any time

until the Landlord delivers possession of the Premises, Franchisor shall have the right to rescind
the election to assume by written notice to Landlord.
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3. Default and Notices to Franchisor.

@ Landlord shall send Franchisor copies of all notices of default under the Lease at
the same time it provides Tenant with such notice. If Tenant fails to cure any defaults within the
period specified in the Lease, Landlord shall promptly give Franchisor written notice thereof,
specifying the defaults that Tenant has failed to cure. Franchisor has the right to unilaterally
assume the Lease if Tenant fails to cure. Franchisor shall have 15 days from the date Franchisor
receives such notice to exercise, by written notice to Landlord and Tenant, its right for Franchisor
or its affiliate designee (“Franchisor Entity”), to assume the Lease. Franchisor shall have an
additional 30 days from the expiration of Tenant’s cure period in which to cure the default or
violation.

(b) If Franchisor elects to assume the Lease, the Franchisor Entity shall not be
required to cure defaults and/or to begin paying rent until Landlord delivers possession of the
Premises to the Franchisor Entity. At any time until Landlord delivers possession of the
Premises, Franchisor shall have the right to rescind the election to assume by written notice to

Landlord.
4, Termination of Franchise Agreement; Expiration or Non-Renewal of Lease.
@ If the Franchise Agreement is terminated for any reason during the term of the

Lease or any renewal or extension thereof, and if Franchisor desires to assume the Lease,
Franchisor shall promptly give Landlord written notice thereof. Within 30 days after receipt of
such notice, Landlord shall give Franchisor written notice specifying any defaults of Tenant under
the Lease. If Franchisor elects to assume the Lease, Franchisor must cure said defaults consistent
with paragraph 3 above.

(b) If the Lease contains term renewal or extension right(s) and if Tenant allows the
term to expire without exercising said right(s), Landlord shall give Franchisor written notice
thereof, and a Franchisor Entity shall have the option, for 30 days after receipt of said notice, to
exercise the Tenant’s renewal or extension right(s) on the same terms and conditions as are
contained in the Lease. If a Franchisor Entity elects to exercise such right(s), it shall so notify
Landlord in writing, whereupon Landlord and the Franchisor Entity shall promptly execute and
deliver an agreement whereby the Franchisor Entity assumes the Lease, effective at the
commencement of the extension or renewal term.

5. Access to Premises Following Expiration or Termination of Lease. Upon the expiration
or termination of the Lease, Landlord will cooperate with and assist Franchisor in gaining possession of
the Premises and, if the Franchisor Entity does not elect to assume the Lease for the Premises consistent
with subparagraphs 3(a) or 4(b) above, Landlord will allow Franchisor to enter the Premises, without
being guilty of trespass and without incurring any liability to Landlord except for any damages caused by
Franchisor’s willful misconduct or gross negligence, to remove all signs and all other items identifying
the Premises as a MENCHIE’S Store and to make such other modifications (such as repainting) as are
reasonably necessary to protect the MENCHIE’S marks and system, and to distinguish the Premises from
MENCHIE’S Stores. In the event Franchisor exercises its option to purchase assets of Tenant, Landlord
must permit Franchisor to remove all such assets being purchased by Franchisor.
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6. Assumption and Subsequent Assignment By Franchisor. If Franchisor elects to assume
the Lease under paragraph 2, or unilaterally assumes the Lease as provided for in paragraphs 3 or 4,
Landlord and Tenant agree that:

@) Tenant will remain liable for the responsibilities and obligations, including
amounts owed to Landlord, prior to the date of assignment and assumption. Further, Tenant shall
be and remain liable to Landlord for all of its obligations under the Lease, notwithstanding any
assignment or assumption of the Lease by Franchisor. Franchisor shall be entitled to recover
from Tenant all amounts it pays to Landlord to cure Tenant’s defaults under the Lease, including
interest and reasonable collection costs.

(b) Franchisor, upon taking possession of the Premises, shall cure any default
specified by Landlord within the timeframes noted herein and shall execute and deliver to
Landlord its assumption of Tenant’s rights and obligations under the Lease. Franchisor shall pay,
perform and be bound by all the duties and obligations of the Lease applicable to Tenant, except
that the Franchisor may elect not to assume or be bound by the terms of any Amendment to the
Lease executed by Tenant without obtaining Franchisor’s prior written approval, which shall not
be unreasonably withheld or delayed.

(©) At or after the time Franchisor assumes Tenant’s interests under the Lease, the
Franchisor may, at any time, assign such interests or sublet the Premises to a MENCHIE’S
franchisee. Any such assignment shall be subject to the prior written consent of the Landlord,
which Landlord shall not unreasonably withhold as it relates to a creditworthy franchisee who
otherwise meets Franchisor’s then-current standards and requirements for franchisees and agrees
to operate the Store as a MENCHIE’S Store pursuant to a Franchise Agreement with Franchisor.
Upon receipt by Landlord of an assumption 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, the Franchisor shall thereupon be released from all liability as tenant
under the Lease from and after the date of assignment, without any need of a written
acknowledgement of such release by Landlord.

7. Access to Premises During Lease. As provided in the Franchise Agreement, Franchisor
shall have the right to access the Premises during continuance of the Lease to ensure compliance by
Tenant with its obligations under the Franchise Agreement.

8. Additional Provisions.

€)] Landlord hereby acknowledges that the provisions of this Addendum to Lease
are required pursuant to the Franchise Agreement under which Tenant plans to operate its
business and the Tenant would not lease the Premises without this Addendum.

(b) Landlord further acknowledges that Tenant is not an agent or employee of
Franchisor and the Tenant has no authority or power to act for, or to create any liability on behalf
of, or to in any way bind Franchisor or any affiliate of Franchisor, and that Landlord has entered
into this Addendum to Lease with full understanding that it creates no duties, obligations or
liability of or against Franchisor or any affiliate of Franchisor, unless and until the Lease is
assigned to, and accepted in writing by, Franchisor.
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) All notices to Franchisor required by this Addendum must be in writing and sent
by registered or certified mail, postage prepaid, to the following address:

Menchie’s Group, Inc.
16027 Ventura Boulevard, Suite 301
Encino, California 91436

Franchisor may change its address for receiving notices by giving Landlord written notice of the
new address. Landlord agrees that it will notify both Tenant and Franchisor of any change in
Landlord’s mailing address to which notices should be sent.

9. Sales Reports. If requested by Franchisor, Landlord will provide Franchisor with
whatever information Landlord has regarding Tenant’s sales from the Store.

10. Conflicts. In the event of a conflict between the terms of the Lease and the terms set
forth in this Addendum, the terms set forth herein shall govern. In the event of a conflict between notices
provided to Landlord by Tenant and Franchisor, the notices of Franchisor shall prevail.

11. Miscellaneous. Any waiver excusing or reducing any obligation imposed by this
Addendum shall be in writing and executed by the party who is charged with making the waiver and shall
be effective only to the extent specifically allowed in such writing. The language used in this Addendum
shall in all cases be construed simply according to its fair meaning and not strictly for or against any
party. Nothing in this Addendum is intended, nor shall it be deemed, to confer any rights or remedies
upon any person or entity not a party hereto. This Addendum shall be binding upon, and shall inure to the
benefit of, the successors, assigns, heirs, and personal representatives of the parties hereto. This
Addendum sets forth the entire agreement with regard to the rights of Franchisor, fully superseding any
and all prior agreements or understandings between the parties pertaining to the subject matter of this
Addendum. This Addendum may only be amended by written agreement duly executed by each party.

[Signatures on following page.]
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IN WITNESS WHEREOF, this Addendum is made and entered into by the undersigned parties as
of , .

LANDLORD:

By:

Print Name:

Its:

FRANCHISEE:

By:

Print Name:

Its:

By:

Print Name:

Its:
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Schedule D to the Franchise Agreement

Electronic Transfer of Funds Authorization

Franchisee:
Location:
Date:

NEW CHANGE

Attention: Bookkeeping Department

The undersigned hereby authorizes Menchie’s Group, Inc. or any affiliated entity (collectively,
“Franchisor”) to initiate weekly ACH debit entries against the account of the undersigned with you in
payment of amounts for Royalty Fees, Advertising Fees or other amounts that become payable by the
undersigned to Franchisor. The dollar amount to be debited per payment will vary.

Subject to the provisions of this letter of authorization, you are hereby directed to honor any such ACH
debit entry initiated by Franchisor.

This authorization is binding and will remain in full force and effect until 90 days prior written notice has
been given to you by the undersigned. The undersigned is responsible for, and must pay on demand, all
costs or charges relating to the handling of ACH debit entries pursuant to this letter of authorization.

Please honor ACH debit entries initiated in accordance with the terms of this letter of authorization,
subject to there being sufficient funds in the undersigned’s account to cover such ACH debit entries.

Sincerely yours,

*** \We also need a VOIDED Check ***
Account Name

Bank Name Street Address
Branch City State Zip Code
Street Address Telephone Number
By
City State Zip Code
Its
Bank Telephone Number
Date
Bank’s Account Number
Customer’s Account Number
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Schedule E to the Franchise Agreement

Telephone Assignment Agreement

This Assignment Agreement (the “Assignment”) is made, and entered into, between
Menchie’s Group, Inc., a California Corporation (“Menchie’s”) and the undersigned MENCHIE’S
Franchisee (“Franchisee”).

RECITALS

A. Menchie’s has developed a unique system for the establishment and operation of a soft-
serve frozen yogurt and ice cream store which also features desserts and beverage items for retail sale to
the public (the “System”);

B. Menchie’s and Franchisee have entered into a Franchise Agreement dated
(the “Franchise Agreement”), pursuant to which Franchisee was granted the right to
operate a MENCHIE’s Store under the System; and

C. It is the desire of and in the best interests of Menchie’s and the System that in the event
the Franchise Agreement terminates or expires, the telephone numbers, telephone directory listings and
internet addresses used by Franchisee in connection with the operation of its MENCHIE’S Store are
assigned to Menchie’s

AGREEMENT

NOW THEREFORE, in consideration of the foregoing and Menchie’s agreeing to enter into
the Franchise Agreement, Menchie’s and Franchisee agree as follows:

1. Franchisee hereby agrees to assign to Menchie’s: (i) those certain telephone numbers and
regular, classified or other telephone directory listings used by Franchisee in connection with operating
the MENCHIE’s Store (collectively, the "Numbers and Listings") and (ii) those certain Internet Web Site
addresses ("URLSs") associated with the MENCHIE’S trademarks and service marks and used from time to
time by Franchisee in connection with the operation of its MENCHIE’S Store.

2. This Assignment is for collateral purposes only and, except as specified herein,
Menchie’s will have no liability or obligation of any kind whatsoever arising from or in connection with
Franchisee’s use of the Numbers and Listings and the URLs, unless and until Menchie’s notifies the
telephone company and the listing agencies with which Franchisee has placed telephone directory listings
(all such entities are collectively referred to herein as "Telephone Company") and Franchisee's Internet
service provider ("ISP") to effectuate the assignment pursuant to the terms hereof.

3. Upon termination or expiration of the Franchise Agreement (without renewal or
extension), Menchie’s will have the right and is hereby empowered to effectuate the assignment of the
Numbers and Listings and the URLSs to itself or to any third party it designates. In the event Menchie’s
exercises its assignment rights Franchisee will have no further right, title or interest in the Numbers and
Listings or the URLSs; provided, however, Franchisee will remain liable to the Telephone Company and
the ISP for any and all past due fees owing to the Telephone Company and the ISP on or before the
effective date of the assignment.
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4. Franchisee acknowledges and agrees that as between Menchie’s and Franchisee, upon
termination or expiration of the Franchisee Agreement, Menchie’s will have the sole right to and interest
in the Numbers and Listings and the URLSs, and Franchisee appoints Menchie’s as Franchisee's true and
lawful attorney-in-fact to direct the Telephone Company and the ISP to assign the same to Menchie’s and
execute such documents and take such actions as may be necessary to effectuate the assignment. Upon
such event, Franchisee will immediately notify the Telephone Company and the ISP to assign the
Numbers and Listings and the URLs to Menchie’s. If Franchisee fails to promptly direct the Telephone
Company and the ISP to assign the Numbers and Listings and the URLs to Menchie’s, Menchie’s will
direct the Telephone Company and the ISP to effectuate the assignment contemplated hereunder to
Menchie’s.

5. The parties agree that the Telephone Company and the ISP may accept Menchie’s written
direction, the Franchise Agreement or this Assignment as conclusive proof of Menchie’s exclusive rights
in and to the Numbers and Listings and the URLs upon such termination or expiration of the Franchise
Agreement and that such assignment shall be made automatically and effective immediately upon
Telephone Company's and ISP's receipt of such notice from Menchie’s or Franchisee. The parties further
agree that if the Telephone Company or the ISP requires that the parties execute the Telephone
Company's or the ISP's assignment forms or other documentation at the time of termination or expiration
of the Franchise Agreement, Menchie’s execution of such forms or documentation on behalf of
Franchisee shall effectuate Franchisee's consent and agreement to the assignment. The parties agree that
at any time after the date hereof they will perform such acts and execute and deliver such documents as
may be necessary to assist in or accomplish the assignment described herein upon termination or
expiration of the Franchise Agreement.

Agreed to this day of , 20

[Signatures on following page.]
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Franchisor: Menchie’s Group, Inc.

By:
Amit Y. Kleinberger

Its: Chief Executive Officer

Franchisee:

By:

Printed Name:

Its:

By:

Printed Name:

Its:
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Schedule F to the Franchise Agreement

Personal Guarantee and Agreement to be Bound
Personally by the Terms and Conditions
of the Franchise Agreement

In consideration of the execution of the Franchise Agreement by Menchie’s Group, Inc., and for
other good and valuable consideration, the undersigned, for themselves, their heirs, successors, and
assigns, do jointly, individually and severally hereby become surety and guarantor for the payment of all
amounts and the performance of the covenants, terms and conditions in the Franchise Agreement, to be
paid, kept and performed by the franchisee, including without limitation the arbitration and other dispute
resolution provisions of the Agreement.

Further, the undersigned, individually and jointly, hereby agree to be personally bound by each
and every condition and term contained in the Franchise Agreement, including but not limited to the non-
compete provisions in subparagraph 10.D, and agree that this Personal Guarantee will be construed as
though the undersigned and each of them executed a Franchise Agreement containing the identical terms
and conditions of this Franchise Agreement.

The undersigned waives: (1) notice of demand for payment of any indebtedness or
nonperformance of any obligations hereby guaranteed; (2) protest and notice of default to any party
respecting the indebtedness or nonperformance of any obligations hereby guaranteed; and (3) any right
he/she may have to require that an action be brought against the franchisee or any other person as a
condition of liability.

In addition, the undersigned consents and agrees that: (1) the undersigned’s liability will not be
contingent or conditioned upon our pursuit of any remedies against the franchisee or any other person;
and (2) such liability will not be diminished, relieved or otherwise affected by franchisee’s insolvency,
bankruptcy or reorganization, the invalidity, illegality or unenforceability of all or any part of the
Franchise Agreement, or the amendment or extension of the Franchise Agreement with or without notice
to the undersigned.

It is further understood and agreed by the undersigned that the provisions, covenants and
conditions of this Guarantee will inure to the benefit of our successors and assigns.

FRANCHISEE:
PERSONAL GUARANTORS:
Individually Individually
Print Name Print Name
Address Address
City State Zip Code City State Zip Code
Telephone Telephone
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Individually Individually
Print Name Print Name
Address Address
City State Zip Code City State Zip Code
Telephone Telephone
MENCHIE’S® 2012 Franchise Agreement F-2 Initial Here:
Franchisor Franchisee



Schedule G to the Franchise Agreement

Addendum to MENCHIE’S Franchise Agreement

This Addendum to the Franchise Agreement (“Addendum”), dated , 20 s
entered into between (“Franchisee”), and Menchie’s Group, Inc. (“Franchisor”).
RECITALS
A The parties have entered into __ separate Franchise Agreements, all dated
20__, relating to the development and operation of MENCHIE’S stores around the followmg
locations: (1) (the “ Agreement”) 2 (the
“ Agreement”), (3) (the * Agreement”); (4)
(the * Agreement”); and (5) (the

“ Agreement”).

B. The parties desire to amend Sections 2.A and 2.B of the Agreement in
accordance with the terms and conditions contained in this Addendum.

AGREEMENT
Franchisor and Franchisee agree that the Agreement is hereby modified as follows:
1. Paragraph 2.A is deleted in its entirety and replaced with the following:
A. Authorized Location. We grant to you the right and license to establish and

operate a retail Store identified by the MENCHIE’S Trademarks or such other marks
as we may direct, at the location identified on the Data Sheet, which location must
be designated within ___ days from the date of this Agreement (the “Authorized
Location”). When a location has been designated by you and approved by us, it will
become part of this subparagraph 2.A as if originally stated. If an Authorized
Location is not designated by you and approved by us within ____ days from the
date of this Agreement, we may terminate this Agreement. You accept the license
and undertake the obligation to operate the Store at the Authorized Location using
the Trademarks and the System in compliance with the terms and conditions of this
Agreement.

2. Paragraph 2.B is deleted in its entirety and replaced with the following:
B. Opening. You agree that the Store will be open and operating in
accordance with the requirements of subparagraph 5.A within ___ to ___ days from
the date of this Agreement, unless we authorize in writing an extension of time.

Before you open your Store for business, we will inspect your Store and provide
you with a Certificate of Opening.

[Signatures on following page.]
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IN WITNESS WHEREOF, the parties have executed this Franchise Agreement on the dates written below.

Franchisor: Menchie’s Group, Inc.

By:
Amit Y. Kleinberger

Its: Chief Executive Officer

Franchisee:

By:

Printed Name:

Its:

By:

Printed Name:

Its:
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Schedule H to the Franchise Agreement

Acknowledgment Addendum to MENCHIE’S Franchise Agreement

As you know, you and we are entering into a Franchise Agreement for the operation of a MENCHIE’S
franchise. The purpose of this Acknowledgment Addendum is to determine whether any statements or
promises were made to you that we have not authorized or that may be untrue, inaccurate or misleading,
and to be certain that you understand the limitations on claims that may be made by you by reason of the
offer and sale of the franchise and operation of your business. Please review each of the following
questions carefully and provide honest responses to each question.

Acknowledgments and Representations.

1.

Did you receive a copy of our Disclosure Document (and all exhibits and attachments) at least
fourteen calendar days prior to signing the Franchise Agreement? Check one: (_) Yes () No. If
no, please comment:

Have you studied and reviewed carefully our Disclosure Document and Franchise Agreement?
Check one: () Yes (L) No. If no, please comment:

Did you understand all the information contained in both the Disclosure Document and Franchise
Agreement? Check one () Yes (1) No. If no, please comment

Was any oral, written or visual claim or representation made to you which contradicted the
disclosures in the Disclosure Document? Check one: (L) No () Yes. If yes, please state in
detail the oral, written or visual claim or representation:

Did any employee or other person speaking on behalf of Menchie’s Group, Inc. make any oral,
written or visual claim, statement, promise or representation to you that stated, suggested,
predicted or projected sales, revenues, expenses, earnings, income or profit levels at any
MENCHIE’S store, location or business, or the likelihood of success at your franchised business?
Check one: (L) No () Yes. If yes, please state in detail the oral, written or visual claim or
representation:

Did any employee or other person speaking on behalf of Menchie’s Group, Inc. make any
statement or promise regarding the costs involved in operating a franchise that is not contained in
the Disclosure Document or that is contrary to, or different from, the information contained in the
Disclosure Document? Check one: (_) Yes (_) No. If yes, please comment:
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10.

11.

12.

Except as stated in Item 19, did any employee or other person speaking on behalf of Menchie’s
Group, Inc. make any oral, written or visual claim, statement, promise or representation to you that
stated, suggested, predicted or projected sales, revenues, expenses, earnings, income or profit levels
at any MENCHIE’s store, location or business, or the likelihood of success at your franchised
business? Check one: () Yes (_) No. If yes, please state in detail the oral, written or visual
claim or representation:

Do you understand that that the franchise granted is for the right to operate a Store at the
Authorized Location within the Designated Territory only and that we have the right to issue
franchises or operate competing businesses for or at locations outside your Designated Territory
and through alternate channels of Distribution? Check one: (_) Yes (__) No. If no, please
comment

Do you understand that the Franchise Agreement and Disclosure Document contain the entire
agreement between you and us concerning the franchise for the Store, meaning that any prior oral
or written statements not set out in the Franchise Agreement or Disclosure Document will not be
binding? Check one: (__) Yes (__) No. If no, please comment:

Do you understand that the success or failure of your Store will depend in large part upon your
skills and experience, your business acumen, your location, the local market for products under
the MENCHIE’s trademarks, interest rates, the economy, inflation, the number of employees you
hire and their compensation, competition and other economic and business factors? Further, do
you understand that the economic and business factors that exist at the time you open your Store
may change? Check one (__) Yes (_) No. If no, please comment:

Do you understand that you are bound by the non-compete covenants (both in-term and post-
term) listed in Subparagraph 10.D and that an injunction is an appropriate remedy to protect the
interest of the MENCHIE’S system if you violate the covenant(s)? Further, do you understand that
the term “you” for purposes of the non-compete covenants is defined broadly in subparagraph
10.D, such that any actions in violation of the covenants by those holding any interest in the
franchisee entity may result in an injunction, default and termination of the Franchise Agreement?
Check one (__) Yes (__) No. If no, please comment:

On the receipt pages of your Disclosure Document you identified

this franchise sales process. Are the franchise sellers identified above the only franchise sellers
involved with this transaction? Check one (_) Yes (_) No. If no, please identify any
additional franchise sellers involved with this transaction:
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YOU UNDERSTAND THAT YOUR ANSWERS ARE IMPORTANT TO US AND THAT WE WILL
RELY ON THEM. BY SIGNING THIS ADDENDUM, YOU ARE REPRESENTING THAT YOU
HAVE CONSIDERED EACH QUESTION CAREFULLY AND RESPONDED TRUTHFULLY TO
THE ABOVE QUESTIONS. IF MORE SPACE IS NEEDED FOR ANY ANSWER, CONTINUE ON A
SEPARATE SHEET AND ATTACH.

NOTE: IF THE RECIPIENT IS A CORPORATION, PARTNERSHIP, LIMITED LIABILITY
COMPANY OR OTHER ENTITY, EACH OF ITS OPERATING PARTNERS MUST EXECUTE
THIS ACKNOWLEDGMENT.

Signed: Signed:
Print Name: Print Name:
Date: Date:
Signed Signed:
Print Name: Print Name:
Date: Date:

Franchisor: Menchie’s Group, Inc.

By:
Amit Y. Kleinberger

Its: Chief Executive Officer

*All representations requiring prospective franchisees to assent to a release, estoppel or waiver of liability
are not intended nor shall they act as a release, estoppel or waiver of liability incurred under the Maryland
Franchise Registration and Disclosure Law.

b.us.8330704.06
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MENCHIE’S® Multi Unit Agreement
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MENCHIE’S®
MULTI UNIT AGREEMENT

This Multi Unit Agreement is made this __ day of , 20, between
MENCHIE’S GROUP, INC. a California corporation with its principal business located at
16027 Ventura Boulevard, Suite 301, Encino, California 91436 (“we” or “us”), and “Developer” or “you”
as identified on the Data Sheet attached as Appendix A (the “Data Sheet”). If the developer is a
corporation, partnership or limited liability company, certain provisions of the Agreement also apply to your
owners and will be noted.

RECITALS
A. We have developed a unique system for the establishment and operation of a soft-serve
frozen yogurt and ice cream store which also features desserts and beverage items for retail sale to the
public;

B. We own the MENCHIE’S Trademark and other trademarks used in connection with the
operation of a MENCHIE’S store;

C. You desire to develop and operate several MENCHIE’S stores; and

D. We have agreed to grant you the right to develop several MENCHIE’S stores subject to the
terms and conditions of this Agreement.

In consideration of the foregoing and the mutual covenants and consideration below, you and we
agree as follows:

DEFINITIONS
1. For purposes of this Agreement, the terms below have the following definitions:
A. “Gross Sales” includes the total revenues and receipts from the sale of all

products, services and merchandise sold in your Store, whether under any of the Trademarks or
otherwise, including any catering or delivery services, cover charges or fees, in your Store or on
its premises and all revenues derived from any type of authorized vending machines. Gross Sales
excludes sales tax.

B. “Menu Items” means the soft-serve frozen yogurt, ice cream, desserts, beverages,
and other products prepared according to our specified recipes and procedures, as we may modify
from time to time.

C. “Manual” or “Operations Manual” means any collection of written, video, audio
and/or software media (including materials distributed electronically), regardless of title and
consisting of various subparts and separate components, all of which we or our agents produce
and which contain specifications, standards, policies, procedures and recommendations for your
MENCHIE’S Store, all of which we may change from time to time.

D. “Stores” means the MENCHIE’s Stores you develop and operate pursuant to this
Agreement.
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E. “System” means the MENCHIE’S System, which consists of distinctive food and
beverage products prepared according to special and confidential recipes and formulas with
unique storage, preparation, service and delivery procedures and techniques, offered in a setting
of distinctive exterior and interior layout, design and color scheme, signage, furnishings and
materials and using certain distinctive types of facilities, equipment, supplies, ingredients,
business techniques, methods and procedures, all of which we may modify and change from time
to time.

F. “Trademarks” means the MENCHIE’S Trademarks that have been registered in the
United States and elsewhere and the trademarks, service marks and trade names set forth in each
Franchise Agreement, as we may modify and change from time to time, and the trade dress and
other commercial symbols used in the Stores. Trade dress includes the designs, color schemes
and image we authorize you to use in the operation of the Stores from time to time.

GRANT OF DEVELOPMENT RIGHTS

2. The following provisions control with respect to the rights granted hereunder:

A. We grant to you, under the terms and conditions of this Agreement, the right to
develop and operate (__) MENCHIE’s stores (the “Stores”).

B. You are bound by the development schedule (“Development Schedule”) set forth

in Appendix B. Time is of the essence for the development of each Store in accordance with the
Development Schedule. Each Store must be developed and operated pursuant to a separate
Franchise Agreement that you enter into with us pursuant to Section 4.B below.

C. The rights granted under this Agreement are limited to the right to develop and
operate Stores and do not include any right to: (i) sell products and Menu Items identified by the
Trademarks at any location other than the Stores, (ii) sell products or Menu Items through
alternative channels or methods of distribution, including the Internet (or any other existing or
future form of electronic commerce), (iii) sell products and Menu Items identified by the
Trademarks to any person or entity for resale or further distribution, or (iv) exclude, control or
impose conditions on our development or operation of franchised, company or affiliate owned
stores at any time or at any location. You may not use the word MENCHIE’S or any of the other
Trademarks as part of the name of your corporation, partnership, limited liability company or other
similar entity.

You acknowledge and agree that we have the right to operate and franchise others the
right to operate stores or any other business under the Trademarks or any trademarks other than
the MENCHIE’S Trademarks without paying you any compensation. We also have the right to
offer, sell or distribute any products or services associated with the System (now or in the future)
under the Trademarks or any other trademarks, service marks or trade names or through any
distribution channel or method, all without paying you any compensation. The distribution
channels or methods include, without limitation, grocery stores, club stores, convenience stores,
wholesale, business or industry locations (e.g. manufacturing site, office building), military
installations, military commissaries or the Internet (or any other existing or future form of electronic
commerce).

You acknowledge and agree that we have the sole and exclusive right to develop or
franchise MENCHIE’S stores at the following locations: (1) military bases; (2) public
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transportation facilities; (3) sports facilities, including race tracks; (4) student unions or other
similar buildings on college or university campuses; (5) amusement and theme parks; and
(6) community and special events (“Special Sites”).

D. This Agreement is not a Franchise Agreement and you have no right to use in
any manner the Trademarks by virtue of this Agreement. You have no right under this
Agreement to sublicense or subfranchise others to operate a business or store or use the System or
the Trademarks.

MULTI UNIT FEE

3. You must pay a Multi Unit Fee as described below:

A. As a Developer, you will pay a lower Initial Franchise Fee for each Store you
agree to develop under the terms of this Agreement. Specifically, if you agree to develop three
Stores, your Initial Franchise Fee for each Store will be $32,000. If you agree to develop five
Stores, your Initial Franchise Fee for each Store will be $25,000.

As consideration for the rights granted in this Agreement, you must pay us a “Multi Unit
Fee” based upon the number of Stores you agree to develop and operate. If you agree to open
three Stores, your Multi Unit Fee will be $96,000 ($32,000 x 3). If you agree to open five Stores,
your Multi Unit Fee will be $125,000 ($125,000 x 5).

You will pay the Multi Unit Fee as follows: (i) one-half of the total Multi Unit Fee upon
the signing of this Agreement; or (ii) the total Multi Unit Fee upon the signing of this Agreement.
The Multi Unit Fee is consideration for this Agreement and not consideration for any Franchise
Agreement, is fully earned by us upon receipt and is non-refundable.

If you pay one-half of the total Multi Unit Fee upon the signing of this Agreement, the
portion of the Multi Unit Fee paid that is attributable to each Store you agree to develop under the
terms of this Agreement will be credited against the Initial Franchise Fee due for each Store upon
the signing of each individual Franchise Agreement. The remaining balance of the Initial
Franchise Fee for each Store will be due when you sign a Franchise Agreement for the Store, as
specified in Section 3.B. Under this option you will develop and open each Store before
beginning the development of the next Store.

If you choose to pay the total Multi Unit Fee upon signing this Agreement (and, thereby
the entire Initial Franchise Fee for each Store you agree to open), you also will sign a Franchise
Agreement for each Store you agree to open contemporaneous with the signing of this
Agreement. Under this option, if you agree to open three Stores, you will have two years to open
all three Stores. If you agree to open five Stores, you will have three years to open all five Stores.

B. You must submit a separate application for each Store to be established by you as
further described in Section 4. Upon our receipt and review of the application, a separate
Franchise Agreement must be executed for each such Store, at which time the balance of the
Initial Franchise Fee for that Store is due and owing. Such payment represents the balance of the
appropriate Initial Franchise Fee, as described above in Section 3.A. Upon the execution of each
Franchise Agreement, the terms and conditions of the Franchise Agreement control the
establishment and operation of such Store.
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DEVELOPMENT SCHEDULE

4. The following provisions control with respect to your development rights and
obligations:

A. You are bound by and strictly must follow the Development Schedule. By the
dates set forth under the Development Schedule, you must enter into Franchise Agreements with
us pursuant to this Agreement for the number of Stores described under the Development
Schedule. You also must comply with the Development Schedule requirements regarding (i) the
opening date for each Store and (ii) the cumulative number of Stores to be open and continuously
operating for business. If you fail to either execute a Franchise Agreement or to open a Store
according to the dates set forth in the Franchise Agreement, we have the right to immediately
terminate this Agreement pursuant to Section 7.B.

B. You may not develop a Store unless (i) at least 45 days, but no more than 60
days, prior to the date set forth in the Development Schedule for the execution of each Franchise
Agreement, you send us a notice (a) requesting that we send you our then current disclosure
documents, (b) confirming your intention to develop your next Store and (c) sending us all
information necessary to complete the Franchise Agreement for the particular Store, and (ii) all of
the following conditions have been met (these conditions apply to each Store to be developed
under the terms of this Agreement):

1. Your Submission of Information. You must furnish to us, at least 30 days
prior to the earliest of (i) the date set forth in the Development Schedule by which you
must execute a Franchise Agreement or (ii) the actual date in which the Franchise
Agreement would be executed, a franchise application for the proposed Store, financial
statements and other information regarding you, the operation of any of your other Stores
and the development and operation of the proposed Store (including, without limitation,
investment and financing plans for the proposed Store) as we may reasonably require.

2. Your Compliance with Our Then-Current Standards for Franchisees. You
must receive written confirmation from us that you meet our then-current standards for
franchisees, including financial capability criteria for the development of a new Store. You
acknowledge and agree that this requirement is necessary to ensure the proper development
and operation of your Stores, and preserve and enhance the reputation and goodwill of all
MENCHIE’S stores and the goodwill of the Trademarks. Our confirmation that you meet
our then-current standards for the development of a new Store, however, does not in any
way constitute a guaranty by us as to your success.

3. Good Standing. You must not be in default of this Agreement, any
Franchise Agreement entered into pursuant to this Agreement or any other agreement
between you or any of your affiliates and us. You also must have satisfied on a timely
basis all monetary and material obligations under the Franchise Agreements for all existing
Stores.

4. Execution of Franchise Agreement. You and we must enter into our then-
current form of Franchise Agreement for the proposed Store. You understand that we may
modify the then-current form of Franchise Agreement from time to time and that it may be
different than the current form of Franchise Agreement, including different fees and
obligations. You understand and agree that any and all Franchise Agreements will be
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construed and exist independently of this Agreement. The continued existence of each
Franchise Agreement will be determined by the terms and conditions of such Franchise
Agreement. Except as specifically set forth in this Agreement, the establishment and
operation of each Store must be in accordance with the terms of the applicable Franchise
Agreement.

C. Upon the execution of the Franchise Agreement for the proposed Store, the terms
and conditions of the Franchise Agreement regarding site selection and construction will control.

D. You must construct and equip each Store in strict accordance with our current
approved specifications and standards pertaining to equipment, inventory, signage, fixtures,
design and layout of the building. You may not commence construction on any Store until you
have received our written consent to your building plans.

E. You acknowledge that you have conducted an independent investigation of the
prospects for the establishment of the Stores and recognize that the business venture
contemplated by this Agreement involves business and economic risks and that your financial and
business success will be primarily dependent upon the personal efforts of you and your
management and employees. We expressly disclaim the making of, and you acknowledge that
you have not received, any estimates, projections, warranties or guaranties, express or implied,
regarding potential gross sales, profits, earnings or the financial success of the Stores you
develop.

F. You recognize and acknowledge that this Agreement requires you to open Stores
in the future pursuant to the Development Schedule. You further acknowledge that the estimated
expenses and investment requirements set forth in Items 6 and 7 of our Franchise Disclosure
Document are subject to increase over time, and that future Stores likely will involve greater
initial investment and operating capital requirements than those stated in the Franchise Disclosure
Document provided to you prior to the execution of this Agreement. You are obligated to
execute all the Franchise Agreements and open all the Stores on the dates set forth on the
Development Schedule, regardless of (i) the requirement of a greater investment, (ii) the financial
condition or performance of your prior Stores, or (iii) any other circumstances, financial or
otherwise. The foregoing will not be interpreted as imposing any obligation upon us to execute
the Franchise Agreements under this Agreement if you have not complied with each and every
condition necessary to develop the Stores.

TERM

5. Unless sooner terminated in accordance with Section 7 of this Agreement and subject to
the terms detailed in Section 2.C, the term of this Agreement and all rights granted to you will expire on
the date that your last MENCHIE’s Store is scheduled to be opened under the Development Schedule.

YOUR DUTIES
6. You must perform the following obligations:
A. You must comply with all of the terms and conditions of each Franchise

Agreement, including the operating requirements specified in each Franchise Agreement.
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B. You and your owners, officers, directors, shareholders, partners, members and
managers (if any) acknowledge that your entire knowledge of the operation of a MENCHIE’S Store
and the System, including the knowledge or know-how regarding the specifications, standards
and operating procedures of the services and activities, is derived from information we disclose to
you and that certain information is proprietary, confidential and constitutes our trade secrets. The
term “trade secrets” refers to the whole or any portion of know-how, knowledge, methods,
specifications, processes, procedures and/or improvements regarding the business that is valuable
and secret in the sense that it is not generally known to our competitors and any proprietary
information contained in the manuals or otherwise communicated to you in writing, verbally or
through the Internet or other online or computer communications, and any other knowledge or
know-how concerning the methods of operation of the Stores. You and your owners, officers,
directors, shareholders, partners, members and managers (if any), jointly and severally, agree that
at all times during and after the term of this Agreement, you will maintain the absolute
confidentiality of all such proprietary information and will not disclose, copy, reproduce, sell or
use any such information in any other business or in any manner not specifically authorized or
approved in advance in writing by us. We may require that you obtain nondisclosure and
confidentiality agreements in a form satisfactory to us from the individuals identified in the first
sentence of this paragraph and other key employees.

C. You must comply with all requirements of federal, state and local laws, rules and
regulations.

DEFAULT AND TERMINATION

7. The following provisions apply with respect to default and termination:

A. The rights granted to you in this Agreement have been granted in reliance on
your representations and warranties, and strictly on the conditions set forth in Sections 2, 4 and 6
of this Agreement, including the condition that you comply strictly with the Development
Schedule.

B. You will be deemed in default under this Agreement if you breach any of the
terms of this Agreement, including the failure to meet the Development Schedule, or the terms of
any Franchise Agreement or any other agreements between you or your affiliates and us. All
rights granted in this Agreement immediately terminate upon written notice without opportunity
to cure if: (i) you become insolvent, commit any affirmative action of insolvency or file any
action or petition of insolvency, (ii) a receiver (permanent or temporary) of your property is
appointed by a court of competent authority, (iii) you make a general assignment or other similar
arrangement for the benefit of your creditors, (iv) a final judgment remains unsatisfied of record
for 30 days or longer (unless supersedeas bond is filed), (v) execution is levied against your
business or property, (vi) suit to foreclose any lien or mortgage against the premises or equipment
is instituted against you and not dismissed within 30 days, or is not in the process of being
dismissed, (vii) you fail to meet the development obligations set forth in the Development
Schedule attached as Appendix B, (viii) you violate the provisions of Section 10.0; (ix) you fail to
comply with any other provision of this Agreement and do not correct the failure within 30 days
after written notice of that failure is delivered to you, or (xX) we have delivered to you a notice of
termination of a Franchise Agreement in accordance with its terms and conditions.
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RIGHTS AND DUTIES OF PARTIES UPON TERMINATION OR EXPIRATION

8. Upon termination or expiration of this Agreement, all rights granted to you will
automatically terminate, and:

A. All remaining rights granted to you to develop Stores under this Agreement will
automatically be revoked and will be null and void. You will not be entitled to any refund of any
fees. You will have no right to develop or operate any business for which a Franchise Agreement
has not been executed by us.

B. You must immediately cease to operate your business under this Agreement and
must not thereafter, directly or indirectly, represent to the public or hold yourself out as a present
or former developer of ours.

C. You must take such action as may be necessary to cancel or assign to us or our
designee, at our option, any assumed name or equivalent registration that contains the name
MENCHIE’S or any other Trademark of ours, and you must furnish us with evidence satisfactory to
us of compliance with this obligation within 30 days after termination or expiration of this
Agreement.

D. You must assign to us or our designee all your right, title, and interest in and to
your telephone numbers and must notify the telephone company and all listing agencies of the
termination or expiration of your right to use any telephone number in any regular, classified or
other telephone directory listing associated with the Trademarks and to authorize transfer of same
at our direction.

E. You must within 30 days of the termination or expiration pay all sums owing to
us. If at the time of termination you have not signed a Franchise Agreement for a Store(s) that
you agreed to develop under this Agreement, we will not refund any portion of the Multi Unit Fee
you paid to us nor will we charge you any additional fees for these undeveloped Stores.

All unpaid amounts will bear interest at the rate of 18% per annum or the maximum
contract rate of interest permitted by governing law, whichever is less, from and after the date of
accrual. In the event of termination for any default by you, the sums due will include all
damages, costs, and expenses, including reasonable attorneys’ fees and expenses, incurred by us
as a result of the default. You also must pay to us all damages, costs and expenses, including
reasonable attorneys’ fees and expenses that we incur subsequent to the termination or expiration
of this Agreement in obtaining injunctive or other relief for the enforcement of any provisions of
this Agreement.

F. All of our and your obligations that expressly or by their nature survive the
expiration or termination of this Agreement will continue in full force and effect subsequent to

and notwithstanding its expiration or termination and until they are satisfied or by their nature
expire.
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TRANSFER
9. The following provisions govern any transfer:

A. We have the right to transfer all or any part of our rights or obligations under this
Agreement to any person or legal entity.

B. This Agreement is entered into by us with specific reliance upon your personal
experience, skills and managerial and financial qualifications. Consequently, this Agreement,
and your rights and obligations under it, are and will remain personal to you. You may only
Transfer your rights and interests under this Agreement if you obtain our prior written consent
and you transfer all of your rights and interests under all Franchise Agreements for Stores opened
pursuant to this Agreement. Accordingly, the assignment terms and conditions of the Franchise
Agreements will apply to any Transfer of your rights and interests under this Agreement. As
used in this Agreement, the term “Transfer” means any sale, assignment, gift, pledge, mortgage
or any other encumbrance, transfer by bankruptcy, transfer by judicial order, merger,
consolidation, share exchange, transfer by operation of law or otherwise, whether direct or
indirect, voluntary or involuntary, of this Agreement or any interest in it, or any rights or
obligations arising under it, or of any material portion of your assets, or of any interest in you.

MISCELLANEQOUS

10. The parties agree to the following provisions:

A. You agree to indemnify, defend, and hold us and our officers, directors,
shareholders and employees harmless from and against any and all claims, losses, damages and
liabilities, however caused, arising directly or indirectly from, as a result of, or in connection
with, the development, use and operation of your Stores, as well as the costs, including attorneys’
fees, of defending against them (“Franchise Claims”). Franchise Claims include, but are not
limited to, those arising from any death, personal injury or property damage (whether caused
wholly or in part through our active or passive negligence), latent or other defects in any Store or
your employment practices. In the event a Franchise Claim is made against us, we reserve the
right in our sole judgment to select our own legal counsel to represent our interests, at your cost.

B. Should one or more clauses of this Agreement be held void or unenforceable for
any reason by any court of competent jurisdiction, such clause or clauses will be deemed to be
separable in such jurisdiction and the remainder of this Agreement is valid and in full force and
effect and the terms of this Agreement must be equitably adjusted so as to compensate the
appropriate party for any consideration lost because of the elimination of such clause or clauses.

C. No waiver by us of any breach by you, nor any delay or failure by us to enforce
any provision of this Agreement, may be deemed to be a waiver of any other or subsequent
breach or be deemed an estoppel to enforce our rights with respect to that or any other or
subsequent breach. This Agreement may not be waived, altered or rescinded, in whole or in part,
except by a writing signed by you and us.

D. This Agreement together with all schedules, addenda and appendices to this
Agreement constitute the entire agreement between the parties and supersede any and all prior
negotiations, understandings, representations and agreements. Nothing in this or in any related
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agreement, however, is intended to disclaim the representations we made in the Franchise
Disclosure Document we furnished to you.

You acknowledge that you are entering into this Agreement as a result of your
own independent investigation of our franchised business and not as a result of representations
about us made by our shareholders, officers, directors, employees, agents, representatives,
independent contractors, or franchisees that are contrary to the terms set forth in this Agreement,
or in any disclosure document, prospectus, or other similar document required or permitted to be
given to you pursuant to applicable law.

E. Except as otherwise provided in this Agreement, any notice, demand or
communication provided for must be in writing and signed by the party serving the same and
either delivered personally or by a reputable overnight service or deposited in the United States
mail, service or postage prepaid and addressed as follows:

1. If intended for us, addressed to Menchie’s Group, Inc., 16027 Ventura
Boulevard, Suite 301, Encino, California 91436;

2. If intended for you, addressed to you at the address set forth on the Data
Sheet; or,

in either case, to such other address as may have been designated by notice to the other
party. Notices for purposes of this Agreement will be deemed to have been received if
mailed or delivered as provided in this subparagraph.

F. Any modification, consent, approval, authorization or waiver granted in this
Agreement required to be effective by signature will be valid only if in writing executed by
Developer (or an owner of Developer if Developer is a legal entity) or, if on behalf of us, in
writing executed by our President or one of our authorized Vice Presidents.

G. The following provisions apply to and govern the interpretation of this
Agreement, the parties’ rights under this Agreement, and the relationship between the parties:

1. Applicable Law and Waiver. Subject to our rights under federal
trademark laws and the parties’ rights under the Federal Arbitration Act in accordance
with Section 10.N of this Agreement, the parties’ rights under this Agreement, and the
relationship between the parties, is governed by, and will be interpreted in accordance
with, the laws (statutory and otherwise) of the state where you are located.

2. Our Rights. Whenever this Agreement provides that we have a certain
right, that right is absolute and the parties intend that our exercise of that right will not be
subject to any limitation or review. We have the right to operate, administrate, develop,
and change the System in any manner that is not specifically precluded by the provisions
of this Agreement, although this right does not modify the express limitations set forth in
this Agreement.

3. Our Reasonable Business Judgment. Whenever we reserve discretion in
a particular area or where we agree to exercise our rights reasonably or in good faith, we
will satisfy our obligations whenever we exercise Reasonable Business Judgment in
making our decision or exercising our rights. Our decisions or actions will be deemed to
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be the result of Reasonable Business Judgment, even if other reasonable or even arguably
preferable alternatives are available, if our decision or action is intended, in whole or
significant part, to promote or benefit the System generally even if the decision or action
also promotes our financial or other individual interest. Examples of items that will
promote or benefit the System include, without limitation, enhancing the value of the
Trademarks, improving customer service and satisfaction, improving product quality,
improving uniformity, enhancing or encouraging modernization and improving the
competitive position of the System.

H. Any cause of action, claim, suit or demand allegedly arising from or related to
the terms of this Agreement or the relationship of the parties that is not subject to arbitration
under Section 10.N must be brought in the state or federal district court located in the county or
district encompassing our headquarters. Both parties irrevocably submit themselves to, and
consent to, the jurisdiction of said courts. The provisions of this Section will survive the
termination of this Agreement. You are aware of the business purposes and needs underlying the
language of this subparagraph, and with a complete understanding, agree to be bound in the
manner set forth.

I All parties hereby waive any and all rights to a trial by jury in connection with the
enforcement or interpretation by judicial process of any provision of this Agreement, and in
connection with allegations of state or federal statutory violations, fraud, misrepresentation or
similar causes of action or any legal action initiated for the recovery of damages for breach of this
Agreement.

J. You and your affiliates and we agree to waive, to the fullest extent permitted by
law, the right to or claim for any punitive or exemplary damages against the other and agree that
in the event of any dispute between them, each will be limited to the recovery of actual damages
sustained.

K. If you are a corporation, partnership, limited liability company or partnership or
other legal entity, all of your owners must execute the form of undertaking and guarantee at the
end of this Agreement. Any person or entity that at any time after the date of this Agreement
becomes an owner must execute the form of undertaking and guarantee at the end of this
Agreement.

L. You and we are independent contractors. Neither party is the agent, legal
representative, partner, subsidiary, joint venturer or employee of the other. Neither party may
obligate the other or represent any right to do so. This Agreement does not reflect or create a
fiduciary relationship or a relationship of special trust or confidence.

M. In the event of any failure of performance of this Agreement according to its terms
by any party, the same will not be deemed a breach of this Agreement if it arose from a cause beyond
the control of and without the negligence of said party. Such causes include, but are not limited to,
strikes, wars, riots and acts of government except as may be specifically provided for elsewhere in
this Agreement.

N. Except as qualified below, any dispute between you and us or any of your affiliates
arising under, out of, in connection with or in relation to this Agreement, the parties’ relationship, or

the business must be submitted to binding arbitration under the authority of the Federal Arbitration
Act and must be determined by arbitration administered by the American Arbitration Association
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pursuant to its then-current commercial arbitration rules and procedures. Any arbitration must be on
an individual basis, and the parties and arbitrator will have no authority or power to proceed with any
claim as a class action or otherwise to join or consolidate any claim with any other claim or
proceeding involving third parties. In the event a court determines that this limitation on joinder of
or class action certification of claims is unenforceable, then this entire commitment to arbitrate will
become null and void and the parties must submit all claims to the jurisdiction of the courts. The
arbitration must take place in the city where our headquarters is located at the time of the dispute.
The arbitrator must follow the law and not disregard the terms of this Agreement. The arbitrator
must have at least 5 years of significant experience in franchise law. A judgment may be entered
upon the arbitration award by any state or federal court in the state where we maintain our
headquarters. The decision of the arbitrator will be final and binding on all parties to the dispute;
however, the arbitrator may not under any circumstances: (i) stay the effectiveness of any pending
termination of this Agreement; (ii) assess punitive or exemplary damages; or (iii) make any award
which extends, modifies or suspends any lawful term of this Agreement or any reasonable standard
of business performance that we set.

Before any party may bring an action in court or against the other, or commence an
arbitration proceeding (except as noted below), the parties must first meet to mediate the dispute.
The mediation will be held in the city in which our headquarters are located at the time of the
mediation. Any such mediation will be non-binding and conducted by the American Arbitration
Association in accordance with its then-current rules for mediation of commercial disputes.

Nothing in this Agreement bars either party’s right to obtain injunctive relief against
threatened conduct that will cause loss or damages, under the usual equity rules, including the
applicable rules for obtaining restraining orders and preliminary injunctions. Furthermore, we
have the right to commence a civil action against you or take other appropriate action for the
following reasons: to collect sums of money due to us; to compel your compliance with trademark
standards and requirements to protect the goodwill of the Trademarks; to compel you to compile and
submit required reports to us; or to permit evaluations or audits authorized by this Agreement.

The prevailing party in any action or proceeding arising under, out of, in connection with, or
in relation to this Agreement will be entitled to recover its reasonable attorneys’ fees and costs.

0. During the term of this Agreement, neither we nor you may employ or seek to
employ, directly or indirectly, any person who is at the time or was at any time during the prior
six months employed in any type of managerial position by the other party or any of its affiliates,
or by any franchisee in the System. In the event that you violate this provision, we will have the
right to terminate this Agreement without opportunity to cure pursuant to subparagraph 7.B. In
addition, any party who violates this provision agrees to compensate the former employer for all
costs and expenses incurred in losing and replacing the employee up to a maximum of $25,000, plus
attorneys’ fees and expenses. This subparagraph will not be violated if (i) at the time we or you
employ or seek to employ the person, the former employer has given its written consent or (ii) we
employ or seek to employ the person in connection with the transfer of the Store(s) to us. The
parties acknowledge and agree that any franchisee from whom an employee was hired by you in
violation of this subparagraph shall be a third-party beneficiary of this provision, but only to the
extent that they may seek compensation from you.

P. We will designate the “Effective Date” of this Agreement in the space provided
on the Data Sheet. If no Effective Date is designated on the Data Sheet, the Effective Date is the
date when we sign this Agreement.
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IN WITNESS WHEREOF, the parties have executed the foregoing Agreement as of the dates
written below.

Franchisor: Menchie’s Group, Inc.

By:

Amit Y. Kleinberger

Its: Chief Executive Officer

Developer:

By:

Printed Name:

Its:

By:

Printed Name:

Its:

fb.us.8330659.04
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PERSONAL GUARANTY AND AGREEMENT TO BE BOUND
PERSONALLY BY THE TERMS AND CONDITIONS
OF THE MULTI UNIT AGREEMENT

In consideration of the execution of the Multi Unit Agreement (the “Agreement”) between
MENCHIE’S GROUP, INC. (“we” or “us™) and (the
“Developer”), dated , and for other good and valuable consideration, the
undersigned, for themselves, their heirs, successors, and assigns, do jointly, individually and severally
hereby become surety and guarantor for the payment of all amounts and the performance of the covenants,
terms and conditions in the Agreement, to be paid, kept and performed by the Developer, including without
limitation the arbitration and other dispute resolution provisions of the Agreement.

Further, the undersigned, individually and jointly, hereby agree to be personally bound by each and
every condition and term contained in the Agreement and agree that this Personal Guaranty will be
construed as though the undersigned and each of them executed an agreement containing the identical terms
and conditions of the Agreement.

The undersigned waives (1) notice of demand for payment of any indebtedness or nonperformance
of any obligations hereby guaranteed; (2) protest and notice of default to any party respecting the
indebtedness or nonperformance of any obligations hereby guaranteed; (3) any right he/she may have to
require that an action be brought against the Developer or any other person as a condition of liability; and
(4) notice of any changes permitted by the terms of the Agreement or agreed to by the Developer.

In addition, the undersigned consents and agrees that: (1) the undersigned’s liability will not be
contingent or conditioned upon our pursuit of any remedies against the Developer or any other person;
(2) such liability will not be diminished, relieved or otherwise affected by the Developer’s insolvency,
bankruptcy or reorganization, the invalidity, illegality or unenforceability of all or any part of the
Agreement, or the amendment or extension of the Agreement with or without notice to the undersigned; and
(3) this Personal Guaranty shall apply in all modifications to the Agreement of any nature agreed to by
Developer with or without the undersigned receiving notice thereof.

It is further understood and agreed by the undersigned that the provisions, covenants and conditions
of this Personal Guaranty will inure to the benefit of our successors and assigns.

DEVELOPER:
PERSONAL GUARANTORS:
Individually Individually
Print Name Print Name
Address Address
City State Zip Code City State Zip Code
Telephone Telephone
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Individually Individually
Print Name Print Name
Address Address
City State Zip Code City State Zip Code
Telephone Telephone
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APPENDIX A

DATA SHEET

1. Developer:

2. Effective Date:

Franchisor: Menchie’s Group, Inc.

By:
Amit Y. Kleinberger

Its: Chief Executive Officer

Developer:

By:

Printed Name:

Its:

By:

Printed Name:

Its:

A-1
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APPENDIX B
DEVELOPMENT SCHEDULE
You acknowledge and agree that a material provision of the Multi Unit Agreement is that the

following number of MENCHIE’S Stores must be opened and continuously operating in accordance with
the following Development Schedule:

Date by Which the

Store Must be Cumulative number of Stores
Opened and Required to be Open and
Date by Which Continuously Continuously Operating for
Franchise Agreement Operating for Business as of the Date in
Store Number Must be Signed Business Preceding Column
1 Date of this Agreement 1
2 2

For purposes of determining compliance with the above Development Schedule, only the Stores
actually open and continuously operating for business as of a given date will be counted toward the
number of Stores required to be open and continuously operating for business.

We will only charge the remaining balance of the Initial Franchise Fee and ongoing fees for a
particular Store upon the signing of a Franchise Agreement for the Store. If this Agreement is terminated
and you have not signed a Franchise Agreement for a Store(s) you agreed to develop, we will not refund
any portion of the Multi Unit Fee you paid to us nor will we charge you any additional fees for the
undeveloped Stores. We will charge initial and ongoing fees for any MENCHIE’S Store for which a
Franchise Agreement is signed. These additional and ongoing fees will be charged should you elect to
open additional MENCHIE’S Stores through executing additional Franchise Agreements according to our
franchise policies.

[Signatures on following page.]

B-1
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Franchisor: Menchie’s Group, Inc.

By:

Amit Y. Kleinberger

Its: Chief Executive Officer

Developer:

By:

Printed Name:

Its:

By:

Printed Name:

Its:
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ACKNOWLEDGMENT ADDENDUM TO
MENCHIE’S® MULTI UNIT AGREEMENT

As you know, you and we are entering into a Multi Unit Agreement for the development and operation of
MENCHIE’S® stores. The purpose of this Acknowledgment Addendum is to determine whether any
statements or promises were made to you that we have not authorized or that may be untrue, inaccurate or
misleading, and to be certain that you understand the limitations on claims that may be made by you by
reason of the offer and sale of the franchise and operation of your business. Please review each of the
following questions carefully and provide honest responses to each question.

Acknowledgments and Representations*.

1.

Did you receive a copy of our Disclosure Document (and all exhibits and attachments) at least 14
calendar days prior to signing the Multi Unit Agreement? Check one: (_ ) Yes (_) No.
If no, please comment:

Have you studied and reviewed carefully our Disclosure Document and Multi Unit Agreement?
Check one: () Yes () No. If no, please comment:

Did you understand all the information contained in both the Disclosure Document and Multi Unit
Agreement? Check one: (1) Yes (L) No. If no, please comment:

Was any oral, written or visual claim or representation made to you that contradicted the disclosures
in the Disclosure Document? Check one: () Yes (_) No. If yes, please state in detail the oral,
written or visual claim or representation:

Except as stated in Item 19, did any employee or other person speaking on behalf of Menchie’s
Group, Inc. make any oral, written or visual claim, statement, promise or representation to you that
stated, suggested, predicted or projected sales, revenues, expenses, earnings, income or profit levels
at any MENCHIE’S location or business, or the likelihood of success at your franchised business?
Check one: () Yes () No. If yes, please state in detail the oral, written or visual claim or
representation:

Did any employee or other person speaking on behalf of Menchie’s Group, Inc. make any statement
or promise regarding the costs involved in operating a franchise that is not contained in the
Disclosure Document or that is contrary to, or different from, the information contained in the
Disclosure Document. Check one: (__) Yes (__) No. If yes, please comment:

Acknowledgment Addendum
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7. Do you understand that the success or failure of the development and operation of your Stores will
depend in large part upon your skills and experience, your business acumen, your location, the local
market for products under the MENCHIE’S trademarks, interest rates, the economy, inflation, the
number of employees you hire and their compensation, competition and other economic and business
factors? Further, do you understand that the economic and business factors that exist at the time you
sign your Multi Unit Agreement may change? Check one (_ ) Yes (__) No. If no, please comment:

YOU UNDERSTAND THAT YOUR ANSWERS ARE IMPORTANT TO US AND THAT WE WILL RELY ON
THEM. BY SIGNING THIS ADDENDUM, YOU ARE REPRESENTING THAT YOU HAVE CONSIDERED
EACH QUESTION CAREFULLY AND RESPONDED TRUTHFULLY TO THE ABOVE QUESTIONS. IF MORE
SPACE IS NEEDED FOR ANY ANSWER, CONTINUE ON A SEPARATE SHEET AND ATTACH.

NOTE: IF THE RECIPIENT IS A CORPORATION, PARTNERSHIP, LIMITED LIABILITY COMPANY
OR OTHER ENTITY, EACH OF ITS PRINCIPAL OWNERS MUST EXECUTE THIS
ACKNOWLEDGMENT.

Signed: Signed:
Print Name: Print Name:
Date: Date:
Signed: Signed:
Print Name: Print Name:
Date: Date:

Franchisor: Menchie’s Group, Inc.

By:
Amit Y. Kleinberger

Its: Chief Executive Officer

b.us.8330659.04

2 Acknowledgment Addendum
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Exhibit F
COMPUTER AND SOFTWARE REQUIREMENTS
A. PC Requirements for Server

a) Minimum
. Intel Duo Core Processor or equivalent
. 1GB RAM
. 50GB Hard Drive

b) Recommended
. Intel Duo Core Processor or equivalent
. 2 GB RAM
. 100GB Hard Drive

B.  Other Requirements

. 1 HP LaserJet 1022 or comparable printer

. 2—A4GB flash drives for backups.

. DVD on server and clients for catalog data updates.
. Video resolution capable of 600 X 800

. Full time internet connection via DSL or Cable

C. Operating System Requirements
. Windows® XP Professional

D. Optional Multi-User Hardware
. Linksys Cable/ DSL router (4 port)
. 2 CAT 5E network cables

MGI 2012 FDD
fb.us.8309462.08



Exhibit G
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Exhibit H

STATE ADDENDA
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CALIFORNIA ADDENDUM

THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY
OF ALL PROPOSED AGREEMENTS RELATING TO THE SALE OF THE
FRANCHISE BE DELIVERED TOGETHER WITH THE DISCLOSURE
DOCUMENT.

California Business and Professions Code Sections 20000 through 20043 provide rights
to the Franchisee concerning termination or non-renewal of a franchise. If the franchise
agreement contains a provision that is inconsistent with the law, the law will control.

A. The franchise agreement provides for termination upon bankruptcy. This
provision may not be enforceable under federal bankruptcy law (11 U.S.C.A. Sec.
101 et seq.).

B. The franchise agreement contains a covenant not to compete which extends

beyond the termination of the franchise. This provision may not be enforceable
under California law.

C. The franchise agreement contains a liquidated damages clause. Under California
Civil Code Section 1671, certain liquidated damages clauses are unenforceable.

D. The franchise agreement requires binding arbitration. The arbitration will occur
at Los Angeles County, California with the costs being borne by the non
prevailing party.

E. The franchise agreement requires application of the laws of California law.

Prospective franchisees are encouraged to consult private legal counsel to determine the
applicability of California and federal laws (such as Business and Professions Code
Section 20040.5, Code of Civil Procedure Section 1281, and the Federal Arbitration Act)
to any provisions of a franchise agreement restricting venue to a forum outside the State
of California.

a) Section 31125 of the Franchise Investment Law requires us to give to you a
disclosure document approved by the Commissioner of Corporations before
we ask you to consider a material modification of your franchise agreement.

b) You must sign a general release of claims if you renew or transfer your
franchise. California Corporations Code Section 31512 voids a waiver of
your rights under the Franchise Investment Law (California Corporations
Code Sections 31000 Through 31516). Business and Professions Code
Section 20010 Voids a waiver of your rights under the Franchise Relations
Act (Business and Professions Code Sections 20000 through 20043.
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HAWAII ADDENDUM

THESE FRANCHISES WILL BE/HAVE BEEN FILED UNDER THE
FRANCHISE INVESTMENT LAW OF THE STATE OF HAWAIIL. FILING
DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION OR
ENDORSEMENT BY THE DIRECTOR OF COMMERCE AND CONSUMER
AFFAIRS OR A FINDING BY THE DIRECTOR OF COMMERCE AND
CONSUMER AFFAIRS THAT THE INFORMATION PROVIDED HEREIN IS
TRUE, COMPLETE AND NOT MISLEADING.

THE FRANCHISE INVESTMENT LAW MAKES IT UNLAWFUL TO OFFER
OR SELL ANY FRANCHISE IN THIS STATE WITHOUT FIRST PROVIDING
TO THE PROSPECTIVE FRANCHISEE, OR MENCHIE’S, 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, OR MENCHIE’S, WHICHEVER OCCURS FIRST, A COPY
OF THE FRANCHISE DISCLOSURE DOCUMENT, TOGETHER WITH A
COPY OF ALL PROPOSED AGREEMENTS RELATING TO THE SALE OF
THE FRANCHISE.

THIS FRANCHISE 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 FRANCHISEE.
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MARYLAND ADDENDUM

Item 1, Additional Disclosures. The following statements are added to Item 1:

The general release required as a condition of renewal shall not apply to any liability
under the Maryland Franchise Registration and Disclosure Law.

Item 17, Additional Disclosures. The following statements are added to Item 17:

The general release required as a condition of renewal shall not apply to any liability
under the Maryland Franchise Registration and Disclosure Law.

The “Summary” column of Item 17(H) of the Disclosure Document, pertaining to “Cause
defined — defaults that cannot be cured” is supplemented to state that any provision in the
Franchise Agreement which terminates the franchise upon the bankruptcy of the
Franchisee may not be enforceable under federal bankruptcy law.

Franchisee may sue in Maryland for claims arising under the Maryland Franchise
Registration and Disclosure Law, provided that the Franchise Agreement may provide for
arbitration in a forum outside of Maryland.

Section 14-227(e) of the Maryland Franchise Registration and Disclosure Law requires
that any claims arising under that Law be brought within 3 years after the grant of the
franchise.

Item 22, Additional Disclosures. The following statements are added to Item 22:

Item 22 of the Disclosure Document is supplemented to state that the form of general
release referred to in Items 17.c. and 17.m is attached to this Disclosure Document
pursuant to Maryland Franchise Registration and Disclosure Law.
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ADDENDUM TO THE FRANCHISE AGREEMENT
REQUIRED FOR MARYLAND FRANCHISEES

This Addendum to Franchise Agreement (“Franchise Agreement”) dated

between Menchie’s Group, Inc. (“Franchisor”) and (“Franchisee”) is
entered into simultaneously with the execution of the Franchise Agreement.

1.

The provisions of this Addendum form an integral part of, and are incorporated into the
Franchise Agreement. This Addendum is being executed because: (a) the offer or sale of the
franchise to Franchisee was made in the State of Maryland; (b) Franchisee is a resident of the
State of Maryland; and/or (c) the Franchised Business will be located or operated in the State of
Maryland.

The following sentence is added to the end of Section 1:

Representations in the Franchise Agreement are not intended to, nor shall they act as a release,
estoppel, or waiver of any liability incurred under the Maryland Franchise Registration and
Disclosure Law.

The following sentence is added to the end of Sections 4.B and 11.D:

The general release required as a condition of renewal or transfer shall not apply to any liability
under the Maryland Franchise Registration and Disclosure Law.

The following sentence is added to the end of Section 15.1:

Franchisee may sue in Maryland for claims arising under the Maryland Franchise Registration
and Disclosure Law, provided that the Franchise Agreement may provide for arbitration in a
forum outside of Maryland.

Any capitalized terms that are not defined in this Addendum shall have the meaning given them
in the Franchise Agreement.

Except as expressly modified by this Addendum, the Franchise Agreement remains unmodified
and in full force and effect.

[Signatures on following page.]
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Franchisor: Menchie’s Group, Inc.

By:

Amit Y. Kleinberger

Its: Chief Executive Officer

Franchisee:

By:

Printed Name:

Its:

By:

Printed Name:

Its:
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MINNESOTA ADDENDUM

Item 13, Additional Disclosure: The following statement is added to Item 13:

We will protect your right to use the Marks or indemnify you from any loss, costs or expenses
arising out of any claim, suit or demand regarding the use of the name to the extent required by
Minn. Stat. Sec. 80C.12, Subd.1(g).

Notice of Termination. The following statement is added to Item 17:

With respect to franchises governed by Minnesota law, Franchisor will comply with Minnesota
Statute § 80C.14, subdivisions 3, 4, and 5 which requires, except in certain specified cases, that
you be given 90 days notice of termination (with 60 days to cure) and 180 days notice for non-
renewal of the Franchise Agreement.

Governing Law, Jurisdiction and Venue and Choice of Forum. The following statement is added
to the cover page and Item 17:

Minnesota Statutes, Section 80C.21 and Minnesota Rule 2860.4400J prohibit the franchisor
from requiring litigation to be conducted outside Minnesota, requiring waiver of a jury trial or
requiring the franchisee to consent to liquidated damages, termination penalties or judgment
notes. In addition, nothing in the Franchise Disclosure Document or agreement(s) can abrogate
or reduce any of franchisee’s rights as provided for in Minnesota Statutes, Chapter 80C, or
franchisee’s rights to any procedure, forum, or remedies provided for by the laws of the
jurisdiction.

General Release. The following statement is added to Item 17:

Minnesota Rule 2860.4400D prohibits us from requiring you to assent to a release, assignment,
novation, or waiver that would relieve any person from liability imposed by Minnesota Statute
8880C.01 - 80C.22.
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ADDENDUM TO THE FRANCHISE AGREEMENT
REQUIRED FOR MINNESOTA FRANCHISEES

This Addendum to the Franchise Agreement (“Franchise Agreement”) dated
between Menchie’s Group, Inc. (“Franchisor”) and

(“Franchisee”) is entered into simultaneously with the

execution of the Franchise Agreement.

1.

The provisions of this Addendum form an integral part of, and are incorporated into the Franchise
Agreement. This addendum is being executed because: (a) the offer or sale of the franchise to
Franchisee was made in the State of Minnesota; (b) Franchisee is a resident of the State of
Minnesota; and/or (c) the Franchised Business will be located or operated in the State of
Minnesota.

The following sentence is added to the end of Section 13.B:

With respect to franchises governed by Minnesota law, Franchisor will comply with Minnesota
Statute 8 80C.14, subdivision 3, 4, and 5 which requires, except in certain cases, that Franchisee
be given 90 days notice of termination (with 60 days to cure) and 180 days notice for nonrenewal
of the Franchise Agreement.

The following sentence is added to the end of Sections 4.B and 11.D:

Notwithstanding the foregoing, Franchisee will not be required to assent to a release, assignment,
novation, or waiver that would relieve any person from liability imposed by Minnesota Statute 8§
80C.01 - 80C.22.

Section 12.C is deleted and replaced with the following:

Franchisor shall be entitled to the entry of temporary and permanent injunctions and orders of
specific performance enforcing the provisions of this Agreement relating to: (1) Franchisee’s use
of the Trademarks; (2) the construction and equipping of the Franchised Business; (3) the
obligations of Franchisee upon termination or expiration of this Agreement; (4) a Transfer of this
Agreement, any ownership interest therein or in the lease for the Franchised Business; and (5) as
necessary to prohibit any act or omission by Franchisee or its employees that would constitute a
violation of any applicable law, ordinance, or regulation, or which is dishonest or misleading to
Franchisor and/or Franchisor’s other licensees.

The following sentences are added to the end of Sections 12.B and 15.1:

Minnesota Statute § 80C.21 and Minnesota Rule 2860.4400J prohibit Franchisor from requiring
arbitration or litigation to be conducted outside Minnesota. In addition, nothing in the Disclosure
Document or the Franchise Agreement can abrogate or reduce any of Licensee’s rights as provided
for in Minnesota Statutes, Chapter 80C, or Franchisee’s rights to any procedure, forum, or
remedies provided for by the laws of the jurisdiction.

Any capitalized terms that are not defined in this Addendum shall have the meaning given them in
the Franchise Agreement.
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7. Except as expressly modified by this Addendum, the Franchise Agreement remains unmodified
and in full force and effect.

Franchisor: Menchie’s Group, Inc.

By:
Amit Y. Kleinberger

Its: Chief Executive Officer

Franchisee:

By:

Printed Name:

Its:

By:

Printed Name:

Its:
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NORTH DAKOTA ADDENDUM

Item 17, Additional Disclosures. The following statements are added to Item 17:

Pursuant to the North Dakota Franchise Investment Law, any provision requiring
franchisees to consent to the jurisdiction of courts outside North Dakota or to consent to
the application of laws of a state other than North Dakota is void. Any mediation or
arbitration will be held at a site agreeable to all parties. The laws of the State of North
Dakota will govern any dispute.

Any general release the franchisee is required to assent to is not intended to nor shall it
act as a release, estoppel or waiver of any liability Menchie’s Group, Inc. may have
incurred under the North Dakota Franchise Investment Law.

Covenants not to compete upon termination or expiration of the franchise agreement are
generally not enforceable in the State of North Dakota, except in certain instances as
provided by law.

The Franchise Agreement includes a waiver of exemplary and punitive damages. That
requirement will not apply to North Dakota franchisees and is deemed deleted in each
place it appears in the Disclosure Document and Franchise Agreement.

The Franchise Agreement stipulates that the franchisee shall pay all costs and expenses
incurred by Menchie’s Group, Inc. in enforcing the agreement. For North Dakota
franchisees, the prevailing party is entitled to recover all costs and expenses, including
attorneys’ fees.

The Franchise Agreement requires the franchisee to consent to a waiver of trial by jury.
That requirement will not apply to North Dakota franchisees and is deemed deleted in
each place it appears in the Disclosure Document and Franchise Agreement.

The Franchise Disclosure Document, Franchise Agreement and Area Development
Agreement state that franchisee must consent to the jurisdiction of courts in the state of
California. That requirement will not apply to North Dakota franchisees and is deemed
deleted in each place it appears in the Disclosure Document, Franchise Agreement and
Area Development Agreement.

The Franchise Disclosure Document and Franchise Agreement may require franchisees to
consent to termination or liquidated damages. The Commissioner has determined this to
be unfair, unjust and inequitable within the intent of the North Dakota Franchise
Investment Law. This requirement will not apply to North Dakota franchisees and is
deemed deleted in each place it appears in the Disclosure Document and Franchise
Agreement.

The Franchise Agreement requires the franchisee to consent to a limitation of claims
within one year. That requirement will not apply to North Dakota franchisees and,
instead the statute of limitations under North Dakota law will apply.
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ADDENDUM TO THE FRANCHISE AGREEMENT
REQUIRED FOR NORTH DAKOTA FRANCHISEES

This Addendum to the Franchise Agreement (“Franchise Agreement”) dated
between Menchie’s  Group, Inc. (“Franchisor”) and

(“Franchisee”) is  entered into

simultaneously with the execution of the Franchise Agreement.

1.

The provisions of this Addendum form an integral part of, and are incorporated into the
Franchise Agreement. This Addendum is being executed because: (a) the offer or sale of
the franchise to Franchisee was made in the State of North Dakota; (b) Franchisee is a
resident of the State of North Dakota; and/or (c) the Franchised Business will be located
or operated in the State of North Dakota.

Any release executed in connection herewith shall not apply to any claims that may arise
under the North Dakota Franchise Investment Law.

Covenants not to compete are generally considered unenforceable in the State of North
Dakota.

The choice of law other than the State of North Dakota may not be enforceable under the
North Dakota Franchise Investment Law. The laws of the State of North Dakota will
govern any dispute.

The waiver of punitive or exemplary damages may not be enforceable under the North
Dakota Franchise Investment Law. This requirement will not apply to North Dakota
franchisees and is deemed deleted in each place it appears in the Franchise Agreement.

The waiver of trial by jury may not be enforceable under the North Dakota Franchise
Investment Law. This requirement will not apply to North Dakota franchisees and is
deemed deleted in each place it appears in the Franchise Agreement.

The requirement that mediation or arbitration be held in California may not be
enforceable under the North Dakota Franchise Investment Law. Any mediation or
arbitration will be held at a site agreeable to all parties.

The requirement that a franchisee consent to termination or liquidated damages has been
determined by the Commissioner to be unfair, unjust and inequitable within the intent of
the North Dakota Franchise Investment Law. This requirement will not apply to North
Dakota franchisees and is deemed deleted in each place it appears in the Franchise
Agreement.

The Franchise Agreement states that franchisee must consent to the jurisdiction of courts
in the state of California. That requirement will not apply to North Dakota franchisees
and is deemed deleted in each place it appears in the Franchise Agreement.
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10. The Franchise Agreement requires the franchisee to consent to a limitation of claims
within one year. That requirement will not apply to North Dakota franchisees and,
instead, the statute of limitations under North Dakota law will apply.

11. The Franchise Agreement stipulates that the franchisee shall pay all costs and expenses
incurred by Menchie’s Group, Inc. in enforcing the agreement. For North Dakota
franchisees, the prevailing party is entitled to recover all costs and expenses, including
attorneys’ fees.

Franchisor: Menchie’s Group, Inc.

By:
Amit Y. Kleinberger

Its: Chief Executive Officer

Franchisee:

By:

Printed Name:

Its:

By:

Printed Name:

Its:
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ADDENDUM TO THE AREA DEVELOPMENT AGREEMENT
REQUIRED FOR NORTH DAKOTA DEVELOPERS

Notwithstanding anything to the contrary in the Area Development Agreement to which this
Addendum is attached, the following terms and conditions shall control:

1. The Area Development Agreement states that Developer must consent to the jurisdiction
of courts in the state of California. That requirement will not apply to North Dakota
Developers and is deemed deleted in each place it appears in the Area Development
Agreement.

2. The choice of law other than the State of North Dakota may not be enforceable under the

North Dakota Franchise Investment Law. The laws of the State of North Dakota will
govern any dispute.

Franchisor: Menchie’s Group, Inc.

By:
Amit Y. Kleinberger

Its: Chief Executive Officer

Area Developer:

By:

Printed Name:

Its:

By:

Printed Name:

Its:
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RHODE ISLAND ADDENDUM

Item 17, Additional Disclosure. The following statement is added to Item 17:

Section 19-28.1-14 of the Rhode Island Franchise Investment Act provides that: “A
provision in a franchise agreement restricting jurisdiction or venue to a forum outside this
state or requiring the application of the laws of another state is void with respect to a
claim otherwise enforceable under this Act.”
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ADDENDUM TO THE FRANCHISE AGREEMENT
REQUIRED FOR RHODE ISLAND FRANCHISEES

This Addendum to the Franchise Agreement (“Franchise Agreement”) dated
between Menchie’s  Group, Inc. (“Franchisor”) and
(“Franchisee”) is entered into simultaneously

with the execution of the Franchise Agreement.

1. The provisions of this Addendum form an integral part of, and are incorporated into the
Franchise Agreement. This Addendum is being executed because: (a) the offer or sale of
the franchise to Franchisee was made in the State of Rhode Island; (b) Franchisee is a
resident of the State of Rhode Island; and/or (c) the Franchised Business will be located
or operated in the State of Rhode Island.

2. The following sentence is added to the end of Sections 15.1:

Section 19-28.1-14 of the Rhode Island Franchise Investment Act provides that: “A
provision in a franchise agreement restricting jurisdiction or venue to a forum outside this
state or requiring the application of the laws of another state is void with respect to a
claim otherwise enforceable under this Act.”

3. Any capitalized terms that are not defined in this Addendum shall have the meaning
given them in the Franchise Agreement.

4, Except as expressly modified by this Addendum, the Franchise Agreement remains
unmodified and in full force and effect.

[Signatures on following page.]
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Franchisor: Menchie’s Group, Inc.

By:

Amit Y. Kleinberger

Its: Chief Executive Officer

Franchisee:

By:

Printed Name:

Its:

By:

Printed Name:

Its:
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ADDITIONAL DISCLOSURE DOCUMENT DISCLOSURES
REQUIRED BY THE STATE OF VIRGINIA

Item 17, Additional Disclosure. In recognition of the restrictions contained in Section 13.1-
564 of the Virginia Retail Franchising Act, the Franchise Disclosure Document for Franchisor
for use in the Commonwealth of Virginia shall be amended as follows:

“Pursuant to Section 13.1-564 of the Virginia Retail Franchising Act, it is
unlawful for a franchisor to cancel a franchise without reasonable cause. If any
ground for default or termination stated in the franchise agreement does not
constitute “reasonable cause,” as that term may be defined in the Virginia Retail
Franchising Act or the laws of Virginia, that provision may not be enforceable.”
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Exhibit |
GENERAL RELEASE

BE IT KNOWN, that and
, (hereafter referred to as the "Releaser(s)"), for and in
consideration of the sum of Ten Dollars (US) ($10.00), or other valuable consideration received
from or on behalf of Menchie’s Group, Inc. (hereafter referred to as the ("Releasee"), the receipt
of which is hereby acknowledged, do(es)hereby remise, release, acquit, satisfy, and forever
discharge the said Releasee, its administrators, successors and assigns, of and from all manner of
action(s),cause(s) of action, suits, debts, sums of money, accounts, reckonings, bonds, bills,
specialties, covenants, contracts, controversies, agreements, promises, variances, trespasses,
damages, judgments, executions, claims and demands whatsoever, in law or in equity, which said
Releaser(s) ever had, now has, or which any personal representative, successor, heir or assignor
said Releaser(s), hereafter can, shall or may have, against said Releasee by reason of any matter,
cause or thing whatsoever, arising out of the Franchise Agreement and Relationship entered into
between the parties on the day of ,20 to the date of this
instrument.

IN WITNESS WHEREOF, the said Releaser(s) has hereunto set his/her hand and seal

this day of , 20

Releaser

Releaser
State of )

) Ss.
County of )
The foregoing instrument was acknowledged by me this day of :

20 by and , Who is/are

personally known by me.

(SEAL)

Notary Public State of
My Commission Expires:
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Exhibit J

LIST OF FRANCHISEES AND SUBFRANCHISEES IN THE SYSTEM

State Franchise Owner Address Telephone Email (@Menchies.com)
AZ Brian D. Brian D. Robertson 4905 East Ray Road Suite#106 Phoenix, AZ 480.961.0829 brian.d.robertson@

Robertson

85044

AZ Shane Boyum

Shane Boyum

15147 N Scottsdale Road Suite H1-100
Scottsdale, AZ 85254

480.219.6880

shane.boyum

CA Alan Rutstein Noshmaker, Inc. 5617 Paseo Del Norte Suite 120 Carlsbad, CA 760.929.1000 alan.r@
92008

CA Alan Rutstein Noshmaker, Inc. 5617 Paseo Del Norte Suite 120 Carlsbad, CA 760.929.1000 alan.r
92008

CA Ben Kohan First Management Inc. 9609 S. Santa Monica Blvd. Beverly Hills, CA 310.860.1606 ben.kohan@
90210

CA Bob Lillard Dessertechs LLC 973 E Stanley Blvd. Livermore, CA 94550 925.447.3300 robert.lillard@

CA Brandy Derrick Happiness, Inc. 3800 West Verdugo Ave. Burbank, CA 91505 818.859.7801 brandy@

CA David Lipper David Lipper 12146 Lakewood Blvd. Downey, CA 90242 562.401.9610 david.lipper@

CA Diego Halac Diego Halac 13369 Ventura Blvd. Sherman Oaks, CA 91423 | 818.788.9900 diego.h@

CA Gilberto Martinez | Mix A Lot LLC (Mangers) 1201 Truman St. Ste F San Fernando, CA 818.365.6599 gil.m@

91340

CA Ernesto Pinero

n/a @ this time

9 E. Main St. Alhambra, CA 91801

(626) 289-9289

ernesto.pinero@

CA Esti Klaiman EGK Inc. 9201 Winnetka Ave. Unit E Chatsworth, CA 818.717.8128 esti.k@
91311
CA Hooman Lahooti Pints of Fun, INC. 168 W. Hillcrest Dr. #1 Thousand Oaks, CA 805.557.0700 hooman.lahooti@
91360
CA John Spishak Premier Marketing, Inc. 26865 Sierra Hwy. Newhall, CA 91321 661.250.0500 john.s@
CA Larry Block LFAB Enterprises 2515 Artesia Blvd. Unit E Redondo Beach, CA | 310.370.4888 larry.b@
90278
CA Larry Block LFAB Enterprises 2515 Artesia Blvd. Unit E Redondo Beach, CA | 310.370.4888 larry.b@
90278
CA Lars Martin M&H 1040 Mission Street South Pasadena, CA 91030 | 626.799.2132 lars.m@
CA Marsha Haina Frozen Yogurt of Woodland 20968 Ventura Blvd. Woodland Hills, CA 818.887.1777 Zimar@
Hills LLC 91364
CA Jim Kurko Jim Kurko 1100 Eisenhower Dr. Suite 20 Savannah, GA 912.303.1300 jim.kurko@
31406
CA Nick Burson Frozen Yogurt of Calabasas 4776 Commons Way Suite D Calabasas, CA 818.222.1158 nick.burson@
LLC 91302
CA Philip Klaparda Philip Klaparda 17840 Chatsworth St. Granada Hills, CA 91344 | 818.368.7700 philip.k@
CA Shardad Sanjidenh | AFALMESH LLC 180 Promenade Way #G Westlake Village, CA | 805.777.7000 shardad.s@

91362

CA Susan Rowe- Susan Rowe-Gralnick 2530 Sand Creek Road Unit B-2 Brentwood, 925.513.6600 susanrowegralnick@gmail.com
Gralnick CA 94513
CA Vasken Vasken Jeknavorian 2901 Ocean Park Blvd. Suite 107 Santa 310.450.2228 vasken.j@
Jeknavorian Monica, CA 90405
CA Yanitz Rubin Yanitz Rubin 245 Barranca Ave. Suite 14 West Covina, CA 626.332.2400 yanitz.rubin@
91791
CcO Larry Ciancia Larry Ciancia 1254 Bergen PKY Suite D-122 Evergreen, CO 303.862.4811 larry.ciancia@
80439
CcO Mitch Godfrey Cake Batter LLC 10601 East Garden Drive Suite 101 Aurora, 303.750.0705 mitch.godfrey@
CO 80012
CcO Richard Hause Richard Hause 2656 W. 32nd Ave. Denver, CO 80211 720.328.8705 richard.hause@
CcO Robyn Regan Robyn Regan 8302 Northfield Blvd. Ste 1560 Denver, CO 303.375.1101 Robyn.Regan@
80238
CcO Robyn Regan Robyn Regan 8302 Northfield Blvd. Ste 1560 Denver, CO 303.375.1101 Robyn.Regan@
80238
(e{0] Scott Palmer Scott Palmer 1569 Fall River Drive Ste.153 Loveland, CO 970.461.9700 scott.palmer@
80538
FL Bob Wilson Bob Wilson 6046 Winthrop Town Centre Ave. Riverview, 813.409.3834 bob.wilson@

FL 33578
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Highlight


State Franchise Owner Address Telephone Email (@Menchies.com)
FL Charles Charles Lodowski 5100 PGA Boulevard Ste. 109 Palm Beach 561.627.9800 charles.lodowski@
Lodowski Gardens, FL 33418
FL Charles Charles Lodowski 5100 PGA Boulevard Ste. 109 Palm Beach 561.627.9800 charles.lodowski@
Lodowski Gardens, FL 33418
FL Donald E. Cheerful Heart FroYo, LLC 3005 Lake Mary Blvd. Unit 113 Lake Mary, FL | (407) 878-2811 | nick.williams@
Williams (Nick) 32746
FL Estaban Merlo Estaban Merlo 7028 West Palmetto Road #B-105 Boca Raton, | 561.347.7001 estaban.merlo@
FL 33433
FL Heissam Jebailey | Florida Froyo, Inc. 1939 Aloma Ave Winter Park, FL 32792 407 622 6551 heissam.j@
FL Heissam Jebailey | Florida Froyo, Inc. 1939 Aloma Ave Winter Park, FL 32792 407 622 6551 heissam.j@
FL Jeffrey Strump Jeffrey Strump 5729 N. University Drive Tamarac, FL 33321 954.721.8585 jeff.strump@
FL Jimmy Robaina Jimmy Robaina 7309 Miami Lakes Dr. Miami Lakes, FL 33014 | 305.557.5755 jimmy.robaina@
FL Joe Savas Joe Savas 8085 Red Bug Lake Road Suite 121 Oviedo, (407) 366-9422 | joe.savas@
FL 32765
FL Jose Mendez Jose Mendez 2512 NE 10th Court Homestead, FL 33033 305.247.8600 jose.mendez@
FL Lori Hudson Lori Hudson 931 N. State Road 434 Altamonte Springs, FL 407-865-6148 lori.hudson@
32714
FL Mohammad Mohammad Karim 18451 NW 67th Ave Hialeah, FL 33015 305.826.6014 mohammad.karim@
Karim
FL Mohammad Mohammad Karim 18451 NW 67th Ave Hialeah, FL 33015 305.826.6014 mohammad.karim@
Karim
FL Oscar Lanza Oscar Lanza 1866 N Young Circle Ste 7 Hollywood, FL 954.924.5444 oscar.lanza@
33020
FL Paul Pollack Pollack Partners, LLC 6355 Naples Boulevard Suite 4-B Naples, FL 239.260.1343 paul.pollack@
34109
FL Rene Suarez Rene Suarez 1830 Pine Island Road NE Unit 140 Cape 239.573.9951 rene.suarez@
Coral, FL 33909
FL Rick Dodson Rick Dodson 14814 Pines Blvd. Pembroke Pines, FL 33027 954.447.4007 rick.dodson@
FL Rod Harter Froyo of Orlando, Inc 7339 W. Sand Lake Rd. #406 Orlando, FL 407.601.7792 rod.h@
32819
FL Rod Harter Froyo of Orlando, Inc 7339 W. Sand Lake Rd. #406 Orlando, FL 407.601.7792 rod.h@
32819
FL Shan Mehta Shan Mehta 1120 Townpark Avenue Suite 1062 Lake Mary, | (407) 804-1929 | shan.mehta@
FL 32746
FL Stefano Barbosa Stefano Barbosa 5744 Sunset Dr. Miami, FL 33146 305.661.8677 stefano.barbosa@
FL Thomas Kuhns Thomas Kuhns 4900 University Dr. #103 Davie, FL 33328 954.680.6499 thomas.kuhns
FL Todd Melnik Yum Productions, LLC 11057 Pines Blvd. Suite 420 Pembroke Pines, 954.499.4044 todd.m@
FL 33026
FL Yugo He Yugo He 2488 N. Federal Highway Lighthouse Point, FL | 954-781-0208 yugo.he@
33064
GA Beth Steele Beth Steele 196 Alps Rd Suite 5 Athens, GA 30606 706.208.7223 beth.steele@
GA Beth Steele Beth Steele 196 Alps Rd Suite 5 Athens, GA 30606 706.208.7223 beth.steele@
GA Carlos Urrea Carlos Urrea 12850 Highway 9 N #700 Alpharetta, GA 678.297.0107 carlos.urrea@
30004
GA Hunter Mays HN Enterprises, Inc. 12030 Etris Road Suite C-120 Roswell, GA 770.992.7992 hunter.m@
30075
GA Hunter Mays HN Enterprises, Inc. 12030 Etris Road Suite C-120 Roswell, GA 770.992.7992 hunter.m@
30075
GA Jim Kurko Jim Kurko 1100 Eisenhower Dr. Suite 20 Savannah, GA 912.303.1300 jim.kurko@
31406
GA Randy Elias Randy Elias 3348 Cobb Pkwy Ste 100 Acworth, GA 30101 770.529.3221 randy.elias@
GA Steve Shuler Shuler Yogurt Company, LLC | 9775 Medlock Bridge Road Ste R Johns Creek, | 678.691.0742 steve.s
GA 30097
GA Steve Shuler Shuler Yogurt Company, LLC | 9775 Medlock Bridge Road Ste R Johns Creek, | 678.691.0742 steve.s
GA 30097
GA Steve Shuler Shuler Yogurt Company, LLC | 9775 Medlock Bridge Road Ste R Johns Creek, | 678.691.0742 steve.s
GA 30097
GA Steve Shuler Shuler Yogurt Company, LLC | 9775 Medlock Bridge Road Ste R Johns Creek, | 678.691.0742 steve.s
GA 30097
GA Steve Shuler Shuler Yogurt Company, LLC | 9775 Medlock Bridge Road Ste R Johns Creek, | 678.691.0742 steve.s

GA 30097
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GA Steve Shuler Shuler Yogurt Company, LLC | 9775 Medlock Bridge Road Ste R Johns Creek, | 678.691.0742 steve.s@
GA 30097

GA Steve Shuler Shuler Yogurt Company, LLC | 9775 Medlock Bridge Road Ste R Johns Creek, | 678.691.0742 steve.s@
GA 30097

GA Steve Shuler Shuler Yogurt Company, LLC | 9775 Medlock Bridge Road Ste R Johns Creek, | 678.691.0742 steve.s@
GA 30097

GA  William Keneely ~ William Keneely 2300 Holcomb Bridge Road Suite 404 Roswell, | 770.220.7555 bill.keneely@
GA 30076

HI Randy Hiraki Menchie's Hawaii LLC 1050 Ala Moana Blvd. Honolulu, HI 96814 808.592.9292 randy.h@

HI Randy Hiraki Menchie's Hawaii LLC 1050 Ala Moana Blvd. Honolulu, HI 96814 808.592.9292 randy.h@

HI Randy Hiraki Menchie's Hawaii LLC 1050 Ala Moana Blvd. Honolulu, HI 96814 808.592.9292 randy.h@

1A Nancy Gilbreath Nancy Gilbreath 4825 EP True Parkway West Des Moines, 1A (515) 223-7800 | nancy.gilbreath@
50265

IL Jody Wolk Jody Wolk 1929 Sheridan Road Highland Park, IL 60035 323-445-4053 jody.wolk@

KY Darin Roberts Darin Roberts 4600 Shelbyville Road Suite 637 Louisville, (502) 897-1500 | darin.roberts@
KY 40207

KY Pat Brookins Bluegrass Fro Yo 3801 Mall Road #135 Lexington, KY 40503 859-245-2445 pat.brookins@

LA Al Vallotton Savory Concepts, LLC 6401 Bluebonnet Blvd. #500 Baton Rouge, LA | 225.763.6244 al.vallatton@
70836

LA Al Vallotton Savory Concepts, LLC 6401 Bluebonnet Blvd. #500 Baton Rouge, LA | 225.763.6244 al.vallatton
70836

LA Al Vallotton Savory Concepts, LLC 6401 Bluebonnet Blvd. #500 Baton Rouge, LA | 225.763.6244 al.vallatton@
70836

LA Travis Hood TEE Hood, LLC 524 Palace Dr. #810 Hammond, LA 70403 985.542.4514 travis.h@

LA Travis Hood TEE Hood, LLC 524 Palace Dr. #810 Hammond, LA 70403 985.542.4514 travis.h@

MD Kathy Koelle Hanna Polis, LLC 1905 Towne Centre Blvd. Suite 130 Annapolis, | 410.224.7599 kathy.k@
MD 21401

MN | Mace McNutt Mace McNutt 750 Cleveland Avenue South St. Paul, MN 651.797.6428 mace.menutt@
55116

MS Wanchai Wanchai Suebhongsang 733 Lake Harbour Drive Suite H Ridgeland, 601.853.7505 wanchai.suebhonsang@

Suebhongsang MS 39157

NC Tara Hubara Ocho Enterprises LLP 1247 East Blvd. Suite 240 Charlotte, NC 28203 | (704) 348-1256 | tara.hubara@

NC Thai Doan Thai Doan 6325 Falls of Neuse Road Suite #65 Raleigh, (919) 876-1002 | thai.doan@
NC 27615

NM | Angela Blakely Angela Blakely 6500 Holly Avenue NE Suite #A1 505.797.8221 angela.blakely@
Albuguerque, NM 87113

NV Kamran Abdo Kamran Abdo 5651 South Grand Canyon Drive Ste 140 Las (702) 649- kamran.a@
Vegas, NV 89148 4887

NV Sheila Sumida C2S5 & Assocaites, LLC 7500 W. Lake Mead Blvd. Suite 2 Las Vegas, 702.834.8200 sheila.s@
NV 89128

OH Dennis Dennis Blankenship 6360 Tylersville Road Mason, OH 45040 513.229.0920 dennis.blankenship@

Blankenship

OH Ezra Stark Yogurt Treats, LLC 28699 Chagrin Boulevard Suite 150 216.591.1740 scoven@starkenterprises.com
Woodmere, OH 44122

OH Ezra Stark Yogurt Treats, LLC 28699 Chagrin Boulevard Suite 150 216.591.1740 scoven@starkenterprises.com
Woodmere, OH 44122

OH Ezra Stark Yogurt Treats, LLC 28699 Chagrin Boulevard Suite 150 216.591.1740 scoven@starkenterprises.com
Woodmere, OH 44122

OH Ezra Stark Yogurt Treats, LLC 28699 Chagrin Boulevard Suite 150 216.591.1740 scoven@starkenterprises.com
Woodmere, OH 44122

OH Ezra Stark Yogurt Treats, LLC 28699 Chagrin Boulevard Suite 150 216.591.1740 scoven@starkenterprises.com
Woodmere, OH 44122

OH Ezra Stark Yogurt Treats, LLC 28699 Chagrin Boulevard Suite 150 216.591.1740 scoven@starkenterprises.com
Woodmere, OH 44122

OH Ezra Stark Yogurt Treats, LLC 28699 Chagrin Boulevard Suite 150 216.591.1740 scoven@starkenterprises.com
Woodmere, OH 44122

OH Ezra Stark Yogurt Treats, LLC 28699 Chagrin Boulevard Suite 150 216.591.1740 scoven@starkenterprises.com
Woodmere, OH 44122

OH Sandra Leess The Dry Stone, llc 7545 Sawmill Rd. Dublin, OH 43016 614.339.5656 sandra.l@

OR Chad Erikson Fro Yo Ventures, LLC 1409 S. 348st. #D101 Federal Way, WA 98003 | 253.835.2110 chad.e@

SC Phil Haynie Phil Haynie 644 H-2 Long Point Rd. Mt. Pleasant, SC 843.654.9040 phil.haynie@
29464
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TN Alan Sims Sims Investment Group LLC 11162 Parkside Dr. Knoxville, TN 37934 865.671.2910 alan.s@

TN Alan Sims Sims Investment Group LLC 11162 Parkside Dr. Knoxville, TN 37934 865.671.2910 alan.s@

TN Alan Sims Sims Investment Group LLC 11162 Parkside Dr. Knoxville, TN 37934 865.671.2910 alan.s@

TN Alan Sims Sims Investment Group LLC 11162 Parkside Dr. Knoxville, TN 37934 865.671.2910 alan.s@

TN Alan Sims Sims Investment Group LLC 11162 Parkside Dr. Knoxville, TN 37934 865.671.2910 alan.s

TN Ron Christian Ron Christian 440 Sam Ridley Parkway Suite 120 Smyrna, 615.984.4676 ron.christian@
TN 37167

X Al Vallotton Savory Concepts, LLC 6401 Bluebonnet Blvd. #500 Baton Rouge, LA | 225.763.6244 al.vallatton@
70836

> Andrew Martin Sentinel Vintage, LLC 301 W. Parkwood Ave Friendswood, TX 77546 | 281.482.2800 andrew.martin@

X Andrew Martin Sentinel Vintage, LLC 301 W. Parkwood Ave Friendswood, TX 77546 | 281.482.2800 andrew.martin@

X Andrew Martin Sentinel Vintage, LLC 301 W. Parkwood Ave Friendswood, TX 77546 | 281.482.2800 andrew.martin@

X Andrew Martin Sentinel Vintage, LLC 301 W. Parkwood Ave Friendswood, TX 77546 | 281.482.2800 andrew.martin@

X Andrew Martin Sentinel Vintage, LLC 301 W. Parkwood Ave Friendswood, TX 77546 | 281.482.2800 andrew.martin@

> Andrew Martin Sentinel Vintage, LLC 301 W. Parkwood Ave Friendswood, TX 77546 | 281.482.2800 andrew.martin@

X Danny Vaswani Danny Vaswani 655 Sunland Park Drive Ste #L6 El Paso, TX 915.584.1820 danny.vaswani@
79912

uT Bob Scofield Bob Scofield 153 N. State Street Orem, UT 84057 801.426.5259 bob.scofield@

uT Dan Delahunty Mixmaster LLC 765 West Antelope Drive Ste A Layton, UT 801.416.8280 dan.delahunty@
84041

uT Dan Delahunty Mixmaster LLC 765 West Antelope Drive Ste A Layton, UT 801.416.8280 dan.delahunty@
84041

uT Jerry Farr Jerry Farr 691 East St. George Blvd. Suite #2 St. George, 435.628.6464 jerry.farr@
UT 84770

uT Shawna Willits Wingjai, Inc. 1665 W Towne Center Dr. #B-4 South Jordan, 801.727.2605 shawna.willits@
UT 84095

VA Jessica Miller Jessica Miller 2201 Upton Drive #904 Virginia Beach, VA 757.427.7050 jesssica.miller@
23454

WA | Chad Erikson Fro Yo Ventures, LLC 1409 S. 348st. #D101 Federal Way, WA 98003 | 253.835.2110 chad.e@

WA | Chad Erikson Fro Yo Ventures, LLC 1409 S. 348st. #D101 Federal Way, WA 98003 | 253.835.2110 chad.e@

WA | Chad Erikson Fro Yo Ventures, LLC 1409 S. 348st. #D101 Federal Way, WA 98003 | 253.835.2110 chad.e@

WA | Guy Castanha Mix It Up Northwest, LLC 2620 California Ave SW Ste #400 Seattle, WA | 206.935.3816 guy.castanha@
98116

WA | Julie Ogata Julie Ogata 4609 Village Court NE Seattle, WA 98105 206.525.4445 julie.ogata@

WA | Ken Mork Mork Companies Inc. 19171 SE Mill Plain Blvd. Suite 107 360.597.4055 Ken.m@
Vancouver, WA 98683
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List of Franchisees and Subfranchisees that have Signed Agreements, but Outlet not Open:

b.us.8309462.08

State Franchise Owner Address Telephone Email (@Menchies.com)

AK Casey Millar Casey Millar 9000 Lake Otis Parkway Unit 4 Anchorage, 907.929.9977 casey.millar@
AK 99507

AL Sandy Williams Sandy Williams 5314 Mountian Park Cir., Indian Springs, AL | 205-223-5254 sandy.williams@
35124

CA Adele Bloch Adele Bloch 1100 Valencia Ct., Tracey, CA 95377 (209) 612-5285 adele.bloch@

CA Alan Levin Alan Levin 527 Muskingum Ave, Pacific Palisades, CA 310-899-5700 alan.levin@
90272

CA Ali Vaghei Ali Vaghei 15798 Southwest 56th Street Miami, FL 818-389-5799 ali.vaghei
33167

CA Andrew Bequer Andrew Bequer 30461 Avenida De Las Flores Suite E Rancho | (714) 685-0185 andrew.bequer@
Santa Margarita CA 92688

CA Liz Charlton Liz Charlton 4900 Ethel Ave., Sherman Oaks, CA 91423 818.907.0785 liz.charlton@

CA Chen Li Chen Li 6806 Kenton pl Corona, CA 92880 626-688-5558 chen.li@

CA Christian Pellegrini ROLCAP, Inc. 3641 Gleneagles Dr. Tarzana, CA 91356 818-343-3678 cristian.pellegrini@

CA Clinton Wade 14R Corporation 8629 Wonderland Avenue Los Angeles, CA 310.403.9497 clinton.wade@
90046

CA Dane Whitney Dane Whitney 6450 Webster St. #348 Ventura, CA 93003 425.894.8890 dane.whitney@

CA David Lipper David Lipper 12146 Lakewood Blvd. Downey, CA 90242 562.401.9610 david.lipper@

CA Delaney Sander Delaney Sander 730 Catalina Ave. Unit E. Radando Beach, 213.840.2560 delaney.sander@
CA. 90277

CA Edward Gartner (Ted) | n/a @ this time 12211 Huston St. Valley Village CA 91607 310-345-7917 ted.g@

CA Erica Acker Erica Acker 7812 Anise Ave., Los Angeles, CA 90045 310.892.7100 erica.acker@

CA Gabriel Dosdos Gabriel Dosdos 5643 Mireille Drive, San Jose CA 95118 408.768.4461 gabriel.dosdos@

CA John Daron John Daron 11036 Belmer Ave., Northridge CA 91326 323.855.2028 john.daron@

CA Kylie Shuyler Kylie Shuyler 668 N. Pacific Coast Highway Suite #1121 949-400-4013 kylie.schuyler@
Laguna Beach, CA 92651

CA Larry Block LFAB Enterprises 2515 Artesia Blvd. Unit E Redondo Beach, 310.370.4888 larry.b@
CA 90278

CA Mark Gong Mark Gong 1103 Dwyer Ave San Jose, CA 95120 (408) 410-3053 mark.gong@

CA Michael Lam Michael Lam PO Box 22168 San Jose, CA 95148 408.799.4043 mike.lam@menchies.com

CA Nani Thakkar Nani Thakkar 974 Calle Prima Vera San Dimas, CA 91773 909.450.7968 nani.thakkar@

CA Cheryl Florendo Cheryl Florendo 4838 Collet Ave Encino, CA 91436 310.990.8444 cherylvivien@gmail.com

CA Patricia Emrich Patricia Emrich 14360 Seabridge Lane, San Diego, CA 92128 | 619.272.1199 patricia.emrich@

CA Rowena Yago Rowena Yago 1267 North Tustin Street Orange, CA 92867 808-306-4163 rowena.yago@

CA Shawn Liang Shawn Liang 1049 Augusta Circle, Oceanside CA 92057 760.304.2621 shawn.li@

CA Shelly Jose Shelly Jose 15333 Culver Drive Suite 360 Irvine, CA 949-463-7299 shelly.jose@
92604

CA Tom Koai Tom Koai 400 Jacaranda Dr., Fremont, CA 94539 510-651-4190 tom.koai@

CA Melodee Yee Melodee Yee 4925 San Feliciano Dr., Woodland Hills CA 310.387.7493 melodee.yee@
91364

CA Hunter Handley Hunter Handley 2533E Pacific Coast Highway Torrance, CA 310-891-1400 hunter.handley@
90505

CcO Amber Schutte Amber Schutte 7875 S. Kittredge Cir. Englewood, CO 80112 | 720.231.7173 amber.schutte@

CcO Andy Van Gilder Dragon Peeks, LLC 745 Colorado Blvd. Unit B Denver, CO 303.329.5809 andy.vangilder@
80206

CO Andy Van Gilder Dragon Peeks, LLC 745 Colorado Blvd. Unit B Denver, CO 303.329.5809 andy.vangilder@
80206

CcO Andy Van Gilder Dragon Peeks, LLC 745 Colorado Blvd. Unit B Denver, CO 303.329.5809 andy.vangilder@
80206

CcO Benny Carreon Benny Carreon 1749 North Main Street Unit C Longmont, 720-378-4247 benny.carreon@
CO 80501

J-5
MGI 2012 FDD



MINGLUN ZHANG
Highlight

MINGLUN ZHANG
Highlight

MINGLUN ZHANG
Highlight

MINGLUN ZHANG
Highlight

MINGLUN ZHANG
Highlight


State Franchise Owner Address Telephone Email (@Menchies.com)
CcO Larry Ciancia Larry Ciancia 1254 Bergen PKY Suite D-122 Evergreen, 303.862.4811 larry.ciancia@
CO 80439
CcO Linda Diller Linda Diller 22 Canon Drive Greenwood Village, CO 720.217.6487 linda.diller@menchies.com
80111
CcO Mitch Godfrey Cake Batter LLC 10601 East Garden Drive Suite 101 Aurora, 303.750.0705 mitch.godfrey@
CO 80012
CcO Robyn Regan Robyn Regan 8302 Northfield Blvd. Ste 1560 Denver, CO 303.375.1101 Robyn.Regan@
80238
CcO Tim Aston Tim Aston 5910 S. University Blvd. Suite A-10 303.797.9522 tim.aston@
Greenwood Village, CO 80121
CcO Tim Aston Tim Aston 5910 S. University Blvd. Suite A-10 303.797.9522 tim.aston@
Greenwood Village, CO 80121
CcO Trung and Quyhn Trung and Quyhn 1001 W. 120th Avenue Suite 110 (303) 280-2900 trung.nguyen@
Nguyen Nguyen Wesminster, CO 80234
FL Al Virani Florida Frozen Yogurt, | 15798 SW 56th St. Baton Rouge Miami, FL 954.812.8323 al.virani
LLC 33165
FL Babar Majeed Babar Majeed Ormond Beach, FL babar.majeed@
FL Christopher Hess Christopher Hess Aventura, FL christopher.hess@
FL Estaban Merlo Estaban Merlo 7028 West Palmetto Road #B-105 Boca 561.347.7001 estaban.merlo@
Raton, FL 33433
FL Ezzat & Mervat Eid Ezzat & Mervat Eid Smyrna Beach, FL ezzat.eid@
FL Guilherme Tavares De | Guilherme Tavares De | 15143 Ovation Dr. Winter Garden, FL 34787 (407) 347-3788 guilherme.melo@
Melo Melo
FL Jared and Stephenie Jared and Stephenie 11560 Panama City Beach Parkway Suite 106 | 801-824-8071 stephenie.whitcomb@
Whitcomb Whitcomb Panama City Beach, FL 32408
FL Jayson Koch Jayson Koch 12800 Old Cutler Rd. Miami, FL 33156 305-987-3680 jayson.koch@
FL Jon Bradley Jon Bradley 196 37TH AVE N ST PETERSBURG FL 218-341-9713 jon.bradley@
33704-1414
FL Jon Bradley Jon Bradley 196 37TH AVE N ST PETERSBURG FL 218-341-9713 jon.bradley@
33704-1414
FL Lori Hudson Lori Hudson 931 N. State Road 434 Altamonte Springs, FL | 407-865-6148 lori.hudson@
32714
FL Mohammad Karim Mohammad Karim 18451 NW 67th Ave Hialeah, FL 33015 305.826.6014 mohammad.karim@
FL Montserrat Miranda Yo-Freeze, LLC 5220 Red Bug Lake Road Winter Springs, FL | 407.677.0213 montserrat.miranda@
32708
FL Olga Gonzales Olga Gonzales 6920 Seagrape Terrace Miami Lakes, FL 305.542.0227 olga.gonzalez
33014
FL Paul Pollack Pollack Partners, LLC | 6355 Naples Boulevard Suite 4-B Naples, FL | 239.260.1343 paul.pollack@
34109
FL Rene Suarez Rene Suarez 1830 Pine Island Road NE Unit 140 Cape 239.573.9951 rene.suarez@
Coral, FL 33909
FL Ricardo Aguirre Jr. & Ricardo Aguirre Jr. & 298 Indian Trace Rd, Weston FL 33327 954 6435662 agpa777@hotmail.com
Sr. Sr.
FL Ricardo Aguirre Jr. & Ricardo Aguirre Jr. & 298 Indian Trace Rd, Weston FL 33327 954 6435662 agpa777@hotmail.com
Sr. Sr.
FL Ricardo DeAzevedo Ricardo DeAzevedo 2400 SW 3rd Ave. Apt. 601 Miami, FL (305) 972-8966 ricardo.deazevedo@
33129
FL Richard Esser Willow Sky Inc. 13170 Atlantic Blvd. Suite 28 Jacksonville, 904-735-1950 rick.esser@
FL 32216
FL Shan Mehta Shan Mehta 1120 Townpark Avenue Suite 1062 Lake (407) 804-1929 shan.mehta@
Mary, FL 32746
FL Stefano Barbosa Stefano Barbosa 5744 Sunset Dr. Miami, FL 33146 305.661.8677 stefano.barbosa@
FL Stefano Barbosa Stefano Barbosa 5744 Sunset Dr. Miami, FL 33146 305.661.8677 stefano.barbosa@
FL Melissa Kushner Melissa Kushner 2607 N. Dixie Hwy Wilton Manors, FL 754.200.4962 melissa.kushner@
33334
FL Luis Lazzari Luis Lazzari 1270 N. Wickham Road Space#5 Melbourne, | 321.622.8709 luis.lazzari@
FL 32935
FL Christophe Chene 14R Corporation 2809 University Parkway Sarasota, FL 34243 | 941.359.2658 chris.chene@
FL Ven Puskur Ven Puskur 225 Palm Bay Rd. Suite 171 West 321.768.2001 ven.puskur@
Melbourne, FL 32904
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FL Duane Merchant Duane Merchant 6169 Jog Road Lake Worth, FL 33467 561.357.9914 duane.merchant@
FL Jerry Colon Jerry Colon 9685 Lake Nona Village Place Orlando, FL 407-856-4811 jerry.colon@
32827
FL Yugo He Yugo He 2488 N. Federal Highway Lighthouse Point, 954-781-0208 yugo.he@
FL 33064
GA Brenda Lajoie Brenda Lajoie 6180 Overlook Park Dr. Cumming, GA 678.382.1002 brenda.lajoie@
30040
GA Carlos Urrea Carlos Urrea 12850 Highway 9 N #700 Alpharetta, GA 678.297.0107 carlos.urrea@
30004
GA Clark Cordner Clark Cordner 702 Settler Crossing, Canton GA 30114 703-508-9119 clark.cordner@
GA Grace Chang Grace Chang 2515 Fence Road NE Suite 100 Dacula, GA 770-361-7885 grace.chang@
30019
GA Nikki Fain Nikki Fain 3405 Dallas Highway Marietta, GA 30064 770-608-9531 nikki.fain@
GA Steve Shuler Shuler Yogurt 9775 Medlock Bridge Road Ste R Johns 678.691.0742 steve.s
Company, LLC Creek, GA 30097
GA Steve Shuler Shuler Yogurt 9775 Medlock Bridge Road Ste R Johns 678.691.0742 steve.s
Company, LLC Creek, GA 30097
GA Carmen and Cooper Carmen and Cooper 2043 Mendenhall Dr. Atlanta, GA 30341 678-488-8646 cooper.jobe@
Jobe Jobe
GA Carmen and Cooper Carmen and Cooper 2043 Mendenhall Dr. Atlanta, GA 30341 678-488-8646 cooper.jobe@
Jobe Jobe
GA Upesh Patel Upesh Patel 125 E. Winona Ave., Norwood, PA 19074 610-357-7618 upesh.patel@
IL Kwan and Shirley Kwan and Shirley 2157 W. Silverleaf Ln. Addison, IL 60101 (312) 933-7961 kwan.choi@
Choi Choi
IL Mary Jo Kraft Mary Jo Kraft 310 E Mayfair Road Arlington Heights, 1L 847.436.7318 maryjo.kraft@
60005
IL Randy Sturges Randy Sturges 1364 Patriot Boulevard Glenview, IL 60026 818.980.1600 randy.sturges@
IL Randy Sturges Randy Sturges 1364 Patriot Boulevard Glenview, IL 60026 818.980.1600 randy.sturges@
IL Randy Sturges Randy Sturges 1364 Patriot Boulevard Glenview, IL 60026 818.980.1600 randy.sturges@
IL Randy Sturges Randy Sturges 1364 Patriot Boulevard Glenview, IL 60026 818.980.1600 randy.sturges@
IL Randy Sturges Randy Sturges 1364 Patriot Boulevard Glenview, IL 60026 818.980.1600 randy.sturges@
IN Jeffrey Renbarger Jeffrey Renbarger 13170 Harrell Parkway Suite 800 Noblesville, | 317-773-6628 jeffrey.renbarger@
IN 46060
IN Beth Whitacre WIT Holdings Inc. 6404 West Jefferson Blvd Fort Wayne, IN 260.446.1076 beth.whitacre@
46804
IN Peggie Soni Peggie Soni 19528 Wagon Trail Drive, Noblesville, IN 317-997-3480 peggie.soni@
46060
KY Bobby Halloran Bobby Halloran 108 Glen Eagles Blvd. Richmond, KY 40475 | 859-582-2575 bobby.holloran@

KY Cynthia J. Shetterly

Cynthia J. Shetterly

541 Scenic Dr., Park Hills, KY 41044

859-743-0212

cindy.shetterly@

KY Darin Roberts Darin Roberts 4600 Shelbyville Road Suite 637 Louisville, (502) 897-1500 darin.roberts@
KY 40207

KY John Colmar John Colmar 1786 Knollmont Dr., Florence, KY 41042 513-505-5605 john.colmar@

LA Marguerite Istre, Ryan | Marguerite Istre, Ryan | 1231 S. Columbine Baton Rouge, LA 70808 225-445-1953 marguerite.istre@

Istre, Ed Milner Istre, Ed Milner

LA Travis Hood TEE Hood, LLC 524 Palace Dr. #810 Hammond, LA 70403 985.542.4514 travis.h@

LA Travis Hood TEE Hood, LLC 524 Palace Dr. #810 Hammond, LA 70403 985.542.4514 travis.h@

MD Fred Graffam Graff Co Frozen 3517 Old Trail Rd Edgewater, MD 21037 240-595-1862 fred.graffam@

Delights, LLC

MD John Clayton John Clayton 10300 Whitter Ct., White Plains, MD 20695 301-653-8005 john.clayton@

MD Rick Mostyn Rick Mostyn 740 South River Landing Edgewater, MD (301) 785-5802 rick.mostyn@
21037

MD Rick Mostyn Rick Mostyn 740 South River Landing Edgewater, MD (301) 785-5802 rick.mostyn@
21037

MD Rick Mostyn Rick Mostyn 740 South River Landing Edgewater, MD (301) 785-5802 rick.mostyn@
21037

MD Rick Mostyn Rick Mostyn 740 South River Landing Edgewater, MD (301) 785-5802 rick.mostyn@
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State Franchise Owner Address Telephone Email (@Menchies.com)
21037

MD Rick Mostyn Rick Mostyn 740 South River Landing Edgewater, MD (301) 785-5802 rick.mostyn@
21037

MD Rick Mostyn Rick Mostyn 740 South River Landing Edgewater, MD (301) 785-5802 rick.mostyn@
21037

MD Valli Chidambaram Valli Chidambaram 5550 Norbeck Rd. Rockville, MD 20853 240-644-8952 valli.chidambaram@

Ml Louis Messina Louis Messina 2168 Scarboro Ct Shelby Twp, MI 48316 248-840-1668 louis.messina@

MN Jon Bradley Jon Bradley 196 37TH AVE N ST PETERSBURG FL 218-341-9713 jon.bradley@
33704-1414

MO Jim and Steffanie Campbell Five Ent 5325 Hillshoro Hematite Rd. DeSoto, MO 314-420-6981 jim.campbell@

Campbell LLC 63020
MS Wanchai Wanchai 733 Lake Harbour Drive Suite H Ridgeland, 601.853.7505 wanchai.suebhonsang@
Suebhongsang Suebhongsang MS 39157
MS Wanchai Wanchai 733 Lake Harbour Drive Suite H Ridgeland, 601.853.7505 wanchai.suebhonsang@
Suebhongsang Suebhongsang MS 39157
NC Bill and Lily Mead Bill and Lily Mead 807 Golf House Road East Whitsett, NC 336.312.2856 bill. mead@
27377
NC Bill and Lily Mead Bill and Lily Mead 807 Golf House Road East Whitsett, NC 336.312.2856 bill. mead@
27377
NC Jen Gustafson Jen Gustafson 135 Carlton Terrace Athens, GA 30606 (706) 207-5408 jen.hope@
NC Ken Knight Ken Knight 120 Brisbayne Circle La Grange, NC 28551 252.566.2800 ken.knight@menchies.com
NC Marci Londos Marci Londos 4304 Diamond Way Weston, FL 33331 954.245.9390 marci.londos@
NC Thai Doan Thai Doan 6325 Falls of Neuse Road Suite #65 Raleigh, (919) 876-1002 thai.doan@
NC 27615
NC Ray Sloss Ray Sloss 575 New Waverly Place Suite 105 Cary, NC 919-851-6040 ray.sloss@
27518
NC Ray Sloss Ray Sloss 575 New Waverly Place Suite 105 Cary, NC 919-851-6040 ray.sloss@
27518
NJ Don Taggart Don Taggart 8 Chelsea Drive Randolph, NJ 07869 (201) 563-2653 donald.taggart@
NJ Jason Liberston Jason Liberston 2007 Highway 35 Unit #5 Wall Township, NJ | 407-506-9164 jason.liberston@
07719
NJ Steve Calick Steve Calick 22 Stony Brook Dr., North Caldwell, NJ 917-744-3312 steve.calick
07006
NM Angela Blakely Angela Blakely 6500 Holly Avenue NE Suite #A1 505.797.8221 angela.blakely@
Albuquerque, NM 87113
NM Angela Blakely Angela Blakely 6500 Holly Avenue NE Suite #A1 505.797.8221 angela.blakely@
Albuquerque, NM 87113
NM Angela Blakely Angela Blakely 6500 Holly Avenue NE Suite #A1 505.797.8221 angela.blakely@
Albuguerque, NM 87113
NM Angela Blakely Angela Blakely 6500 Holly Avenue NE Suite #Al 505.797.8221 angela.blakely@
Albuquerque, NM 87113
NM Angela Blakely Angela Blakely 6500 Holly Avenue NE Suite #A1 505.797.8221 angela.blakely@
Albuquerque, NM 87113
NY Betsy O'Haire Betsy O'Haire 4 Hilltop Road. Troy, NY 12180 (518) 441-3561 betsy.ohaire@
NY Christopher and Christopher and 6 Scarborough Park Rochester, NY 14625 585-203-7227 chris.hogan@
Sherry Hogan Sherry Hogan
NY Debbie & Steven Debbie & Steven 646 B &C North Wellwood Avenue 516 375 3418 kevin.kirby@
Kirby Kirby Lindenhurst, New York 11757
NY Roy Loughlin Roy Loughlin 108 Jackson Ave Unit #4 Syosset, NY 11791 | (516) 364-1500 roy.loughlin@
OH Jim Hach Buckeye Smiles LLC 8177 Princeton Glendale Rd suite L-2 West 513-847-1760 jim.hach@
Chester Ohio 45069
OH Rajeev Desai Rajeev Desai Dublin, OH reajeev.desai@
OH Sandra Leess The Dry Stone, llc 7545 Sawmill Rd. Dublin, OH 43016 614.339.5656 sandra.l@
OK Mark Jeter Mark Jeter 205 S. Santa Fe Avenue Edmond, OK 73003 (405) 216-3344 mark.jeter@
PA Anne Dougherty Anne Dougherty Plymouth Meeting, PA anne.dougherty@
PA Katarina Hauben Katarina Hauben 872 W. Street Road Warminster, PA 18974 267-242-9483 katarina.hauben@menchies.co
m
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State Franchise Owner Address Telephone Email (@Menchies.com)
PA Michael Fineman Michael Fineman 1820 Beacon Hill Dr Dresher, PA 19025 (267) 265-7048 michael.fineman@
PA Nancy Avellino Nancy Avellino 1300 Liberty Place, Westchester, PA 19382 (610) 453-4403 nancy.avellino@
PA Richard Ryan Richard Ryan 7643 Lone Lane, Coopersburg, PA 18036 610-308-8637 richard.ryan@
SC Jorge Gonzalez Jorge Gonzalez 605 Bay Harbor Circle Columia, SC 29212 803-960-8475 jorge.gonzalez@
SC Phil Haynie Phil Haynie 644 H-2 Long Point Rd. Mt. Pleasant, SC 843.654.9040 phil.haynie@
TN Belinda Watkins Belinda Watkins iggg‘E Arden Oaks Dr. Germantown, TN (901) 486-3902 belinda.watkins@
TN Chekib Kchouk Chekib Kchouk 32333 Germantown Pkwy Memphis, TN 901.428.6022 chekib.kchouk@
TN Robert Bearden Robert Bearden ggg(l)SWatson Blvd. Suite 1100 Warner 478-953-1910 robert.bearden@

Robins, GA 31093
TN Robert Bearden Robert Bearden 3030 Watson Blvd. Suite 1100 Warner 478-953-1910 robert.bearden@

Robins, GA 31093
TN Jeff Crabtree Jeff Crabtree 697 Abels Valley Rd, Rockwood, Tn 37854 (865) 719-9841 jeff.crabtree@
X Andrew Martin Sentinel Vintage, LLC | 301 W. Parkwood Ave Friendswood, TX 281.482.2800 andrew.martin@
X Andrew Martin Sentinel Vintage, LLC ;gidﬁl Parkwood Ave Friendswood, TX 281.482.2800 andrew.martin@
X Jaymeem/Bharatkuma | Jaymeem/Bharatkuma IggQGDulles Ave #917. Stafford TX 77477 708-310-0405 bharatkumar.bhavsar@

r Bhavsar r Bhavsar

X Jack Page Jack Page 2803 Wolfberry Dr. Manvel TX, 77578 (832) 457-2548 jack.page@
X Jack Page Jack Page 2803 Wolfberry Dr. Manvel TX, 77578 (832) 457-2548 jack.page@
X Jack Page Jack Page 2803 Wolfberry Dr. Manvel TX, 77578 (832) 457-2548 jack.page@
X Jack Page Jack Page 2803 Wolfberry Dr. Manvel TX, 77578 (832) 457-2548 jack.page@
X Jack Page Jack Page 2803 Wolfberry Dr. Manvel TX, 77578 (832) 457-2548 jack.page@
X Paula Tran TFQ Incorporated 2021 Northpark Drive Ste. C Kingwood, TX 281.304.9912 paula.tran@
uT Dan Delahunty Mixmaster LLC ;ggg{/?/est Antelope Drive Ste A Layton, UT 801.416.8280 dan.delahunty@
VA Jay Ashcraft JAA Investments LLC ggggl\(ork Road Richmond, VA 23226 804-564-5682 jay.ashcraft@
VA Jay Ashcraft JAA Investments LLC | 6002 York Road Richmond, VA 23226 804-564-5682 jay.ashcraft@
VA Jay Ashcraft JAA Investments LLC | 6002 York Road Richmond, VA 23226 804-564-5682 jay.ashcraft@
VA Jay Ashcraft JAA Investments LLC | 6002 York Road Richmond, VA 23226 804-564-5682 jay.ashcraft@
VA Jay Ashcraft JAA Investments LLC | 6002 York Road Richmond, VA 23226 804-564-5682 jay.ashcraft@
VA Leigh Miller Leigh Miller 1676 N. Longfellow St. Arlington, VA 22205 | 202-557-0208 leigh.miller@
VA Philip Jenkins Philip Jenkins 15 Orchard Ave, Stafford, VA 22556 703.915.5997 philip.jenkins@
VA Cary A. Broome Cary A. Broome 4208 Franklin Road SW Roanoke, VA 24014 | 540-266-7476 cary.broome@
VA Suzie and Jim Altiere Suzie and Jim Altiere 408 Carolina Avenue Virginia Beach, VA 757.692.2221 suzanne.altiere@
WA Barbara Manning Barbara Manning ggggiGth Ave. NE Seattle, WA 98105 206-755-0988 barb.manning@
WA Barbara Manning Barbara Manning 3853 46th Ave. NE Seattle, WA 98105 206-755-0988 barb.manning@
WA Barbara Manning Barbara Manning 3853 46th Ave. NE Seattle, WA 98105 206-755-0988 barb.manning@
WA Barbara Manning Barbara Manning 3853 46th Ave. NE Seattle, WA 98105 206-755-0988 barb.manning@
WA Barbara Manning Barbara Manning 3853 46th Ave. NE Seattle, WA 98105 206-755-0988 barb.manning@
WA Brent Johnson Brent Johnson 935 6th St. S., Suite 935 Kirkland, WA 98033 | 206-300-7829 brent.johnson@menchies.com
WA Chad Erikson Fro Yo Ventures, LLC | 1409 S. 348st. #D101 Federal Way, WA 253.835.2110 chad.e@
WA Chad Erikson Fro Yo Ventures, LLC 24818835 348st. #D101 Federal Way, WA 253.835.2110 chad.e@

98003
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State Franchise Owner Address Telephone Email (@Menchies.com)

WA Hiten Changela Hiten Changela 1113 Aqua Vista Drive NW, Gug Harbor, 253.740.2004 hiten.changela@
WA, 98335

WA Jonathon Gaynor Jonathon Gaynor 2929 1st ave #313 Seattle, WA 98121 425-443-8884 jonathan.gaynor@

WA Robert (Penn) Penney Robert (Penn) Penney 1070 Lakeway Drive Bellingham, WA 98225 | 360 393 3811 robert.penney@

WA Ross White Ross White 21225 Bothell Everett Hwy. Suite 102 425.344.9003 brokenarrow04@msn.com
Bothell, WA 98021

WA Scott Baklenko Scott Baklenko 3854 29th ave. West Seattle WA, 98199 206-529-7956 scott.baklenko@

WA Scott Baklenko Scott Baklenko 3854 29th ave. West Seattle WA, 98199 206-529-7956 scott.baklenko@

WA Mike & Barbra Dong Mike & Barbra Dong 1295 Escalante Dr. #6, Durango CO 81303 970.749.2496 mike.dong@

WA Tony and Amy Tony and Amy 2715 West Dravus St., Seattle WA 98199 206.778.1311 tony.scherrer@

Scherrer Scherrer

OR Chad Erikson Fro Yo Ventures, LLC | 1409 S. 348st. #D101 Federal Way, WA 253.835.2110 chad.e@
98003

Wi Adam Wipperfurth Adam Wipperfurth 11206 County Rd Z Nekoosa, WI 54457 715-570-5801 adam.wipperfurther@
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Franchisees and Subfranchisees that Left the System During 2011

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

Terminations (Open Outlets):

Franchisee City State Telephone Number
Ana Rodriguez Valleydale AL 504.231.7636
Al Valloton Austin TX 504.292.1555
Reacquired by Franchisor:
Franchisee City State Telephone Number
Mila Sutton Encino CA 213.590.6196
Terminations (Signed Agreement, but Outlet Never Open):
Franchisee City State Telephone Number
Nikita & Lamar Houston Los Angeles CA 323.288.9028
Paul & Parvin Lewis Los Angeles CA 310.699.4469
Gabrielle Hansen Pacific Pallisades CA 818.397.7670
Margot Ambrose Winter Park FL 407.473.0111
Barrie Ellen Sugarman-Coven Boca Raton FL 954.551.4079
Albert Decepedes Davie FL 954.663.1833
Lisa & Steven Reeve Davie FL 954.309.1329
Michael Socoloff Atlanta GA 404.518.8212
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RECEIPT

This Disclosure Document summarizes certain provisions of the Franchise Agreement and other information in plain
English. Read this Disclosure Document and all agreements carefully.

If Menchie’s Group, Inc. offers you a franchise, it must provide this Disclosure Document to you 14 calendar days
before you sign a binding agreement with, or make any payment to, the franchisor or an affiliate in connection with
the proposed franchise sale.

lowa, New York, Oklahoma and Rhode lIsland require that Menchie’s Group, Inc. give you this Disclosure
Document at the earlier of the first personal meeting or ten business days before the execution of the franchise or
other agreement or the payment of any consideration that relates to the franchise relationship.

Michigan, Oregon, and Washington require that Menchie’s Group, Inc. give you this Disclosure Document at least
ten business days before the execution of any binding franchise or other agreement or the payment of any
consideration, whichever occurs first.

If Menchie’s Group, Inc. does not deliver this Disclosure Document on time or if it contains a false or misleading
statement, or a material omission, a violation of federal law and state law may have occurred and should be reported
to the Federal Trade Commission, Washington, D.C. 20580 and the state agency listed on Exhibit A.

The franchisor is Menchie’s Group, Inc., located at 16027 Ventura Boulevard, Suite 301, Encino, California 91436.
Its telephone number is (818) 708-0316.

Issuance Date: April 19, 2012, as amended April 27, 2012

The name, principal business address and telephone number of each franchise seller offering the franchise:

Menchie’s Group, Inc. authorizes the respective state agencies identified on Exhibit A to receive service of process
for it in the particular state.

I have received a Disclosure Document dated April 19, 2012, as amended April 27, 2012 (please also see the State
Effective Dates Page), that included the following Exhibits: (A) Agents for Service of Process, (B) Financial
Statements, (C) Franchise Agreement, (D) Multi Unit Agreement, (E) Franchisee Service Agreement, (F) Computer
and Software Requirements, (G) Operations Manual Table of Contents, (H) State Addenda, (I) General Release,
(J) List of Franchisees and Subfranchisees in the System, and (K) Receipts.

Date: Signed:
Print Name:
Address:
City: State
Phone (_ ) Zip

Date: Signed:
Print Name:
Address:
City: State
Phone () Zip

Prospective Franchisee’s Copy
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RECEIPT

This Disclosure Document summarizes certain provisions of the Franchise Agreement and other information in plain
English. Read this Disclosure Document and all agreements carefully.

If Menchie’s Group, Inc. offers you a franchise, it must provide this Disclosure Document to you 14 calendar days
before you sign a binding agreement with, or make any payment to, the franchisor or an affiliate in connection with
the proposed franchise sale.

lowa, New York, Oklahoma and Rhode lIsland require that Menchie’s Group, Inc. give you this Disclosure
Document at the earlier of the first personal meeting or ten business days before the execution of the franchise or
other agreement or the payment of any consideration that relates to the franchise relationship.

Michigan, Oregon, and Washington require that Menchie’s Group, Inc. give you this Disclosure Document at least
ten business days before the execution of any binding franchise or other agreement or the payment of any
consideration, whichever occurs first.

If Menchie’s Group, Inc. does not deliver this Disclosure Document on time or if it contains a false or misleading
statement, or a material omission, a violation of federal law and state law may have occurred and should be reported
to the Federal Trade Commission, Washington, D.C. 20580 and the state agency listed on Exhibit A.

The franchisor is Menchie’s Group, Inc., located at 16027 Ventura Boulevard, Suite 301, Encino, California 91436.
Its telephone number is (818) 708-0316.

Issuance Date: April 19, 2012, as amended April 27, 2012

The name, principal business address and telephone number of each franchise seller offering the franchise:

Menchie’s Group, Inc. authorizes the respective state agencies identified on Exhibit A to receive service of process
for it in the particular state.

I have received a Disclosure Document dated April 19, 2012, as amended April 27, 2012 (please also see the State
Effective Dates Page), that included the following Exhibits: (A) Agents for Service of Process, (B) Financial
Statements, (C) Franchise Agreement, (D) Multi Unit Agreement, (E) Franchisee Service Agreement, (F) Computer
and Software Requirements, (G) Operations Manual Table of Contents, (H) State Addenda, (I) General Release,
(J) List of Franchisees and Subfranchisees in the System, and (K) Receipts.

Date: Signed:
Print Name:
Address:
City: State
Phone (_ ) Zip

Date: Signed:
Print Name:
Address:
City: State
Phone () Zip

Menchie’s Copy
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