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DIRTY DOUGH FRANCHISING LLC
FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (“Agreement”) is entered into and made effective as of
by and between DIRTY DOUGH FRANCHISING LLC, a Utah limited liability
company (“Franchisor” or “We,” “Us” or “Our” as further defined in Article XXI below) and
(“Franchisee” or “You” or “Your” as further defined in

Article XXI below).

WHEREAS, We have developed a system for the operation of a cookie and other dessert
business known as Dirty Dough® Cookies, utilizing the Marks and System, and offering to the
public cookies and other desserts, and other related products and services (“Franchise Business’
or “Dirty Dough® Cookies Business"); and

WHEREAS, You are desirous of entering into an agreement with Us,so as to be-able to
obtain the rights to operate a Franchise Business using the System.

NOW, THEREFORE, in consideration of the mutual covenants, agreements, recitals,
obligations, terms and conditions herein contained,tand\the acts to be performed by the
respective parties hereto, the parties hereto agree as'follows:

ARTICLE |
AWARD,.OF FRANCHISE

1.1 Award of Franchise. We hereby.granttoiou, and You accept, subject to the terms,
conditions and obligations herein, «the non-exclusive, nonssublicensable personal right to
establish and conduct a FranchiseBusiness as a Dirty Dough® Cookies franchisee and the right
to use the System and the Markswonly as specifically set forth herein. This right is granted for use
only at a single location approved.by Us (“Premises”) within Your Territory listed on Exhibit “A-1"
(“Territory”). You must operatewour Franchise/Business in strict compliance with the terms and
conditions of this Franchise Agreement and the Manuals. If You purchase a mobile trailer unit
franchise, You must agree te and sign the terms of the Mobile Trailer Unit Addendum (see Exhibit
“A-10"). You must operatesYour Franchise Business in strict compliance with the terms and
conditions of this Franchise Agreement and the Manuals.

111 Territory Rights#Except as set forth in this Agreement, during the term of
this Agreement, We will'not establish or operate a traditional company-owned outlet or grant to
any person or entity a franchise withifn the Territory using the same or similar System as that
licensed by this Agreement.

112 Territory Adjustment. We have the right to adjust the boundaries of Your
Territory if the populationfinsYour Territory increases by 50,000 or more as measured from the
date of this Agreement. We also have the right to adjust the boundaries of Your Territory based
on inadvertent error.in.thie creation of Your Territory, or in an effort to more accurately reflect the
target populationafter Your Premises have been selected and approved, or for other reasons that
We may spegify from time to time in the Manuals.

1.3 Annual Minimum Revenue. Your rights under this Agreement are
dependentiupon Your achievement of an annual minimum revenue volume. Specifically, after
YouriFranchise Business has been open for one year, You are required to achieve minimum
annualrevenue quotas as set forth in Exhibit “A-3" of this Agreement. If You do not achieve the
minimum revenue in Your Territory, You will be given a notice of default and a set period to cure
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by being on pace to hit the minimum Gross Sales during this time. If You do not cure within the
cure period, We have the right to terminate or sell Your franchise. We also have the right to allow
You to continue to operate Your Franchise Business under the terms of this Agreement while We
sell Your franchise. If We sell Your franchise, We are entitled to a fee equal to 10% of the sales price
to compensate Us for time and expenses to sell Your franchise. You or the buyer are required to
pay the required transfer fee and training fee to train the new franchisee. If We have not sold or
terminated Your franchise within 12 months of Us giving You notice of Your second consecutive
default, You may cure the default by being on pace to achieve the minimum Gross Sales by the
end of that 12-month period.

11.4  Territory Adjustment. In Our sole discretion and which approval can be
withheld for any reason whatsoever, You may have the right to adjust the boundaries of Your
Territory. You must request moving Your Territory in writing and give us at least 180 days' notice
of Your desire to move Your Territory boundaries. In Our sole discretion, You may be requiréd,to
attend an initial training program if You seek to adjust Your Territory. You must pay Us a Jerritory
Adjustment Fee to cover Our costs to review Your request. See Exhibit “A-3.".ln.addition, each of
the terms for relocation of Your Premises also apply as more fully set forth bhelow imnSection 4.5,
Including the required relocation fee.

115 Catering. You have the right to provide catering,services and home delivery
within Your Territory. However, You must receive, Our prion written approval to provide any
catering services or home delivery outside ofyYour Territorys=and udnlesssotherwise clearly
indicated, such approval will only apply to a_spégcific event, and’'You must,seek Our prior written
approval each time You desire to cater or deliveroutside ofeYour Territory. No course of conduct
of providing catering services or homerdelivery outside of Yout Tertitory will be construed as
expanding Your Territory.

1.2 Scope of FranchisesOgerations.*You piust atwall times comply with Your obligations
hereunder and must continuously.use Your best effortste promote and operate Your Franchise
Business.

13 Our Reservation of.Rights. All rights not specifically granted to You in this
Agreement are reservedite’ Us. You expressly acknowledge and agree that this license is non-
exclusive, and that We retain,@mong other rights, the right, in Our sole discretion: 1) to establish
and license others to establish'@nd operate Dirty Dough® Cookies businesses outside the Your
Territory; 2) to operate and, license others to operate businesses anywhere that do not operate
under the Dirty Dough®,Cookies brand hame; and 3) to use the Marks in connection with the
manufacture and sale of products atiwholesale and at retail.

131 Non-Traditional Outlets. We reserve the right to open or sell franchises for
outlets located in non-traditional locations within Your Territory. These outlets may Include
locations at convention cehters, sporting arenas, airports, and other similar locations.

1.4 Restriction of Territory Rights. The rights and privileges granted to You under this
Agreement are ‘personal in nature. This Agreement is granted solely for the operation of a
Franchise Businessvat the Premises and do not extend to the operation of a Franchise Business
or any otherwse of the System from any other location within or outside Your Territory, or in any
other mannef,"except as may be allowed by this Agreement and Our Manuals. You may only
servicenclstomers at the Premises. You cannot operate any other business from the Premises
othénthan the Franchise Business. You are not permitted to target Market or sell to customers in
another franchisee’s territory. Nonetheless, You may market and sell products and services
outside of Your Territory if such territory has not been granted to another franchisee or is not a
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company owned territory. However, if You develop customers in an area that is later granted to
another franchisee, those customers and orders will be transferred to that franchisee.

1.5 National Accounts. We expressly reserve the right to sell, market, and distribute the
Dirty Dough® Cookies products and related products to all National Accounts, both within and
without Your Territory. We also reserve the right to allow You to manage a National Account in
Your Territory. A “National Account” is defined as a company with multiple units or outlets located
in more than one geographical area or territory. We will designate if and how franchisees will sell
or service National Accounts.

1.6 Rights to Use Channels of Distribution. We and Our affiliates expressly reserve the
right Market in Your Territory and elsewhere using Marketing strategies and distribution channels
Including, websites, the Internet, Social Media, smartphone apps, direct marketing, direct sales,
retail locations, and wholesale locations. We do not pay You for soliciting or accepting ordefs for
any products or services We make inside Your Territory.

ARTICLE 1
TERM AND SUCCESSOR FRANCHISE

2.1 Term. This Agreement will be effective when executed by both You and Us. The
franchise term will be for a period of 10 years uriless terminatediearlier/oursuant to Article Xl
herein. However, at the time You sign a lease for the Premises) theterm_ of thisAgreement will be
extended to coincide with the expiration, datefor Yeur Lease, so leng as such Lease is
approximately 60 months and does not otlenwise extend the termqof this Agreement more than
12 months unless otherwise agreed in writing\by Us. If We are regdireduby law or otherwise to give
You notice before the Termination of this AQreementiand fail towdo so, this Agreement will remain
in effect from month-to-month until We have given the reguiredinotice.

2.2 Successor Franchisey You have, the right=to lbe awarded a successor franchise
(“Successor Franchise”) upon thewexpirationofithe original term for an additional term of 10 years
if all the following conditions are met/at the timesYou'elect to renew: 1) You are not in default of
this Agreement; 2) You have compliedwith and timely met material terms and conditions of this
Agreement throughout the initial term; 3) You have complied with Our material operating and
quality standards and procedures<and_ any..required modification to such standards and
procedures; 4) You have timely‘paid all monetary obligations owed to Us during the term of this
Agreement; 5) You are notisubject tosany pending litigation or governmental proceeding which
could have a material adyverse effect upon You or Your Franchise Business; and 6) You give Us
written notice of Youriintent to renéw at least six months and not more than 12 months prior to
the expiration date ofithis Agreement. Your failure to give such notice will constitute an election
not to enter into azSuccessor_Eranchise Agreement (defined below). If You fail to enter into a
Successor Franchise Agreément for any reason but continue to operate Your Franchise Business,
at Our election, You will be deemed to have renewed on a month-to-month basis, requiring You
to abide by Our thenfcurtent Fees. In addition to Our rights to terminate as set forth in Article XI,
Your month-to-menth.Eranchise Business may be terminated by Us upon 30 days' prior written
notice to You forany reason whatsoever.

221 Commencement Date for Successor Franchise Term. Unless another date
is specifiedyiri“a Successor Franchise Agreement, which date will supersede, said Successor
Franchise term, Including, any month-to-month term, will commence on the day following the
expiration date of the initial or applicable Successor Franchise term.
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222 Notice of Non-Approval. Upon receiving Your election to enter into a
Successor Franchise, We will have 45 days to provide written notice in the event You do not qualify
for a Successor Franchise or as otherwise required by law.

223 Successor Franchise Agreement. If approved as a Successor Franchise, You
must execute Our then-current form of Our successor franchise agreement (“Successor
Franchise Agreement”). The Successor Franchise Agreement Includes personal guarantees and
a general release of all claims against Us arising from this Agreement, the relationship created
herein, and Your Franchise Business. If You fail to execute such a release, the signing of the
Successor Franchise Agreement will be the equivalent of the granting of such a release. The
Successor Franchise Agreement will supersede in all respects the terms and conditions of this
Agreement, and You will be obligated to pay royalties and other continuing Fees at the then-
existing levels required to be paid by new franchisees. You must sign and return to Us the
Successor Franchise Agreement within 90 days prior to the expiration of this Agreement, of You
will, at Our election, be deemed to have withdrawn Your request to enter into a Sueecessor
Franchise Agreement, and this Agreement will Terminate at the expiratien.ofithe term then in
effect. It is acknowledged by You that You will be bound by the form of the Successor
Franchise Agreement in effect at the time which may‘contain Fees and charges;.territorial,
and other changes in material provisions different from those contained inthis Agreement,
Including terms affecting payments to Us or Our affiliates.

2.2.4 Successor Franchise Fee. [fiapprovedsfor a.Successor Franchise, You shall
pay to Us a non-refundable Successor Franchise*Fee set«forth in Exhibit¥A-3,” payable in full at
the time of execution of the Successor Franchise*Agregment.

225 Upgrading Your Franchise Business. As a,condition to Our approval of the
Successor Franchise Agreement, at. Your expense, You shall ‘reasonably renovate, remodel,
redecorate, redesign, refixture, upgrade, and/ér otherwiserefurbish Your Franchise Business and
Premises to the extent and in the.mannerspecified by, Usto/conform with and bring it up to the
standards and image of a riew, Rirty Dough® Cookies business being opened at the time the
Successor Franchise Agreement takes’effect. Unlesswotherwise waived by Us, such improvements
must be made within six months of.signing the Sucgessor Franchise Agreement. You will make
all necessary arrangements to cantinue thefoccupancy of Your existing Premises through the
Successor Franchise term(s) unlesssWe give written permission to relocate Your Premises.

2.2.6  Succ€essor Franchise Training. As a condition to Us approving You entering
into a Successor Franchise Agreement, Your Operating Principal and/or other key personnel may
also be required to attend and successfully complete trainings, certifications and other programs
at such times and_ locations as We specify. You may be required to cover the expense of travel,
meals, lodging, and\other related costs for such training and certifications.

ARTICLE Il
INTELLECTUAL PROPERTY

3.1 Intellectual Property and Confidential Information. You acknowledge that: 1) We
have the solesightsin and to the Intellectual Property and Confidential Information; 2) Your right
to use the ntellectual Property and Confidential Information, including trade secrets, is granted
by Us solelyplrsuant to the terms of this Agreement; and 3) as between You and Us, We have the
sole right to license and control Confidential Information and Intellectual Property. Our
Intellectual Property and Confidential Information provided to You by or through Us will remain
Our sole property.

o)

Franchise Agreement -2023.1



32 Use of Confidential Information and Intellectual Property. You have a non-exclusive
right to use the Confidential Information and Intellectual Property and only in connection with
Your Franchise Business and in accordance with Our Manuals and this Agreement. You
understand and agree that the use of Our Confidential Information, Intellectual Property, and
goodwill are all temporary benefits and expire with the Termination of this Agreement. You
expressly covenant that during the term of this Agreement and after the Termination thereof, not
to: 1) directly or indirectly contest or aid in contesting the validity of Our ownership of, or rights in,
the Confidential Information or Intellectual Property; 2) in any manner interfere with or attempt
to prohibit Our use of the Confidential Information or Intellectual Property and derivatives thereof
or any other name, trademark or service mark that is or becomes a part of Our System; or 3)
interfere with the use of Our Confidential Information or Intellectual Property by Our other
franchisees or licensees at any time.

321 Trade Secret Information: Trade Secret Information is also part of
Confidential Information and includes recipes from Dirty Dough® Cookiesawhether written or
oral, for use in the foods Dirty Dough® Cookies serves to customers and clientssand the public as
a whole, not being generally known and not being readily ascertainalle by proper means by,
other persons who can obtain economic value from its disclosure or'use Jand istthe.subject of
reasonable efforts by the Dirty Dough® Cookies and itstaffiliates todmaintain itssecrecy.

3.2.2 Non-Disclosure of Trade Secret Information. You,and, Your employees, ownership,
agents and affiliates, shall not disclose any TradesSecret Infermation toanyiindividual except for
those needed to produce any products authorized-to provide from Us, Specifically, We agree that
only Your designated on-site manager shall Ive allowed to review the Trade Secret Information.
Any other individuals that need to review thé Trade\Secret Information not identified in this
Agreement needs written consent frem,Dirty Dodgh® Cookies and the basis as to why it needs
to review the Trade Secret Information as well as the name and title of the individual. Any written
Trade Secret Information given to the individuals_identified in, this section shall be sent via an
encrypted file that shall be password protected and only-thelindividuals identified in this section
shall have access to or know thepasswordiThe individuals identified in this section shall ensure
no other individuals of Recipient shall know or rave,access to the password. The individuals
identified in this section'shall ensure.that upon receipt of any electronic Trade Secret Information,
that it remains in an encrypted password protected folder, one a separate password, protected
USB drive, that has no otherdnformation saved on it, without divulging the password to any
individuals not identified in this.sectionsThe Trade Secret Information may not be saved on any
server, computer hard drive or mobile"phone of Recipient or its employees and affiliates and can
only be accessed through the USB drive. If the Trade Secret Information is sent via email, the
Trade Secret Information must saved on the USB drive and must be encrypted with a password
and then the email mMust be immediately deleted. If any of the named individuals in this section
receives a hard copy of the Trade Secret Information, or on a USB drive, that information shall be
place in a folder, or box, thiat is clearly marked in red on the front of the folder or box: CLASSIFIED
FOR REVIEW OF On-Site'Manager only. The individuals in this section shall keep any hard copy of
the Trade Secret Infofmation physically locked and secured where no other individual not named
in this section shallhave/access to it and access to the means to unlocking the secured space. If
any of the named individuals writes down the Trade Secret Information, if Senor Pollo gives the
Trade Secretdnformation to the named individuals orally, or if it makes a copy from a hard copy
or electronic-copy, it must first have the written permission of Dirty Dough® Cookies to write
down théTrade Secret Information. Any information an individual writes down also must be kept
secret‘wnder the same procedures identified in this section for hard copies and electronic copies
of the Trade Secret Information. Once the individual no longer works as an on-site manager, it
must destroy only disclose the Trade Secret Information and how to access it to the new on-site
manager after written permission is given from Us to do so. If this Agreement is Terminated, You
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must destroy all Trade Secret Information within 24 hours of Termination, or if We direct you to
destroy any Trade Secret Information during this Agreement.

33 Our Marks. You acknowledge that as between You and Us, the Marks and
derivatives thereof are valid trade names, trademarks and service marks owned by Us or licensed
to Us.

3.4 Use of Marks and System. You have the non-exclusive right to use Our Marks and
the System as directed by Us. You shall only use Our Marks licensed by this Agreement and only
with the letters “TM,” “SM" or “®," as appropriate, approved and as instructed by Us, whenever and
wherever such Marks are used. You shall not use Your own name or any other name service or
product in connection with any of Our Marks without Our prior written consent. You are
prohibited from using any Mark in connection with the performance or sale of any unauthorizéd
service or product. You cannot use the Marks or System in any manner, or otherwise take any
action (or inaction) that would or may cause the Marks or the System to be subject to any ilkrepute
or negative publicity. You cannot use the Marks on any intercompany documents to identify Your
Franchise Business or entity (Including in or on employee manuals, ‘handbooks, ‘emails,
letterhead) or on business checks or bank accounts. All communications with Your.employees
must be under Your entity name.

3.41 Cooperation. You shall execlte any and,all additional papers, documents
and assurances in connection with the Markstas reasonably requested by Us and agree to
cooperate fully with Us and any of Our other franchisees ot licensees in'securing all necessary and
required consents of any state agency ordegal authority for the use of the Marks or any other
name, trademark, service mark, logo or slogan/that is new or later. becomes a part of Our System.
You shall immediately notify Us as soon,as You becomeraware, of any infringement or apparent
or alleged infringement of the Marks, Our Confidential Information, or any part of Our Intellectual
Property. You may not contest, directly or indirectly, oursright and interest in Our Intellectual
property that are part of Our System.

3.4.2 UseinMarketing. The use oftthe'Marks in Marketing is set forth in Article X.

3.43 Modification of Marks. YWe have the right, in Our reasonable discretion, to
require You to change, modify or=discontinue/the Marks or to use one or more additional
trademarks, service marks, log@.types arid/or other symbols in connection with the operation of
the Franchise Business. Ip‘that event, You must bear the cost of using such additional or modified
Marks or items in accordance with Our reasonable directives.

3.44 “No"Registration. You cannot make an application for registration, domain
name, or other protection of any of the Marks, or any other trademarks, service marks, symbols,
names, slogans, logos, trade names or any items that are similar or derivatives therefrom in any
jurisdiction without Ouryprior written consent and then only upon the terms and conditions
specified by Us in connection therewith.

3.45 Use Indemnification. We will indemnify You against and to reimburse You
for all direct, but not consequential (including, but not limited to, loss of revenue and/or profits,)
damages forwhich You are held liable in any proceedings arising out of the use of any trademark
pursuantitotand in compliance with this Agreement, and for all costs reasonably incurred by You
in the @efense of any claim brought against You or in any proceeding in which You are named as
a party, provided that You have timely notified us of any claim or proceeding and have otherwise
complied with this Agreement.
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35 Copyrights. All rights, title and interest in and to Copyright Materials are Our sole
and exclusive property and cannot be reproduced or replicated either during or after this
Agreement. You have no right to make any direct or indirect use of the Copyrighted Materials
except as allowed under this Agreement. Notwithstanding the above, as of the date of this
Agreement, an unrelated third party claims copyright ownership in our current Dirty Dough logo.
You may be required to change the logo (Including on signage and Marketing) and stop all use
of the current logo at Our request.

3.6 Sole Control. As between You and Us, We will have the sole control over any legal
or administrative action concerning the Confidential Information or Intellectual Property. You
must promptly notify Us in writing of any unauthorized use of Our Confidential Information and
Intellectual Property, or of any claim, demand or suit by any person, corporation or other entity
based upon or in connection with any of Our Confidential Information or Intellectual Propefty:.
licensed hereunder in which We have an interest. In the event We undertake the defense or
prosecution of any litigation pertaining to any Confidential Information or Intellectual Property,
You must execute any and all documents and do such acts and things asemay,.in the opinion of
Our counsel, be necessary to carry out such defense or prosecution. If Wefailkto undertake action
within a reasonable time after receipt of Your notice regarding any such claim, demand or suit,
then You may, with Our prior written consent (but Yog~willkiiot have the obligation), undertake
the defense of any such proceeding and will do so at¥ouf sole cost and in strict ceordination and
oversight with Us. You may not do any act or make any claim,which is conhtrary to or in conflict
with Our rights in Our Confidential Information or IntellectualProperty.

3.7 Goodwill. You acknowledge(that valuablejgoodwill is attached to the Marks and
System, and that We have invested and"€ontiriue terinvest timefandwcapital into promoting the
System and that such promotion creates goodwill and customer association which benefits Us,
You, and all other franchisees in the System. Furthermorg;.even goodwill associated with the
Marks and System that might be'deemed to have arisen through Your activities is Our sole
property and inures directly ang=exclusively to,Our benefit, except as otherwise provided herein
or by applicable law.

371 Customer Data. All Customer Data is Our sole property and inures directly
and exclusively to Our benéfit. You have a royalty-free, non-exclusive right to use the Customer
Data during the term of this Agreement. You must gather, upload, and/or store all Customer Data
as required by Us. To the extent that We do not otherwise have access. You must provide Us
copies of all Customer Data,upon request. You must abide by all applicable laws pertaining to the
privacy of consumer, employee and transaction information, and do not contact laws. If We allow
You to use the Customer Data to.transmit advertisements to customers and potential customers,
You are solely responsible to comply with the laws pertaining to calling or texting customers, the
sending of emails, er any othHer.transmission of information, Including any anti-spam legislation.

3.8 Fictitious Bdsiness Name. You must not use Our Marks or any other name similar
thereto in the namefof any partnership or entity owned or formed by You, whether to own or
operate Your Framehise/Business or any other business activities. However, within 30 days of
signing this Agreement, You must file for a certificate of assumed or fictitious name or a “doing
business as”" mame (“DBA") using our Marks as designated by Us, in the manner required by state
law, so as to'nctify the public that You are operating Your Franchise Business as an independent
business‘purstiant to this Agreement and You must Include Your assigned franchise designation
in suchyfiling. You must provide Us with a copy of Your DBA registration and/or certificate upon
receipt ofithe same, and upon Our request from time-to-time.
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39 Maintaining Secrecy. You shall: 1) fully and strictly adhere to all security procedures
prescribed by Us in Our sole discretion for maintaining the secrecy of Our Confidential
Information; 2) disclose such information to Your employees only to the extent necessary to
Market Our products and services and for the operation of the Franchise Business in accordance
with this Agreement; 3) not use any such information in any other business or in any manner not
specifically authorized or approved in writing by Us; and 4) exercise the highest degree of
diligence and make every effort to maintain the absolute confidentiality of all such information
during and after the term of this Agreement.

310 Changes to the System. You shall fully disclose all Innovations to Us, without
disclosing the Innovation to others and shall obtain Our written approval before using or
implementing an Innovation. All Innovations are owned by Us and shall be considered a “work-
made-for-hire.” If all or part of any Innovation that You create is for any reason deemed not to e
a work-made-for-hire, then You hereby irrevocably transfer and assign to Us or Our affiliate, all
right, title, interest and ownership, Including license rights, in the Innovation, and You agree to
execute any document necessary to effectuate the transfer and assignment. To the extent You
have any moral or similar rights in an Innovation or derivative thereof, Yotexpressly waive-any of
those rights or claims you may have to that Innovation. Any Innovation maylbe used-by Us and all
other franchisees without any obligation to compensate, Yod. Wedeserve the tightito make an
application for and own Intellectual Property relatingitoi@any Innavation, and Youshall cooperate
with Us to secure those rights. We may also consider arnlnnovationias part/of Our trade secret. At
Our discretion, We may authorize You to utilize Innovationsthat'may bedevelgped by You, Us, or
other franchisees. There may be fees imposed related to thelnhnovations and You will be required
to promptly pay all such fees on the timelife required sy Us.

31 Association with Causesor Co-Branding. You cannot, without first receiving Our
written approval, in the name of thie Franchise Business oriin any manner associated with the
Marks: (i) donate money, products, of servicesto any charitableppolitical, social, religious, or other
for-profit or non-profit organizatien)causeOr position, or«ii) act in support of or against any such
organization, cause or position.\You cannot/‘co-brand” or use the Marks or Your Franchise
Business to associate any. other businéss activityrma manner which is likely to cause the public
to perceive the activity to be related.tofor sponsored by the brand or System.

ARTICLE IV
CONSTRUCTION, COMMENCING OPERATIONS AND LEASE

4] Locationsof Premises.|You must select a site within the designated search area
listed on Exhibit “A-1"{("Search Area"). YOu must have a site selected and approved by Us within
60 days of signing this Agreement. Although We must approve of Your site, We do not warrant
or guarantee the success of/the.site. You must use a local broker in Your site selection, and if You
are in Utah or Idaho, Yousmust use Our designated broker. You must not commit to purchase or
lease any real property orredmmence construction unless and until You have Our written approval
of the proposed location Your Premises must strictly comply with local zoning, state and federal
laws, rules, and regulations.

4.1 Location Approval. We must approve Your proposed site. However, it is Your
responsibilityy”at) Your sole cost and expense, to select the site within the Search Area. You are
required®o pay Us a site approval fee (see Exhibit “A-3") payable upon submission of the first site
approvalftequest. This is a one-time fee to approve Your initial Franchise Business location and
not/ayperssite review fee. You must provide Us with the street address of the proposed site and
such other information as We request, Including pictures or existing brochures of the proposed
site. We do not prepare demographic studies or otherwise evaluate the need for Our products
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and services in Your Territory, nor do We provide You with a site checklist or other similar
information, and We do not warrant or guarantee the success of the site. Site approval or
disapproval should be completed by Us within 10 business days after You have notified Us that
You have selected a proposed site.

42 Lease. A Lease must be in place within 30 days from the date of a site being
approved. We do not assist You in negotiating the Lease. We have the right to review all leases
relating to Your Franchise Business prior to execution. You must also deliver an executed copy of
the Lease to Us within 15 calendar days after execution.

421 Assignment of Lease. You hereby assign and transfer all rights and interest
in and to the Lease to Us to be effective upon Our election when this Agreement Terminates. In
such an event, We will have the right, but not the obligation, to accept the assignment and
assume the Lease or execute a lease with You as provided below. We also have the right to assign
the Lease to another franchisee or an affiliate of Ours. If You own the Premises, You hereby-agree
to lease the facilities to Us upon Termination of this Agreement at a ratesnotito exceed its fair
market rental value, and on commercially reasonable terms and congditions. Your«Lease"must
Include a provision allowing the assignment of the Leaseto Us or Our nominee, atil@urioption, in
the event this Agreement is Terminated for any reasont¥ouand Your kandlorddare also required
to complete and sign the landlord’'s consent and%lease riderqattached as Exhibit “A-6" and
Schedule “A-6.1" respectively.

422 Assumption of Lease. We Willthave 15 days from,theidate of Termination of
this Agreement, to exercise Our right and éption'to také and assume the Lease for the Premises.
If the option is exercised, We will notify/You'and the Lanhdlord of Ourekercise within the option
period. In such event, You agree to bring alllobligations under the Lease current as of the date of
possession by Us as well as to indemnify Us against all lossesvand costs arising by virtue of,
attributable to, or in any way related to the period.of Your possession of the Premises. All taxes,
utilities and rentals will be proratedibetween Us and Yau'as of the date of Our possession. We will
not be obligated to pay Yourarrearages. After the date of.possession, We agree to indemnify You
against all Lease obligations solely attributable torthevperiod of Our possession of the Premises.
You agree that no compensation for the Lease is payable by Us to You unless the Premises are
owned by You. The Leasewwill be transferred to Us without the payment of any kind to You by Us
for the Lease other than the indemmnification proyvided above.

43 Constructign. Any construction of the Premises must be done in strict accordance
with the specificationsapproved by Us, but it is Your responsibility to verify that the plans conform
to federal, state and_local laws. We de not assist in the construction, remodeling, or decorating of
Your Franchise Business. You must commence construction within 30 days from the signing of
the Lease, and constructionimust be completed within 90 days from the date of the Lease.

431 Design.of Premises. At Your own expense, and unless waived in writing by
Us, You are required(to falléw Our interior and exterior design standards and specifications. We
provide You preliminarylayout/design plans for Your Franchise Business and We may require that
You use a specific contractor to supply the build-out of Your Premises. You must adopt these
plans at Yourexpense in accordance with local, state and federal laws, rules and ordinances, for
Your specifiesPremises using a local architect. You are also responsible to obtain any required
permits.

432 Setting Up the Premises. You shall arrange the fixtures, signs, furniture and
décor of the Premises in strict compliance with the format and color schemes recommended by
Us and to work with Our approved suppliers providing such items. We must approve Your
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Premises setup prior to opening, and if any elements of the Premises do not meet Our
specifications, You will, at Your cost, be required to make the required adjustments.

433 Abandonment of Construction. Abandonment of construction or stoppage
of construction for six or more weeks due to Your fault or neglect will be grounds for terminating
this Agreement.

4.3.4  Approval of Construction. You may not operate Your Franchise Business if
construction, improvements and fixturization do not conform to Our approved specifications and
failure to correct any unauthorized variance for such plans and specifications within 30 days after
written notice from Us will be grounds for terminating this Agreement. We have the right to
supervise and inspect all construction to assure compliance with approved plans and
specifications.

4.4 Commencing Operations. You are required to commence operations not later than
30 days following completion of Your Premises and in no case later than sevennmonthsifrom the
date of Your Lease.

441 Commencing Operations; Conditiensuto Opéning. You shallnotify Us in
writing at least 30 days before You intend to open the Franchise Business to the public. Before
opening, You must satisfy all of the following conditions: 1)4You, are in/Compliance with this
Agreement; 2) You have obtained all applicablésgovernmenitalypéermits, licenses, certificates of
occupancy, and authorizations; 3) the Franchise=Businessiconforms toyall applicable System
standards; 4) We have inspected and approved the Franchise Business, which may be done
virtually; 5) You have hired sufficient emplayees; 6) Your officers and emiployees have completed
all of Our required pre-opening trainings and cértifications;«andy7) We have given Your Our
written approval to open, which will not\be unreasenably withheld.

4.5 Relocation of Premises. Youdare not allowedtorelocate Your Premises without Our
prior written approval. Approval, to relocate/ will be _based upon the same criteria used in
approving a new franchiseels proposed site. In addition, prior to opening Your new Premises, You
will be required to pay(for two of Ourirepresentatives to visit Your new Premises for up to two
days. The price for this mandatory visit will be/Our, then-current rate for on-site assistance to You.
You are responsible for all fee§ asseciated with_this visit, plus Our expenses for transportation,
food and lodging for each représentativé,You must demonstrate the financial ability to relocate
as part of Our approval process. Additionally; You must pay Us a relocation Fee to cover Our costs
to review and approvethe relocation. See Exhibit “A-3."

4.6 Failuresnto™Meet Deadlines. If You fail to meet a deadline and fail to cure, this
Agreement is subject to Tefrmination by Us, at Our option. However, You may be granted an
extension at Our discretion If You demonstrate a good faith effort to comply with this Article 4.
You will not receive a refund if You are unable to find an approved location.

ARTICLE V
FEES AND REPORTS

51 [nitial Franchise Fee. You shall pay Us the initial franchise fee listed in Exhibit “A-3"
in one lumpsdm at the time of execution of this Agreement. The initial franchise fee is fully earned
by Us and is non-refundable. No rights or privileges under this Agreement exist until the initial
framchisefee is paid in full.
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511 Veteran Discount. If You are an honorably discharged veteran of the United
States military, You will receive a discount of 10% off the initial franchise fee. Veteran ID cards, a
DD-214, and other documentation will be required to provide proof of honorable discharged
status.

512 Additional Franchises. During the term of this Agreement, You may
purchase additional franchises (not as part of an area development agreement) at a discounted
initial franchise fee per location as listed in Exhibit “A-3." The reduced fee shall have a floor of
$24,500 per unit. This option will only be available to You if there are franchise territories available,
You meet Our then-current criteria for new franchisees, You are current and not in default of this
Agreement, and, in Our sole discretion, We determine to sell You another franchise. You will be
required to sign Our then-current franchise agreement, which may have material terms different
from this Agreement. In addition, You may purchase mobile trailer units that operate without afy.
territory. The fees for the mobile trailer units are listed in Exhibit “A-3."

52 Royvalty. You shall pay Us a non-refundable, on-going, weekly. royalty as listed in
Exhibit “A-3.” The royalty is in consideration of Your right to use Our lntellectual Property and
certain Confidential Information in accordance with this Agreement and not in exchange for any
specific services We render.

521 Changein Law. Inthe eventthere.is a change in thedaw or a discovery of a
law affecting the collection of payments to Us, You agree to allow'Us to'madify the definition of
“Gross Sales” and the calculation of other Fees dUeto Us imorder to complywith the law. However,
in no event will the modification of the terim “Gross Sal€s’ orthe calculation of other Fees due to
Us result in Your payment in excess of thékees listed indfExHibit "A-3."

53 Marketing Fees.

53] Marketing=Euhd. Yousshall pay Us the weekly Marketing fee listed in Exhibit
“A-3" for Our Marketing programs,as furthendescribed.in'Section 10.1 below. This fee is payable on
the same terms as the royalty.

532 Local/Marketing: We do not'set a local marketing requirement, but We
strongly recommend You spend, asprinimumiof.$1,000 per month on local advertising for Your
Franchise Business.

54 Calculation. and Repotting. The calculation, reporting and payment of the Fees
specified in Sections 5.2 and 5.3 above will be made as follows:

5.41%, Paymeénts; Due Date. Royalties and Marketing Fund Fees are due weekly,
payable each Monday for'the, prior week's Gross Sales, and will be paid in accordance with Our
then-current electronic fdnds transfer, ACH or other automatic withdrawal program or as
specifically directed by Us. Currently, the Fees as shown and calculated on the Gross Sales Report
are due and payable‘and shall be automatically withdrawn from Your Operating Account. Our
current ACH agreement is attached hereto as Exhibit “A-7" and may be modified by Us at any
time in Our sele diséretion. We reserve the right to require an alternative payment frequency for
any or all [Fees in the future. You agree that Your obligation to pay all Fees due under this
Agreemeéntiareabsolute and unconditional.

542 Qperating Account. You shall not have more than one Operating Account
associated with the Franchise Business. If You fail to timely report Gross Sales, We may
automatically sweep or debit an estimated amount of Fees due to Us. You shall pay Us any
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amount owing if We underestimate Your payment to Us, and We will credit You with any overage
that We charge. You must maintain a minimum of $10,000 in Your Operating Account at all times
for business emergencies, provided that in any 30-day period, the Operating Account may have
less than such amount for a period of not more than five days. You are required to provide Us with
view-only access to Your Operating Account.

543 Late Fees. You will be charged a late Fee if a required Fee, payment to us or
an affiliate, or report is not timely received by Us or an affiliate, and You will be charged per
bounced check or insufficient funds transfer. See Exhibit “A-3.” These Fees are due upon demand
or with the next royalty payment, and the amounts may be adjusted by Us from time to time in
the Manuals.

54.4 |nterest. In addition, all Fees not paid when due will be assessed and accrue
interest from the due date to the date of payment, both before and after judgment at the rate,of
18% per annum or the maximum rate allowed by law, whichever is less. In no event willany
amounts be charged as interest or late fees or otherwise, that exceed or«viclate any applicable
legal restrictions. Unpaid interest charges will compound annually.

545 Sales or Use Tax. If there is hereafter.asséssediany,nature of.sales tax or use
tax or other value added tax on Fees, You pay to Us. Yeu shall alse payUs the applicable tax when
invoiced.

55 Reports and Financial Statements~You mustisupmit the fallowing reports by the
following due dates. We reserve the right t0 require allf€ports to be subbmitted at more frequent
intervals.

TYPE OF REPORT

DUE DATE

REMARKS

Gross sales report

Due weekly.on the same
date as royalties

Thisreport must include the prior week's
salés of the immediately preceding week
showing all monies received or accrued,
sales or other services performed and other
information concerning your financial
affairs, as we may reasonably require.

Inventory and Labor
Expenses

Due monthly with thefirst
royalty payment each
rmonth

You must submit this report in a form we
approve or require, and it must show the
prior month's expenses.

Monthly Financial
Statements

The 15th dayof the
following=month

These financial statements do not need to
be prepared by your accountant or audited
unless requested by us.

Annual Financial
Statements

Onlorbefore January 31 of
eachyear

These statements must be submitted in
accordance with the standard profit and
loss statement template and balance sheet
template required by Us. This is a complete
financial statement for the preceding
calendar year, including a profit and loss
statement and balance sheet. These
financial statements do not need to be
prepared by Your accountant or audited
unless requested by Us.

Federal Tax Return

Within 15 days after filing

IRS Form 941

Within 15 days after filing
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(Employer’'s Quarterly
Federal Tax Return)

Other Reports Upon Request Those additional reports that We may from
time to time require, Including by way of
example and not limitation, sales and cost
data and analysis, advertising budget and
expenditures.

551 Access and Use of Financial Records. We or Our certified public accountants
or other duly authorized agent, have the right during normal business hours, to conduct
computer audits and other audits and examine and make copies of Your books, records, financial
statements and sales and income tax returns. You must keep complete and accurate books and
records of the operation of Your Franchise Business. You shall provide Us with access to, or copies
of, all financial records in the time We require.

552 Audit of Books and Records. If any audit or invéstigation discloses a
deficiency of 2% or more of the Gross Sales in the computation or paymegntiofiFees due to Us, You
shall immediately pay Us the amount of the deficiency, the appropriate\Fee for late charges, and
You shall reimburse Us for the total expense of the auditwer investigation, Including the charges
for the accountant and the travel expenses, room, board and other cests incurred in connection
with the audit. Your failure to report Gross Sales férianyperiodyor Your failure to retain and have
available readable and organized required records will be deemed an dnderstatement by more
than 2%.

5.6 Application of Payments! We ean apply‘@ny paysients+feceived from You to any
past due or then-current indebtedness of Yours for any payments owed to Us.

5.7 No Refunds. The Feesset forth in this Agreement are not refundable.

58 Funding. You are ‘solely respohsibletto~obtain all funding for Your Franchise
Business. Failure to obtain sufficient ihitial funds o open Your Franchise Business is grounds for
termination of this Agreemént.

59 Non-Complianee Fings. In ®ur selé discretion, as an alternative to placing You in
default, as determined on a case:-by-casé hasis, Including for failure to cure a prior default even if
a fine has been imposed/We may isstie You a fine for certain violations of this Agreement and/or
the Manuals. See Exhibity“A-3.” The'fines are set forth in Our Manuals and are paid to Us to
reimburse Us for Our administrative . and management costs for Us to address the violation and
is not a penalty or=estimate of all'damages arising from Your breach. If You do not correct the
violation within théstime required by Us, We have the right to put You in default. We are not
obligated to charge You.a finedsefore putting You in default. All fines and charges are to be paid
upon billing or in accerdange with Our electronic funds or automatic withdrawal program, if
established. Such fines are not Our sole remedy. Our decision to impose or not to impose a fine
for Your non-comgpliance does not constitute a waiver of any other right that We may have under
this Agreement, Including Termination of this Agreement.

510, " Technology Fee. You must pay Us or the designated supplier(s) the Fee listed in
Exhibit “A-3% for utilization of Our technology suite. We can designate You to pay all or a portion
of this Fee directly to the supplier. We may increase this fee to account for new or additional
technelogies and increased costs.
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5N Fee Increase. Unless otherwise set forth herein, if a Fee is subject to increase by Us
(as opposed to by an affiliate or third-party), the increase will not be more than the equivalent of
15% per year during the term of this Agreement.

ARTICLE VI
FRANCHISEE’'S OPERATIONAL COVENANTS

6.1 Business Operations. In addition to other obligations, requirements and covenants
set forth in this Agreement:

6.1.1 Compliance with Applicable Laws. You are solely responsible for ensuring
compliance with all other applicable laws, ordinances and regulations or ruling of every nature
whatsoever which in any way regulate or affect the operation of Your Franchise Business. You
must also comply with federal, state, and local health and consumer protection laws”and
regulations governing the food service industry and concerning food preparation, handling,
storage, truth in menu laws concerning menu item names and product.labeling, nutritional
claims, and local labor regulations, Including minimum age and minimum,wage laws.

(i) Permits and Licensing. Youw.shall obtain and maintainsall required
permits and licenses for the operation of Your Franchise Business. You agree that We have not
made and You have not relied on any representation that no permits or licenses, or only certain
licenses, permits, etc., are necessary in connection with the gperation of Your Franchise Business.
Included with this requirement is playing_only=music that is obtained through a reputable
business provider for music.

6.1.2 Appearance; Customer Service. You shall “establish and maintain the
Premises in a clean, attractive and repadired condition; pérform work competently and in a
workmanlike manner; give prompt{ professional, courteous and efficient service to the public
adhering to the highest standards,of hopesty, integrity;*fair dealing, and ethical conduct; and
otherwise operate Your Franchise Business,in strict.compliance with Our System and policies,
practices and procedures. contained in the Manualsworotherwise commmunicated to You so as to
preserve, maintain and enhance the.reputation and goodwill of Our System. We reserve the right
to require that Your employees comply with any dress code, Mark, or other brand-related
standards that We may requiré. Yousshall.arrange the fixtures, signs, furniture, and décor of the
Franchise Business in strict. complianceavith the format recommended by Us.

6.1.3 Signade. You must have the number of interior and exterior signs as
required by Us and_.according to.Our specifications. All signs used on, in, or in connection with
Your Franchise Business must meet Our specifications and must be approved in writing by Us
prior to Your use. Yoeu shall maintain all signs in good condition and undertake such repairs and
or replacements at Your expense as We reasonably determine necessary. You are required to use
the location’s pylon/pole'ef monument sign, if available. You understand and acknowledge that
while You are required topulrchase and display signage, Including signage displaying Our Marks,
You do not own rights.to’use of the signs following Termination.

6.1.4V Training. Your Operating Principal and Your designated managers, if other
than Your,Opérating Principal, are required to attend and successfully complete Our training
programtatieast 15 days prior to opening Your Franchise Business. You are required to pay the
initial,training fee (see Exhibit “A-3") to Us not less than 45 days prior to opening Your Franchise
Business:The length of training is generally five to six days but could be longer if Your Operating
Principal or Your designated manager fails to successfully complete the training. Successful
completion will be determined by Our trainers but may Include demonstrating knowledge of
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basic techniques, knowledge of policies and procedures, food preparation and assembly, daily
operations, record keeping, computer system competency, Marketing, and customer service.
Failure to successfully complete training is a default of this Agreement. The training instruction
is provided by Us for up to four management and/or executive level personnel. You shall bear the
cost of all travel, lodging, meals and all other living costs and expenses and compensation for all
of Your attendees. Each person must attend the same training session.

(i) Replacement Training. Any new Operating Principal or managers
must complete the initial training program within 14 days of hire. The Fee for this training is listed
on Exhibit “A-3." Depending on availability and advanced written notice, this training may take
place at Your location, but more likely the training will take place at or near Our headquarters.
You will also be responsible to cover the travel, food, and lodging for Your attendees or Our
representatives.

(ii) Initial Refresher Training. After Your Franchise,Business has,been
open and operating for six months, You are required to send Your Operating. Principal and Your
manager(s) to attend additional refresher training. This training will last twe days and\will b€ held
at our headquarters or such other location as We determine. The Fee for this training.is set forth
in Exhibit “A-3.”

(iii) Annual Manager Trainings At Our discretion; once"each calendar
year, at a time designated by Us, Your Operating Rrincipal arnd Your designated manager may be
obligated to meet with Our representatives at“a locatienspecified, by“Us, for the purpose of
discussing and reviewing Your operations, status, and financialy performance. If We, in Our
discretion, determine that such a meetinguisnécessary,all costs.of travel, food, lodging, and Your
employee salaries, and other expenses will be borhewby You. The Fee for this training is set forth
in Exhibit “A-3.”

(iv) Additional In=Person Trainihg, Depending on availability and
advanced written notice, if/You ‘would likesadditional in-person training, We may provide this
training to You. We have.the right in.Our sole diseretion, to limit additional training to a certain
number of days, attendees, and/or_representatives ata time. We can also require Your Operating
Principal and/or other kéy-personnel to attend additional trainings if You are in default, or if We
reasonably believe such traininig woeuld be in thedoest interest of Your Franchise Business. At Our
discretion, in the event You do'not pass‘an inspection, or We determine, in Our sole discretion,
that You need additional‘training. You, shall attend a refresher training. Our current Fee for
additional and refreshertraining is listed in Exhibit “A-3." For all training, You shall also bear the
costs of travel, food, lodging and compensation of Your management employees and Us (if
applicable) in connection with training.

(V) Additional Training Implemented by You. In addition, You are
required to implement araining program related to brand and trademark quality control for
Your employees in accordance with Our Manuals and all other training programs as may be
specified by Us from, time to time for which a Fee may be charged.

(vi) Non-Disclosure. All attendees at a training must sign a non-
disclosure agréement acceptable to Us before attending a training.

6.1.5 Opening Assistance. You must provide Us a valid certificate of occupancy
for the Premises before We send any representatives to provide any opening assistance. If You
postpone or reschedule Your opening, or if You fail to provide a valid certificate of occupancy
before the scheduled soft opening assistance, You must pay Us the rescheduling Fee listed in
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Exhibit “A-3" to reschedule Our opening assistance. Additional details on the opening assistance
are set forth in Section 7.4 below. You are required to have paid all amounts for Your initial cookie
dough and toppings order and Your grand opening marketing (see paragraph 10.4.2(i)) to Us or
Our affiliate 30 days for cookie dough and toppings, and 45 days for grand opening marketing,
before the scheduled grand opening. (See Exhibit “A-3"). If You do not pay the required amount,
We will reschedule Your opening and You will be responsible for all costs associated with the
rescheduling.

6.1.6  Other Agreements. You must execute all other agreements required under
this Agreement or as reasonably requested by Us from time-to-time and to provide Us with a
copy within 15 days of execution.

6.1.7 Management. Your Franchise Business must be managed by either Your
Operating Principal or a designated manager who will be required to devote their full £ime,
attention, and best efforts to the management and operation of Your Franehise Business. Your
designated manager is not required to have an equity interest in Your Franchise Business. You
must have at least one manager on site during regular business hours:You must«disclose the
identity of Your Operating Principal to Us, and You must immmediately notify Us inawiting if Your
Operating Principal is no longer acting in such capacity. Wé must approve of+Your Operating
Principal and any replacement Operating Principal.

(i) Unless Your Operating Principal'wilkact ast£hefull-time manager of
the Franchise Business, Your Operating Principaltis not requdired to workya certain or minimum
number of hours; however, Your Operating‘Principal mdst maintain sufficient inventory, supplies
and products and work sufficient hours™te eperatesYolr Franchise ‘Bdsiness or supervise Your
managers and employ adequate personnel to operate Your Franchise Business at its maximum
capacity and efficiency.

(ii) Although Wedo hot requireYour Operating Principal to be involved
in the day-to-day on-premiseésimanagement, Your Qperating Principal is required to participate
in Your Franchise Business,as follows: (i) be directly responsible for overseeing all accounting,
reporting and bookkeeping, and all.firancial components of the Franchise Business; (ii) attend
and complete all training=and retfaining courses required by Us; (iii) attend any annual or special
meetings of franchisees called by"Us; (iv),bedirectly involved with site selection, construction,
remodeling, (v) be directly.involved in allypersonnel decisions affecting the Franchise Business;
and (vi) conduct frequentinspectionsofithesFranchise Business operations to ensure the highest
standards of professiomalismy cleanliness and general pleasant appearance in compliance with
Our approved methods.

(111) Your Operating Principal must devote their primary attention to the
Franchise Business, and You, Your Operating Principal and Your manager(s) must keep free from
any conflicting or competingrenterprises or any other activities that would be detrimental to or
interfere with the opération of Your Franchise Business.

6.1.8 Operational Hours. You shall operate Your Franchise Business seven days
per week threughout the year and for 10 hours per day between the hours of 10am and midnight
Monday through Friday or at the hours We may designate.

6.19 Remodel and Upgrades. You shall repair, refinish, repaint, remodel,
modernize, redecorate, or otherwise refurbish Your Premises from time to time as We may
reasonably direct, but not more often than every five years between required remodels and
upgrades (except for required changes to the Marks and equipment, which We may require at
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any time) to conform to the building design, color schemes and presentation of trade dress
consistent with Our then-current public image. This can Include structural changes, new flooring,
wall treatments, signage, remodeling, redecoration of the furnishings, fixtures and décor and
such modifications to existing improvements as may be reasonably necessary, such that all Dirty
Dough® Cookies locations will have a generally similar look and appearance. At Your sole
expense, We can also require You to upgrade Your equipment at any time. You must complete
all such updates and upgrades and otherwise remodel Your Franchise Business within the time
frames required by Us. You shall also complete any day-to-day maintenance issues as they occur.

6.1.10 Your Employees. You, Your principals, and Your employees are not Our
employees. You are solely responsible for the hiring, firing, compensation, benefits, managing,
and training of Your employees. We do not assist You in employment related decisions, or in
creating any policies or terms and conditions related to the management of Your employeesor,
their employment. The only training assistance We provide is the training of Your designated
managers and Operating Principal. All of Your employees must watch the,applicable_training
videos related to brand and trademark quality controls required by Us. Wesmay.provideYou with
a sample employee guide or manual, but it will only be an examplesof, certain employment
matters unless otherwise expressly provided by Us. It is Your responsibility to complywith local
and federal labor and employment laws.

611 Insurance.

(i) Minimum Limit Reéguirements! You shall at all times during the
entire term of this Agreement and at Your ewnrexpense; keep in fullforce, by advance payment(s),
the following minimum insurance policies,obtainedfrom a companysrated “A-" or better by AM.
Best & Company, Inc.:

Type of Insurance Minimum Required Amount(s)
Commercial General | $1,000,000 peroccurrence and'$2,000,000 in the aggregate, or
Liability Insurance léasehold minimum, whiehever is greater; $300,000 damage to the

premises; $5,000 premises'medical; $1,000,000 personal and
advertisinginjury limit; and $2,000,000 products and completed
Operations.aggredate.

Property Insurance The coverage mustinclude 100% of the full replacement cost against
loss or damage,from fire and other risks normally insured against in
extendedrisk coverage. It also must include a special form in the
amount of your inventory and the improvements and betterments to
the sterenThe coverage should be replacement cost with no
coinsurance. The agreed amount with the insurance company or
Waiver of coinsurance will suffice for the removal of coinsurance. The
coverage must include business income on an actual loss sustained
basis for 12 months. Flood coverage, if applicable, must apply. If
building coverage is to be included, all coverages noted above will

apply.

Commercial At least $1,000,000 occurrence limit (combined single limit for
automobilesinsurahce personal injury, including bodily injury or death, and property
damage) for all owned, non-owned, and hired autos.

Employment practices | $100,000 per occurrence.
liabilitydnsurance

Crime policy $10,000 for employee dishonesty policy (written on a loss discovered
basis). In addition, the policy must include robbery both in and out
with coverage limits of $5,000.
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Umbrella insurance $1,000,000 per occurrence.

Government Required | You must maintain and keep in force all worker's compensation and
Insurances employment insurance on Your employees required under all federal
and state laws.

(ii) Policy Requirements. Other than worker's compensation, these
policies must insure You and Us (Dirty Dough Franchising LLC) and Our nominees as additional
insureds, without regard to any other insurance program that We may have in effect, against any
liability that may accrue by reason of or relating to Your ownership, maintenance, or operation of
the Franchise Business wherever it may be located. These policies must stipulate that We will
receive a 30-day written notice prior to renewal or termination, and We must receive a 30-day
notice of any modifications. Original or duplicate copies of all insurance policies, certificates of
insurance, or other proof of insurance acceptable to Us must be furnished to Us together with
proof of payment prior to You beginning operations and within 15 days of any request which We
may make from time to time.

These insurance coverage requirements are only minimums,Yeou needito make an
independent determination as to whether increased amounts or additional typés-oefiinsurance
are appropriate. If You fail to obtain insurance and keep the same in fulhforce andweffect, We may
obtain insurance at Our discretion, and You must reimiurse Usithevpremium costs for the first
month (thereafter You are required to pay thednsurance premium diréctly to the insurance
provider), plus an administration Fee for Our time\(see'Exhibit YA-3"). Wesnay.periodically increase
the amounts of coverage required and/op require differént’or additienal coverage. If Your
Premises are damaged and covered by ifisurance, You must use,thejproceeds to restore the
facility to its original condition no later than 160 days'fram receiving the proceeds.

6.112 Pricing. We may, to the dégree permitted by law, suggest retail prices and
specify maximum and/or minimum. pricing You.may charge“for products and services. If We
impose a maximum price for afy-product.or service, You rmay charge any price for the product or
service up to and Including/heymaximum priecing We-impose, but You may not charge any price
in excess of the maximum, pricing. If Welimpose minimum pricing for any product or service, You
may charge any price down to and=In€luding the minimum pricing imposed, but You may not
charge any price below the minimunm pricing set by Us. Unless otherwise agreed to by Us in
writing, You cannot advertise©or promote pricesdower than, or inconsistent with, Our suggested
prices outside of Your Premises. ©Our pricing policies are intended to benefit the System as a whole
and may not maximize Your profits.

6.1.13 . ComputerandPOS System. At Your expense, You must purchase or lease
the computer and.point of sale ({POS") system and other computer hardware and software
systems designated,by Us in strict accordance with Our specifications, and We can mandate the
forms of payment that You.can’or must accept. If We adopt a different computer system, POS
system or other system in thie future, You must adopt it at Your expense. You must maintain,
repair, modify and upgrade, all such items, at Your sole expense. You must provide Us full 24-
hour/7-day a weeksaecess, Including online access, and the right to “upload” or “download”
information to and from all POS, computer and other systems, and to the information and data
contained insthem. There is no contractual limitation on Our right to receive information through
Your computer, POS or other systems or to the frequency and cost of the obligation to upgrade
and maintain them. You hereby waive any claim against Us or Our affiliates for any loss, damage,
liabilityhnor expense caused by or related to failures, errors, acts, omissions, or otherwise of any
computer, POS, hardware or software system (not related to Our or an affiliate’'s acts or omissions).
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(i) Retention of Records. You must record all sales at the time of the
sale in Your computer and/or POS system, or other sales recordation system approved or
designated by Us. You must retain all POS and iPad records, charge account records, sales slips,
orders, return vouchers, sales tax reports and all of Your other business records and related back-
up material, tax returns and financial reports for at least five years following the end of the year in
which the items pertain, Including after the Termination of this Agreement.

(ii) Accounting Procedures. You must use the accounting software
designated by Us. You are required to follow Our accounting procedures, line items, and
templates and charts of accounts as provided and updated in Our Manuals. You are required to
use the accounting system and software designed by Us, and You are solely responsible for any
fees associated with the use of such accounting system. We will have independent access to Your
account, which You cannot restrict at any time.

(iii) Merchant Account. At Your expense, You must participate=in ©Our
merchant account and other point of sale programs as set forth in Our Manuals. The required or
designated provider may change at any time, and you are required to ecomply with any changes
and are solely responsible for the fees associated with any.changes.

(iv) Data Security Standards. "At Your, cost and expense, You must
investigate and ensure that You comply with all payment card industry (“PCJ”) and data security
standard (“DSS") standards, regulations, and requirements;however, \/Welreserve the right to
approve of the vendor You use for compliance. Yourmustimeet'the requirements of, and comply
with enhancements and changes to, thePCl and DSS and maintain PClI compliance with the
current version of the PCl and DSS. We reserverthe right'to requiré antaddit (and to designate the
auditor) to verify compliance. You mustireimbursé Us for all cests related to the audit if You are
not in compliance. You are responsible te Use allrequired togls, systems, and vendors to complete
ongoing PCIl requirements, Ineluding quatterly/extermal security scans and annual self-
assessment questionnaires. Yowaresolely responsible forall costs relating to PCl compliance and
data security issues, Including,security threats, breaches,and malware. It is Your responsibility to
alert Us, not later than 24-hours following a suspectedior confirmed data security breach, so that
appropriate action can be taken toprotect Customer Data and to notify relevant parties. You are
not permitted to collect, store, transfer, etc., any unnecessary customer information.

(V) Compliance wMonitoring System. You shall install a compliance
monitoring system in Your Premisesy, tovprotect Your Franchise Business. You are solely
responsible for the monmitoring, maintenance and upgrades to this system. We do not regulate
the type of compliance monitoring system and do not designate the specific type of compliance
monitoring system You install, butit must have both inside and outside cameras and must be of
sufficient capabilities to adéquately protect Your Franchise Business, Your Premises and Your
inventory. You are required to provide Us notice of its installation. Both You and We must have
the right to online accessftosthe system, but We are not required to monitor Your location for
safety or compliance/You may not install any cameras in places where employees and customers
have a reasonablesexpectation of privacy, e.g., bathrooms, changing rooms, etc. By installing the
compliance monitoring system, You and Your employees are waiving their right to privacy in non-
private areas-of the Premises, and You agree to include a provision in all Your employment
applicationsandother applicable documents that require Your employees to sign and waive their
right to privacy with respect to the use of any compliance monitoring system. You agree to
indemhnify and hold Us harmless fromm and against any claim related to Your compliance
maonitoring system.
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6.1.14 Conferences and Seminars. In Our discretion, We may hold conferences or
seminars on a regional or national basis for all franchisees in good standing. The conferences and
seminars may be held at various locations chosen by Us. If held, Your Operating Principal may be
required to attend, and You must pay all registration fees We may impose together with all travel,
lodging, food, and other expenses for each of Your attendees.

6.1.15 Required Software. You must use and pay for all software (Including a
customer relation management “CRM") as required by Us, which may be changed from time-to-
time. Any software fees You pay to US are payable with Your royalty fees or on demand.

6.2 Quality Control.

6.2.1 Correction of Defects. You shall immediately correct defects, deficienciesor,
unsatisfactory conditions in the appearance or conduct of Your Franchise Business. Yousshall
establish and maintain an image and reputation for Your Franchise Business,consistent with'the
standards set forth in this Agreement, in the Manuals, or as otherwise speacified\by Us.

6.2.2 System Compliance. You shall strictly follow Our SystemjethesManuals,
Recipes, and other directives promulgated or providedby. Usfrom. time-to-time:

(i) Email Address. You snusttat all times use and maintain the email
address provided by Us or approved by Us for use in relation’to YouriFranchise Business,
frequently checked by You to facilitate Our communications, and that You must use as the sole
email for all Franchise Business-related camrnuhnications and acceunts. If We provide You with
an email account/address, We have the*right to access Your €mailaccount at any time and
without notice to You, and You understand and acknowledge,that You have no expectation of
privacy in the assigned email accounts. If You/are.allowedto maintain Your own Social Media
accounts, all such marketing or Secial Media accounts must be attached only to the email address
We provide to You or that is appreved by Us.

(ii) Ingentive” Programs==Jfi, We adopt a loyalty, coupon, gift
card/certificate, free giveaways, fundraising programs, membership or subscription model, or
other discount or incentive’program, You are required to implement and honor such programs
in Your Franchise Business. You ‘aré not allewed to implement any sort of coupon, loyalty,
membership, subscription model, gift card program, etc., without Our prior written permission.

(i) Modifications. We have the right to modify, delete, add to and
otherwise make systematic and . other changes to the System, Intellectual Property, Manuals and
operations, etc. We mayissue new.specifications and standards for any aspect of Our System, or
modify existing speécifications and standards, at any time by revising Our Manuals and/or issuing
new written directives (which pmhay be communicated to You by any method We choose). You
must accept, comply with, use, and implement any and all such changes to the System or
operations. The modifications may obligate You to invest additional capital in Your Franchise
Business and to ineurhigher operating costs. You must incorporate all such modifications within
the time We specify, Other than modifications due to health or governmental mandates or
guidelines, orpublie’‘concerns, We will not obligate You to invest additional capital at a time when
the investment cannot, in Our reasonable judgment, be amortized during the remaining term of
this Agreement. You are prohibited from making modifications to the System or Your Franchise
Business/without Our prior written approval.

(iv) Inspections and Visits. We may conduct periodic evaluations,
inspections, and audits of all aspects of Your Franchise Business at reasonable intervals by Our
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duly authorized representative for compliance with the System, reporting, customer service and
the standards and procedures set forth in the Manuals. These inspections may be conducted in
person or through remote access such as video or live video conferencing. Our inspections may
Include Your Premises, vehicles, business records, bank accounts, Venmo or similar accounts,
operating procedures, reports, computer drives, electronic storage devices, POS system, account
records, tax records, etc. We also have the right to speak and interact with Your employees and
customers, and to remove samples of products, supplies and materials. Immediately upon Our
request, You must provide to Us video and/or images of the interior and exterior of Your Premises,
and any specific pieces of equipment or other areas of the Premises as may be more fully set forth
in the Manuals. If You fail any inspection and We determine a need to conduct a re-inspection for
compliance, You will be required to pay Us a fee for the re-inspection. The fee is due upon billing
after Our re-inspection. (See Exhibit “A-3."). You will also be required to pay all travel, lodging, food
and other expenses for Our representatives related to the re-inspection.

(V) Online Ordering and Delivery. You must participate in any=enline
ordering program for takeout or delivery, whether provided by Us or onegor.more third parties
designated by Us. You will not participate in any third-party delivery platfermunless approved by
Us. You must use all required software or other equipment required by'Us or any saeh.third party
necessary to provide the services as designated andwas may be updated, supplemented or
changed. You shall also provide Us with any login information necessary to accessany third-party
delivery provider accounts. You agree that Weswill have unrestrictedaccess to review the
information in such accounts at any time. Any stich softwaré orequipnient must be purchased
by You at Your cost. You understand and acknowledge that any third-party providers may also
charge fees or commissions for their serviecésgsand You,shall\pay all suchycosts or fees.

(vi) Customer *Complaints.®ln the ewentyWe step in to resolve any
customer dispute with You or the Ffanchise Business, We will charge a Fee (see Exhibit “A-3").

6.23 Interim Management. If'\We give,You notice of default and You fail to cure
(or as set forth in Section 1410);,We have the right to.step. in to manage Your Franchise Business
for up to six months, as We deem advisable for a FeexSee Exhibit “A-3". You must also pay all travel,
lodging, food and other expenses.for. Our representative(s) and other expenses that may be
incurred by Us to perform.slch services, plus foyalties, advertising fees and other applicable fees.

(i) OperationsfAccess to Information and Operating Account. During
the Interim ManagementReriod, Yousereby grant Us authority to assist You in managing any or
all aspects of Your FramehisesBusiness. We will work directly with Your Operating Principal and
Your manager. We may require additional training for Your Operating Principal, Your managetr,
employees, and othencontracted personnel. You shall cooperate to provide Us with all pertinent
information regarding Your/franchise Business and access to the applicable operating accounts
to enable Us to efficiently/assistwith management operations. All accounts must remain in Your
name during the InterimdManagement Period, but You shall add Us or Our representative as a
co-signer on certainfaccounts. You shall cooperate with Us in commmunicating with all vendors
and suppliers relatedito/Our interim management. You hereby grant Us permission to speak
directly with Yourlandlord and suppliers, banks, IRS, state agencies, creditors, etc., regarding Your
Franchise Businessyand You shall cooperate with Us to facilitate such communication. We may
require You'to establish a new bank account for Your Franchise Business during the Interim
Management“Period into which all operating income will be deposited. You and We (at Our
optionhwill'have authority over this account, and You or We will make payments on Your accounts
payable as cash is available, but only with Your prior authorization and direction when possible.
You are ultimately responsible for all operating costs both before and during the Interim
Management Period. You shall provide Us with a list of all accounts payable with direction on
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which accounts are to be paid, but with the understanding that all taxing authorities will be paid
first. Any excess funds in the Operating Account or any new account after all applicable costs and
Fees have been paid and after an additional amount has been set aside sufficient for the
Franchise Business to fulfill its business purposes as determined by Us, will be transferred to You
monthly. We may provide monthly internal profit and loss statements to You. We have no
obligation to infuse capital into Your Franchise Business, but if We do, such amounts will be
treated as a loan, which must be repaid within an agreed upon time and bear market interest as
agreed. We have the right to direct Your employees and contract personnel during the Interim
Management Period. Both You and We agree that in no way does Our interim management
create a relationship of trustee, beneficiary or any type of fiduciary relationship over or in
relationship to Your Franchise Business.

(ii) Your Obligation to Cure. During the Interim Management Period,
You are obligated to cure all applicable defaults within the applicable cure periods as set farth,in
this Agreement. We have the right to terminate this Agreement during the Interim Management
Period for defaults not cured within the applicable cure periods.

You must also pay all travel, lodgings . food and other expenses, for our
representative(s) and other expenses that may be incurred\by us to perform sweh services, plus
royalties, advertising fees and other applicable fees.

6.2.4 Mystery Shopper Service. We reservesthe right, fromitipie to time, at Our
expense and without prior notice to You, to evaltate the eperation and quality of Your Franchise
Business through the use of a secret shopper.service provided by Us or a third-party. We may use
such service evaluations to inspect Your Franchise Businéssat any timeANe may make the results
of any service evaluation available to You, in Our sélexdiscretion.

6.3 Miscellaneous Obligations.

6.31 PersomalhGuaranteesnlf Your Eranehise Business is owned by a business
entity, each individual owner, partneryshareholder;sand member, respectively, who owns 20% or
greater interest, must eachypersonallyisign an agreement not to compete and must personally
guarantee the performance of all Your obligations under this Agreement and agree to be
personally bound by, and liablé forthe breach, of every provision of this Agreement. See Exhibit
“A-8" Guaranty and Assumption.of Obligations.

6.3.2 Drug Testing. We may require You and Your management employees to
submit to random_drug testing._at, the time and place We feel necessary to ensure Your
compliance with Oun policies regarding drug use in the System; however, We are under no
obligation to perform such testing on Our or Your behalf. You are required to provide Us a copy
of all drug testing resultsavithin/30 days from the time You receive such test results.

6.4 Standardsand Control. Any required standards exist to protect Our interest in the
System and the Marks.and not for the purpose of establishing control or duty to take control over
those matters that are reserved to You.

6.5 Required Notices. You shall provide Us with prompt notice (within 5 business days
of receipt) of any default with regards to late payment of any taxes, government fines, payments
owingtoany vendors, landlords, or amounts owing to employees or contractors.

6.6 Non-Contravention; Non-Disparagement. You shall not undertake any action or
inaction to circumvent, contravene, or undermine the purposes of this Agreement. Additionally,
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during and after the term of this Agreement, You shall not in any way, form, or medium, make
any negative, disparaging, false or misleading statements, published or made orally, Us, the
System, the brand, or Our officers, owners, partners, directors, members, managers,
representatives, agents or employees

6.7 Non-Delegation. You may not outsource to a third party, any part of Your
obligations to Us or services to customers, Including to another franchisee, without Our prior
written approval.

ARTICLE VII
FRANCHISOR’S OPERATIONAL ASSISTANCE

7.1 Layout and Design. We shall provide You with general specifications for the
Premises layout, signs, equipment and interior décor.

72 Suppliers and Products. We shall provide You with a listeofspecifications for
approved products and a list of approved suppliers. We may add to or diseontinue working with
any of Our suppliers.

7.3 Operations Assistance. We shall furnish You with guidance relating to the general
operation of Your Franchise Business and upof, Your reasonable regudest, make Ourselves
available to consult with You by telephone, email, video conference, teleconhferences, or website
posting during regular business hours during=the continuing operation of Your Franchise
Business. Other than initial training and the gpening assistance, We are not required to provide
additional training to You. If You feel additiohal training”is neCessary (such as management
training), We will provide such training to You basédiwon advanece netice, availability of personnel,
and Your payment of a per day, perpersen’Fee. See.Exhibit “A-3." You shall be responsible to cover
the cost of travel, food, wagesy lodging and other costs incurred by Your trainees or Our
representatives, as applicable.

7.4 [nitial Training. We shall train Your,Operating Principal and other attendees
designated manager(s) in the various’ practices, policies and procedures of operation of Your
Franchise Business. Thisstraining will take place in Salt Lake City, Utah or other location as
designated by Us.

7.41 QOpehing Assistance. "We will provide You with at least one of Our
representatives to assist"You with Your soft opening depending on need as determined solely by
Us. This assistance may be providedivirtually as determined solely by Us. If You reschedule the
opening assistance withfess thani4 days' notice to Us, You will be charged a $500 rescheduling
fee.

7.5 AdditionalhGuidance. Additional guidance at Our sole discretion, will be furnished
in the form of writtén Manuals, videos, audio recordings, bulletins or other written materials,
telephone consultations/and/or consultations at Our offices or at Your Franchise Business. We
have the right tocommunicate directly with Your Operating Principal, designated managers, and
assistant managers/concerning operational matters that We reasonably believe may affect Our
goodwill, MarKs, or the System.

7.6 Website Maintenance. We may choose to maintain a website for the Dirty Dough®
Cookies brand that will include Your business information and telephone number for Your
location.
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ARTICLE VIl
PURCHASE OF PRODUCTS AND EQUIPMENT

8.1 Approved Products and Services; Suppliers. You shall purchase, use, provide, and
sell only those goods and services that meet Our specifications and/or that are purchased from
Our approved suppliers. You shall timely pay all suppliers, Including Us and Our affiliates for
purchased goods and services. The prices, delivery terms, terms of payment, and other terms
relating to the sale of such goods and services are subject to change by the supplier (Including
Us and affiliates) without prior notice at any time. In no event will We or an affiliate be liable to
You for unavailability of or delay in shipment or receipt of merchandise due to temporary product
shortages or unavailability, order backlogs, production difficulties, delays in or unavailability of
transportation, fire, strikes, work stoppages, or other such causes. A list of approved goods;
services, and suppliers may be set forth in Our Manuals, which list We may update from timeo
time. No product or service may be added to, altered, or discontinued by Your Franchise Business
unless itis first approved by Us in writing. Any additional goods or services that are unique-te Your
area requires written approval from Us before such goods and/or services.are offered. For the
purpose of this Article, “goods” means any product, good, equipment, techitem, etc:

8.1.1 Delivery and Installation. For delivery and installation, Yousareyrequired to
work directly with the manufacturer or supplier of thesé itemss We,do not assist in delivery or
installation of any required or approved purchases.

82 Supplier Compensation. We or Qur-affiliate have'the rightto derive revenue from
the sale of required goods and services through mark-Ups in prices We,charge to You for goods
and services purchased from Us or an affiliate,©or Weroran affiliate may/receive compensation or
discounts from the supplier for Yourpurchase of suech goods‘@and'services. No compensation is
due to You for compensation or dis€counts'We réceive from.suppliers.

8.3 Unapproved Suppliers. If You desire topufchase any goods or services from an
unapproved supplier, You niust submit to Us a written request for such approval or request the
supplier itself to do so. Weimay require You to submit samples, Including ingredient lists, and
other data to permit Usto ascertain.whether any.such supplier meets Our specifications. We will
notify You in writing andwithin 30 days of completing Our evaluation as to whether that supplier
has been approved. You shall reimburse Uswfor all Our costs and expenses associated with
evaluation and testing within 30.days of @ur completing evaluation, whether or not the requested
supplier is approved. A supplier who is/akle to meet Our specifications may, as determined in Our
sole discretion, become=an approved supplier for Your Franchise Business only or for the System
as a whole. We may make changes in the standards and specifications for approved suppliers. At
Our discretion, We_may revoke Our approval of an approved supplier upon 30 days’ prior written
notice.

8.4 EquipmentsYou shall maintain all inventory and equipment of Your Franchise
Business in good wofking order.

8.5 Warranties; Support. You must look to the respective manufacturers or suppliers
for issues related towwvarranties defective products, training and support for any third-party goods
purchased for'Your Franchise Business. We will replace defective items purchased directly from
Us pursuantitoOur standard limited warranty, if any.

26

o)

Franchise Agreement -2023.1



ARTICLE IX
MANUALS

9.1 Manuals. We shall loan You a copy or provide electronic access to Our Manuals. You
may not copy any part of the Manuals either physically or electronically. The Manuals are
confidential and remain Our property. The Manuals may be used by You only in association with
Your Franchise Business and only during the term of this Agreement. We have the right to revise
the Manuals at Our sole discretion. You must promptly and continuously comply, at Your expense,
with all provisions of, and modifications to the Manuals. The master or most updated copy of the
Manuals maintained by Us will be controlling in the event of a dispute relative to the contents of
the Manuals.

92 Standards and Procedures. We may establish performance procedures, standards
and specifications, Recipes for products, services and Marketing (“Standards”) for the operation
of Your Franchise Business. We may change these Standards at Our discretion, and You,must
strictly follow and implement all such Standards within the periods required.by. Us.

ARTICLE X
MARKETING

10.1 Marketing Fund. You shall contribute™to Our national Marketing and brand
development fund (“Advertising Fund”) for Marketingvactivitiés as\We, infOur sole discretion, may
deem necessary or appropriate to Market the System. The Fees/for the Marketing Fund are listed
in Exhibit “A-3.” We can terminate or postpane’the Markeéting Fund at any time. Upon termination
of the Marketing Fund, the unused fundswvill’either be returned to'those that contributed the
funds, or We will cease to collect new funds while"We spend, the remainder of funds within the
Marketing Fund.

1011 Marketing=kund Admiinistration. We*will direct all such programs, with sole
discretion over: 1) the creatiye eoncepts, materials, endorsements and media used in connection
with such programs; 2) the source ofsthe Marketing,or public relation efforts; 3) the placement,
timing and allocation of such programs; and 4) the composition of all geographic territories and
market areas for the development and impleémentation of such programs. The Marketing Fund
can be operated through an entity'separate frem 'Us that has all of Our rights and duties relating
to the Marketing Fund. We are‘not liablé\for any act or omission with respect to the Marketing
Fund or otherwise that is'eonsistent.with this Agreement, or which is done in subjective good
faith. The Marketing Fund may be used, in Our reasonable discretion, to reimburse Us for costs
related to the administration of thesMarketing Fund and Marketing efforts intended to benefit
the System. We havewthe right tosloan money to the Marketing Fund to cover any deficits. The
Marketing Fund is. not in’ the nature of a trust, fiduciary relationship or similar special
arrangement, and We disClaim.any such relationship.

10.1.2 ( Use of Marketing Fund Fees. We may use the Marketing Fund to offset a
portion of direct cests.to'manage and maintain the Marketing Fund, Including the payment of
staff salaries and, other expenses for those groups who may be involved in Marketing Fund
activities. We=may réceive payment for providing goods or services to the Marketing Fund. We
reserve the right to use fees from the Marketing Fund to place Marketing in national or regional
media. We aré"nhot required to spend any amount on Marketing directly in Your area or Territory,
and We do hot have any obligation to ensure that expenditures are or will be used equally in each
region or'that they will be equivalent to contributions to the fund by other franchisees operating
in any geographic area. We make no representations that Marketing expenditures will benefit
You or any other franchisee directly, on a pro-rata basis, proportionally, or at all. Any unused
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Marketing funds in any calendar year will be applied to the following year’'s fund. You may request
(in writing) an unaudited annual report of Marketing expenditures within 90 days of the end of
each year.

10.2 Local Marketing Requirement. At this time, there is no requirement that You spend
any amount on local marketing. However, We strongly recommend You spend the
recommended minimum to Market locally as set forth in Section 53.2. Upon 60 days’ written
notice to You, We have the right to require local Marketing and to increase the amount. In
addition, and upon request, You must submit an itemized report to Us documenting proof of
expenditures for local Marketing in a form We may require.

10.3 Sample Marketing and Promotional Materials. We may provide You samples of
Marketing materials developed by Us from time to time. In the event We develop such Marketifig
materials, You will receive one copy (digital or hard as determined solely by Us) at no cost te'You:
Additional copies will be made available at cost, plus 20%, plus shipping andhandling.

10.4  Your Obligations to Market. Neither We nor You are restricted from Marketing in
the Territory. You are not permitted to target or direct Market to customers in anotherfranchisee’s
territory or in a territory of a company owned location.

10.4.1 Development of MarketingsYou are not allowed to/develop Marketing or
promotional materials. Any future changes to this policy will'be made in‘the Manuals.

10.4.2 Marketing Compliance. All Your Marketing and promotional activities must
be done in strict compliance with Our Mahuals/and in goodtastedandmust reflect favorably upon
the brand and System. You shall participate in allkMarketing, email, and other programs as
developed by Us, Including the céllection of Customer DPata and participation in using and
promoting apps, as developed by, Us.

(i) Crand Opening Marketing. You shall pay Us a grand opening
marketing fee for_digital. marketing materials and"social media ad spend. In addition, You shall
purchase other printed/marketing.materials, banners and/or signage from a third-party supplier.
(See Exhibit “A-3").

10.5 Internet and Social Media You must strictly comply with Our policies and
procedures regarding websites, Social"Media sites, and Internet Marketing. We reserve the right
to restrict Your use of threse mediums in the future.

10.51 "Use of the Internet. At this time, We control all Dirty Dough® Cookies-
related websites, apps, and Secial Media and will have exclusive control over other similar
electronic media whethef now.or later developed. You are prohibited from use of or obtaining
any domain name consistingeof all or any part of the Marks, or that would be confusingly similar
to all or any part of the Marks without Our prior written permission. You are prohibited from
having a websitesor. Sogcial Media page that promotes Your Franchise Business. You may not
engage in Markéting on the Internet, Including posting items/services on third-party resale or
auction styleswebsites, Including eBay, Craigslist, Amazon, or use of apps, without Our prior
written permission. You may claim Yelp and Google Reviews pages specific to Your Premises and
Franchisé Busifiess but must immediately provide Us with administrative access and passwords
for anyasdch accounts. You are required to manage online reviews for Your Franchise Business.
Weralso have the right but not the obligation to manage all online reviews for Your Franchise
Business. Currently, We do not charge a fee to maintain the Dirty Dough® Cookies website, but
We have the right to do so in the future.
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10.5.2 Social Media We will own and control all Social Media related to the brand.
In the future We may allow You to create and/or manage Social Media for Your Premises and
Franchise Business, but in such a case all Social Media must strictly comply with Our policies and
procedures, and You will be required to provide administrative access and all current and
accurate login and password information. You cannot change any login/password information
without Our prior written approval, and You must supply Us with all changed/updated
login/password information. We can alter, remove, or require that You alter or remove a post at
any time. We reserve the right to restrict your use of social media at any time for any reason.
Additionally, You must sign the Digital and Social Media Authorization for Assignment attached
as Exhibit “A-9."

10.6 Marketing Fund Council. At Our discretion, We may create a Marketing Fufnd
council that provides input for how the Marketing Fund is used. We may appoint franchisees,to
this council. This council serves only in an advisory capacity and has no operational or degjsion-
making authority. We have the ability to make changes to this council or dissolve it at any time.

ARTICLE XI
BREACH AND TERMINATION

1.1 Default and Termination. We may términate this Agreement before the expiration
of its term if You breach this Agreement and fail,to eure, if'Curable. If gUrable; You must cure a
default within the times set forth below after recéiving notice/of default. If the default is one which
is incapable of cure, Termination is effectivé as ofithe date of the noticeof default.

No Cure Period:

A Insolvency.&Yod becometinsolyent orrcommit an act of bankruptcy or make
a general assignment for thedbenefit of greditors or to+a@n agent authorized to liquidate Your
property or assets, or become ‘or are adjudicated..bankrupt, or voluntarily file a petition in
bankruptcy or for reorganization.

B. Repedted Breaches. You repeatedly breach (defined as three or more times
during the term of this Agreement)the same or different conditions of this Agreement or the
Manuals within a 12-month_period.

C. Unauthorized Use.! You duplicate the System or use Our Confidential
Information or Intellectual Property other than in connection with the operation of Your
Franchise Business.

D. Public Safety. Your maintenance or operation of Your Franchise Business
results in a threat or dangér to public health or safety.

E. Misrepresentations. You make any material misrepresentations relating to
the acquisition of the Franchise Business, or Your misrepresentation to customers, Including
deception relating t0 the source, nature, or quality of goods sold or services provided.

F. Abandonment. You abandon Your Franchise Business or You state or clearly
demonstfate any intent not to operate the Franchise Business.

G. Unauthorized Transfer. You transfer or attempt to Transfer all or any part of
this Agreement, Your Franchise Business, or any material portion of the property associated with
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Your Franchise Business, or an unapproved percentage of Your franchise entity, or You sublicense
or attempt to sublicense to another any of the rights licensed to You hereunder, or You otherwise
fail, refuse or neglect to obtain Our prior written consent or approval required hereunder.

H. False Reporting. You knowingly or intentionally conceal revenues, maintain
false books, or records, (Including purposely uploading or storing incorrect or incomplete
information on a designated platform) or submit any false report or payment or otherwise
defraud Us.

l. Crimes and Adverse Behavior. You commit or are convicted of or plead
guilty or no contest to, or enter into a plea in abeyance, stipulated order of continuance, or related
agreement, to a felony, a crime involving moral turpitude, or You engage in any conduct or
behavior that We believe is reasonably likely to have an adverse effect on the System, the Marks,
the goodwill associated therewith, or Our interest therein; or You make disparaging remarks
against Us, Our management, employees, the System, or Our brand to Our other franchisees or
in a public forum, Including radio, television, newspapers, the Internet, or Secial Media.

J. Unauthorized Competition. You fail,to comply with ‘the covenant not to
compete during the term of this Agreement or intentionally or récklessly diselose,or use Our
Confidential Information or Intellectual Property in vielation of this Agreement.

K. Termination of Lease Agreement. s YourlLease for /the Premises is

terminated.

L. lllegal Drug Use/lntexication .omthe”Job.AYousof Your officers, directors,
members, managers or principals use.illegal drugs orabuse prescription medication or refuse to
submit to a drug test or if You are found on the'Premises or‘any training intoxicated whether by
use of alcohol, illegal or legal drugs.

M. Failure” to. ©btain Financing. ¥You fail to qualify for or fail to receive the
necessary financing to open and operate Your Franehise Business.

N. Unauthorized Modification. You modify in any degree by adding to or taking
from or changing the contents, amoeunts, or flavor of any Recipe or other food items as well as
using any substitute ingredients or procédures in violation of the Manuals or this Agreement.

O. Termination of Another Agreement. Another agreement between Us or an
affiliate of Ours and_You or with an affiliate of Yours is terminated due to Your failure to cure any
breach after notice, orfor Your uneurable breach of such agreement.

24-Hour Cure Period:

P. Health Code or Safety Violations. You fail to cure a health code or safety
violation within 24=hours of an inspection by Us or the applicable governmental agency except
for threats to thépublic safety which may be cause for immediate Termination.

5-Day-Cure Period:
Q. Unauthorized Closure or Relocation. Your Franchise Business is closed for a

period ofthree or more consecutive business days or not open for the business hours as required
under this Agreement for three or more business days in any 30-day period without Our prior

30
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written approval, which consent will not be unreasonably withheld or delayed, or You move the
location of Your Franchise Business Premises without Our prior written approval.

R. Failure to Use or Provide Access to a Designated Account. You refuse to use,
or to enable, or to allow Us access to Your account for a designated platform or software, Social
Media account, or a branded email account.

15-Day Cure Period:

S. Failure to Pay. You fail to pay any Fee or an amount due to Us, any of Our
affiliates, or other designated, approved or other suppliers or assigns, within the time specified for
such payments by this Agreement, the Manuals or an agreement specifying the payment
concerned.

T. Failure to Accurately Report. You fail to accurately report or fail tossubmit
any reports or records required under this Agreement or the Manuals.

u. Default Notice of Lease Agreementy You receive'a notice ofidefault under

Your Lease.

V. Act in Contravention. You pérform or undertake any action to undermine
or circumvent this Agreement, the System, or Us:

30-Day Cure Period:

W. Other Breaches. Except as étherwise previded herein, You fail to comply
with any other provision of this Agréement or the Manuals.

111  Adequate=Assurance! When reasonable grounds for insecurity arise with
respect to the performange™eof\Your obligations ander this Agreement, We may demand
adequate assurance of _due performance, andgsuntil We receive such assurance, We may
reasonably suspend any performancelof Our obligations. Failure to provide Us with adequate
assurances within 30 days, when properly/demanded, will be considered a default of this
Agreement for which no additionalkedre period will be granted.

n.2 Event of Default. In thesevent'of any default by You, We will give You written notice
of default specifying thesdefault(s) and, if curable, state what You must do to cure the specific
default(s) within the cure period.In‘thé event of a default by You, all of Our costs and expenses
arising from such_default(s), Including reasonable legal fees and reasonable costs for Our
employee’s time related to the.default(s) must be paid to Us by You within 10 days following Our
demand for payment. We'have.the right to ACH Our estimated costs and expenses.

Notwithstanding ‘anything to the contrary herein, We have the right, to be exercised in
Our sole discretionstongrant You an extended period of time to cure. Any such extension will not
be construed as‘a,waiver of Our rights in the future.

1.3 Failure to Cure. If You fail to cure any default within the time allotted, We may
proceed %o erforce any or all of the following non-exclusive remedies in accordance with this
Agreementpand the pursuit of any one remedy will not be deemed an election or waiver by Us to
pursue additional remedies:

3l
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1.31 Actionable Claim. Bring an action or claim for the balance of any monies
due hereunder, Including penalties and interest as provided for in this Agreement and for all other
damages sustained by Us as a result of Your breach of this Agreement. As part of any such action,
We may accelerate and bring an action for the balance of any outstanding installment obligation
due hereunder.

1.3.2 Injunctive Relief. Bring an action for temporary or permanent injunctions
and orders of specific performance enforcing the provisions of this Agreement and otherwise
stop You from engaging in actions prohibited hereby.

.33 Termination. Terminate this Agreement and proceed to enforce Our rights
under the appropriate provisions. Such Termination will be effective upon delivery of a notice of
Termination to You without further action by Us.

1.3.4 Other Remedies. Seek any other remedy available to Us at law or insequity,
Including lost profits.

N4 No Right of Termination. You may not terminate this Agreement; hoewever, some
states may allow You to terminate as permitted by state«law.

n5 Opportunity to Cure. Prior to takingany'actionsagainst Us,fYou must first give Us
60 days’ prior written notice and an opportunity te cure anyalleged act or omission. If such act or
omission cannot be cured within such 60-day périod, and, We diligently make continuing efforts
to attempt to cure such alleged act or omission, You'must give Us such additional time as is
reasonably necessary to cure.

ARTICLEXII
TERMINATION-AND EXPIRATION

121 Upon Terminatientof this Agreement for.any reason, You immediately cease to be
Our franchisee. To be compliant with/Your Termimation obligations, You shall sign a termination
agreement in a form provided and.accéptable by Us and You and must:

1211  Payments Duefimmediately pay for all product purchases, Fees and other
obligations owed or accrued to'Us, Our affiliates or designated suppliers.

1212 Cease Use. Not hold Yourself out as a Dirty Dough® Cookies franchisee or
business and immediately and permanfently cease to Market or in any way use Our Intellectual
Property or ConfidentialtThformatien provided by or licensed to You by Us or in any way connected
with the Franchise'Business'or.System.

1213 Tradé Secret and Confidential Information and Products. Except as
provided below in Paragraph 12.1.7, within five days, You must demonstrate with video proof sent
to Us that You hayve.permanently destroyed all information and/or products that We deem trade
secret or confidéntial, or in the alternative, provide proof to Us that have sold such products or
information te.Us or'another System franchisee.

12.1.4 Disassociation. Within 10 days of Termination, take all necessary steps to
disassOciate, Yourself from the System and Your Franchise Business, Including the removal of
sigmis, destruction or removal of letterheads, Marketing material, the change of Your Franchise
Business telephone listings, telephone numbers, email addresses, URLs, Internet websites, and
any other property that bears Our brand or is affiliated with Our brand. All such property and
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listings, excluding Your operating assets and inventory that are associated with and considered
part of Our brand, Intellectual Property, and System revert back to Us upon termination of this
Agreement. If any of Your Operating Assets and inventory bear Our brand and Marks to Our
System, You must take the steps necessary to dissociate it all from Our brand, Marks, and
Intellectual Property. You shall assist Us to assign, transfer, or disconnect (at Our option) the
telephone listing, telephone numbers, Marketing accounts, email addresses, URL's, Internet sites,
web pages, and Social Media to Us. If You fail or refuse to do so, the telephone company, URL and
hosting companies, and other listing agencies may accept this Agreement as evidence of Our
exclusive rights in and to such telephone number(s), Internet websites, URL's, email accounts,
and Social Media and listing and its authority to direct their transfer. You hereby appoint Us as
Your attorney-in-fact for the above transfers, which appointment is coupled with an interest. You
must not identify any present or future business owned or operated by You as having been in any
way associated with Us or the System.

1215 Cancel DBA. Within 10 days of Termination, take such action as-will, be
necessary to amend or cancel any assumed name, fictitious or business.name or equivalent
registration, which contains any Mark of Ours or in any way identifies Yotras'being affiliated with
Our System.

121.6  Notify Suppliers; Communication with Custormers. Immediately notify all
suppliers, utilities, creditors and concerned others/that You are no longer affiliated with Us or the
System and provide proof to Us of such notification: All cormmuunicationstwith customers and
clients of the Franchise Business must be pre-approved by Us,/and We can require that all such
communication be handled by or through Us. We alse have the right'to communicate directly
with all customers and clients of the Frarehise’Business.

12.1.7 Return Materials."At Your/cost, permanently delete electronic copies and
return to Us by first class prepaidiUnited States Mail; (Incladingtoriginals and any copies) physical
copies of Our Manuals, all training.materials, Marketing and promotional aids and materials, and
all other printed and electronicimaterials and any other. Confidential Information obtained by You
from Us pertaining to the operation of Your Franchise'Business.

121.8 Modification of Rremises. If We do not exercise Our right to purchase Your
Operating Assets or assume Your=ease,upon_Termination, then You shall alter, modify and
change both the exterior and ifterior appearance of the Premises to Our satisfaction, so that it
will be easily distinguished from a Dirty'Bough® Cookies business and shall cease using the signs,
décor, displays, advertisements, promotional materials and the like that are unique or distinctive
to the System. In the event You fail te modify Your Premises, You will be charged $100 per day or
$1,500, whichever.is more, and Weimay hire a third-party or use Our own personnel to de-identify
Your unit and/or to'carry out’ any other obligations on Your behalf.

12.1.9 Custemer Data. To the extent We do not have access, provide Us with (and
then permanently déstroy)'the Customer Data for all current, prior and expectant customers of
the Franchise Business,

12.1.10’'Evidence of Compliance. Otherwise, furnish evidence satisfactory to Us or in
the mannerirequired by Us of Your full compliance with this Section 12.1 within 30 calendar days
after theTermination of this Agreement or on the timeline We may provide at Termination.

12111 Gift Card & Customer Reimbursement Fee. Upon Termination, You must
provider Us with an accounting and list of all outstanding gift cards, prepaid services, and gift
certificates as of the date of Termination, and You shall refund all customer gift card, gift
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certificates, and prepaid services amounts as required under Your state’s applicable laws. In the
event We are required to or elect to provide those prepaid services to any customer, You shall pay
Us the amount of the service or reimbursement, plus a Fee in each instance for Our time.
Additionally, to the extent You do not reimburse the customer, You must reimburse Us the
amount of unredeemed customer gift cards and gift certificates purchased from You. Subject to
state law.

12.112 FEinancial Inspections. You must provide Us with access to all Your financials,
books, and other accounting records for 12 months following the date of Termination.

12113 Pay Damages and Costs. Pay to Us all costs, damages and expenses,
Including post-term expenses and reasonable attorney's fees incurred by Us to enforce the
provisions of this Agreement, Including attorneys' fees and costs incurred by Us in obtainifhg
injunctive or other relief to enforce any provision of this Agreement. All post-terminationdnon-
compliance fees and costs will be deducted from the Deposit and You must pay to Us all amounts
in excess of the Deposit within 30 days of Our invoice to You. At Your expense, We may hire a
third-party or use Our own personnel to carry out Your post-terminatiomrobligations:

122 Upon Termination of this Agreement, forrany reason:

1221 No Compensation. No paymient is'due o You from Us or'any source on
account of any goodwill, intangible assets or other equity claimed-y Yod arisirig from or relating
to Your operation or ownership of Your Franchise=Business,'¢r otherwise."All goodwill connected
in any way with Your Franchise Business orithe Systembelongs now.and, in the future, exclusively
to Us.

12.2.2 No Refund. N6 Fees, chardes,or ctherfayments of any kind from You to Us
are refundable in whole or in part,

12.2.3 No EqUity. You will have no eguity. or other continuing rights to use the
System, Confidential Information, Intellectual Property,or goodwill of the Franchise Business.

123 Survival of'\Rrovisions. All of thelproyisions of this Agreement, which by implication
apply following the Terminatioh of'this Agreement are enforceable following Termination of this
Agreement, Including Your obligation Ao indemnify Us and pay all amounts owed and Your
obligations to dissociate fram Our brarmd, You shall also still be bound to the confidentiality, brand
protection, indemnification, non-disparagement, non-competition, non-solicitation, arbitration
and dispute resolution, choice of forum and law selections clauses and other restrictions of this
Agreement that haveiterms or duties owing after Termination of this Agreement.

12.4 Make Premdises Available to Us. In addition to those obligations set forth above,
upon Termination, You must make the Premises and computer systems accessible and available
for Us to examine and verify Your compliance with Your post-termination obligations, and/or to
operate a New Business.at the Premises (see Paragraph 13.1.1(i) below) if We, in Our sole discretion,
choose to do so. f.You fail to make the Premises available to Us, You will be assessed a Fee for the
expense incurred by Us to enforce Our rights under this paragraph.

125 Figuidated Damages. If this Agreement is Terminated, other than for non-renewal
or mutual termination, in addition to other remedies available under this Agreement, We will be
entitled to liquidated damages, not as a penalty, and solely to compensate Us for lost future
royalties. You and We recognize the difficulty of calculating damages caused by lost future
royalties but nevertheless recognize and agree that such damages could arise, and You and We
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hereby agree to the formula listed on Exhibit “A-3" as a compromise on the calculation of such
damages. This is in addition to those fees set forth above in Section 12.1. This amount is payable
within 10 days of termination.

1251 Additional Equitable Remedies. The amounts contemplated under Section
12.5 do not represent a price for the privilege of not performing nor does the payment represent
an alternative manner of performance. Accordingly, as a purely liquidated damages provision,
Section 12.5 does not preclude and is not inconsistent with a court granting Us specific
performance, other damages set forth herein, or any other equitable remedies, such as an
injunction, to prevent future breaches.

12.6 Cumulative Rights. Our rights provided above are cumulative and in addition to
any other right or remedy available at law or in equity.

ARTICLE XIlI
PURCHASE OPTION
13.1 Purchase Option. Upon Termination of this’Agreement, You hereby grantto Us the
right to:

1311  Acquisition of Assets. Acquirg, in Qur sole discretiongall,or any part of Your
Operating Assets at the then-existing fair market value of suchuitem of itéms as of the date of
Termination of this Agreement. You hereby grant Us permhission to speak directly with Your
landlord and other creditors, Including suppliers,»banks, the\ RS and state agencies (and You will
cooperate with Us to facilitate such commdnication), regarding“any loans and/or liens or
obligations that would encumber Your ©peratingAssets: If the\fair'market value is not agreed to
by the parties, the fair market valuewill be'established by andindependent appraisal. The appraisal
will be done at Our expense by,an appraiser, selected oy Usy, No goodwill will be considered
associated with Your Franchise=Business or saidvitems. We must exercise this option within 60
days of such Termination of Within 15 days,of the establishment of the price of the Operating
Assets, whichever is later (!Option Périod”), by giving written notice to You of Our intent to
exercise Our option to purchase. We. have the right to off-set any amounts You owe to Us against
the purchase price. If Weshave not notified You of Our election to exercise this option within the
Option Period, it will be conclusively-presumed.that We have elected not to exercise Our option,
and You are then free to sell or transfer such assets to any person or entity on such terms as You
may so choose, so long as'the Operating,Assets have been de-identified as set forth herein. If any
of the Operating Assets-are subject ta liens or taxes, We may withhold a portion of purchase price
to pay off such lien ar taxes. We mayalso withhold 25% of the purchase price for 90 days to ensure
that all other liabilities,affecting the Operating Assets are paid.

i. InterimManagement During Option Period. We have the right, but not
the obligation, to use YourOperating Assets and Premises (if the Lease is still in effect, and in such
case, We will obtain/this\right from the landlord as applicable), and to hire Your personnel to
operate the business during the Option Period. You and We understand and agree that We will
not be operatingwour Franchise Business during this time, but We will be using Your Operating
Assets and the Préemises to operate Our own, separate Dirty Dough® Cookies business (“New
Business”).inworder to keep the business open during the Option Period. We will pay You the fair
market rental*value for such use of the Operating Assets as agreed, but not exceed fair market
rental valle, and if we use the Premises, We may pay rent directly to the landlord for Our use of
the/Premiises. For any inventory or other items sold or consumed by Us during the Option Period,
We willireimburse You the actual price You paid for such items. You will be required to cooperate
to provide Us with all pertinent information regarding Your Franchise Business, as We deem
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necessary. We will establish Our own bank accounts and other accounts for the New Business
during the Option Period. During the Option Period, We will pay all costs and expense of the New
Business, and all proceeds of the New Business will belong to Us. We will not assume any of Your
debts or obligations, and We will not be responsible to pay any debts or expenses incurred by
Your Franchise Business. You shall indemnify and hold Us harmless from and against any and all
claims, damages, losses, deficiencies, liabilities and costs, Including attorney's fees, of or related
in any way to the Franchise Business prior to Us operating the New Business at the Premises, and
We will indemnify and hold You harmless from and against any and all claims, damages, losses,
deficiencies, liabilities and costs arising solely from the New Business. If necessary, We have the
right to change the locks and exclude You from the Premises during this Option Period.

13.1.2 Assumption of Lease. We have the right, during the Option Period, to
assume Your Lease under the provisions of Section 4.2 above.

1313 Warranties. The purchase contract for the Operating Assets, as setforth in
Paragraph 13.1.1 above, will include standard representations, warranties; covenants jand
indemnities from You as to the Operating Assets being purchased, Including warranties 6f'good
title, absence of liens, compliance with laws, absence of defaults under contractsylitigation and
tax compliance.

ARTICLE XIV
SALES OR TRANSFERS OF THE FRANCHISE

14.1 Our Right of Assignment. This Agreementand,all rights and obligations hereunder
are fully assignable and transferable, whethet in part‘or'whole, by.ds, and if so assigned or
transferred, will be binding upon and.dnure to the Henefit of Qur suecessors and assigns. We may
be sold, or We may sell any part.6f.or all of Our.Confideatial Information and/or Intellectual
Property or other assets to a competitive or‘ether entityr In addition, We may go public, may
engage in a private or other plasement of some or all of Odr securities, may merge, acquire other
entities or assets which maybecampetitivewith the,System or not, be acquired by a competitive
or other entity, and may., Undertakesany refinancingj leveraged buy-out or other transaction,
Including arrangements ingwhich;.1) the territories, locations or other facilities are, or are not,
converted to the Systemerother format or brand (Including using the System or Marks), or 2) the
System is converted to anothér format or brand, maintained under the System or a different
system. You waive all claims, defnands and damages with respect to any transaction or otherwise
allowed under this Sectionior otherwisexYourshall fully cooperate with any such proposal, merger,
acquisition, conversionysale or financing.

14.2 No.Assignment by You Without Our Approval. This Agreement is personal asto You
and is being entered into(in_reliance upon and in consideration of Your qualifications and
representations, Including representations of all current owners. Therefore, none of Your
Franchise Assets may be Transferred in any manner by You or anyone else unless Our prior written
approval is obtained./Youymust follow and strictly comply any policies We may develop related to
Transfer of all or anywart of Your ownership or this Agreement. You shall provide Us with all
documentation ‘relating to the Transfer of Your Franchise Business. Said approval will not be
unreasonably=withheld but will be conditioned upon Our satisfaction with the qualifications set
forth in Sectiof 14.3 below of the proposed transferee and its owners and officers.

1421 Transfers to Competitors Prohibited. You cannot Transfer any part of Your
Franchise Assets to a Competing Business without Our written permission. Any such Transfer
without Our written approval is considered void ab initio.
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143  Qualifications of Transferee. In determining the acceptability of the proposed
transferee, We will consider,among other things, Our then-current standards for new franchisees,
Including the net worth, financial resources, credit worthiness, health, background, training,
personality, reputation, and business experience of the proposed transferee, Including that of the
new Operating Principal, the terms and conditions of the Transfer, and any circumstances that
would make the Transfer not in the best interests of Us or the System, Including the proposed
purchase price. We may meet and candidly discuss all matters relating to Your Franchise
Business with the potential transferee, Including providing a proposed transferee with corrected
information or information in addition to what You have provided, including providing a proposed
transferee with corrected information in addition to what You have provided. In no case will You
or a proposed transferee rely on Us to review or evaluate any proposed Transfer. Neither We nor
Our affiliates will be liable to You or the transferee or any other person or entity relating to the
Transfer, and You shall indemnify and hold Us harmless from any liability whatsoever relatifg
thereto.

14.4  Application for Transfer. You must provide Us written naticenif Your intent to
Transfer prior to listing or offering part of the Franchise Assets for salegandwpon any proposed
Transfer of Your Franchise Assets, or any interest therein. You must also sulmitito Us an
application in the form specified by Us on behalf of the{proposed transferee.

145 Transfer Fee. As a condition of Ourapproving, the,Transfer of any part of Your
Franchise Assets, You shall pay Us the non-refundable Trapsfer'kee listed in Exhibit “A-3" at the
time of the approved Transfer.

14.6  Minority Interest Transfers™If.a\proposediTransfer is foriless than 40% of Your entity
(cumulative during the term of this.Agreement){ there'will be no, transfer Fee, but You must
reimburse Us Our legal and corporate fees incurred related to the Transfer, and We will not be
entitled to exercise Our right of firstrefusal set'forth4n Segtion 14.9 below. However, all guarantors
will remain guarantors to this Agreementdnlessiothernwise released by Us in Our sole discretion.
Each ownership certificate/0f"a corporation or limited liability company franchisee must have
endorsed upon its face that'a Transferis subject tothe restrictions of this Agreement. Additionally,
any new Operating Principal and.other applicable personnel are required to complete the
necessary training as required by Us. Any new owngér, with an ownership of 20% or more in Your
Franchise Business or Your entity. must personally guarantee the obligations of this Agreement.

14.7 InvoluntaryTransfers Void. Involuntary Transfers of this Agreement by You, such as
by legal process, are notpermitted, are not binding on Us, and are grounds for termination of this
Agreement. Using .this Agreement, as security for a loan, or otherwise encumbering this
Agreement is prohibited unless We specifically consent to any such action in writing prior to the
proposed transactien. You gannot grant a sub-franchise under this Agreement nor to otherwise
seek to license or permit.6thers/to use this Agreement or any of the rights derived by You under
it. Any attempt to Transferany part of the Franchise Assets whether or not binding on Us, will be
grounds for the immlediate’ Termination of this Agreement unless such Transfer is authorized in
writing by Us.

14.8 _~Conditions of Transfer. Prior to the effective date of Transfer of any part of Your
Franchise Asséts and as a condition for Our approval of any Transfer:

14.81 Compliance. You must be in full compliance with this Agreement and not
be intdefault hereunder, and you must comply with Our policies related to a Transfer as set forth
in the Manuals. All accounts payable and other monetary obligations to Us or Our affiliates or
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subsidiaries must be paid in full. You must have submitted to Us all required reports, financial
statements, and other documents.

14.8.2 Written Proposal. The terms and conditions of the proposed Transfer must
be provided in writing to Us within the time frames specified by Us. The price and other proposed
terms of the Transfer must not, in Our reasonable business judgment, have the effect of
negatively impacting the future viability of the Franchise Business.

14.83 Assumption of Obligations. All Your obligations in connection with Your
Franchise Assets must be assumed by the transferee, Including assuming Your Lease obligations,
if applicable, in a form acceptable to Us.

14.8.4 New Franchise Agreement. At Our discretion, the transferee must sign the
then-current form of the Franchise Agreement for a term equal to the remaining term of this
Agreement, the remaining term of the existing Lease, or the term set forthiin the then-current
franchise agreement and fully upgrade and refurbish the Franchise Business.and Premises to the
level required of new franchisees.

14.8.5 Training. The transferee and any. new Opérating Prineipah, and other
required personnel must pay for and complete the.training or certification program required of
new franchisees. See Exhibit “A-3.” The transfereg'is also responsible for the,cost of travel, food
and lodging for the transferee’s attendees. You and the transfereé and/We must coordinate on
the timing of training, so that the Franchise BUsiness dees/not have a gap in properly trained
management.

14.8.6 Transfer Fee. You shall pay theTransfer Fee set forth on Exhibit “A-3.”

14.8.7 General Release. You must _executea general release releasing Us of any
claims You may have against Us:

14.8.8 Gift_Cards; Pre<paid Servicess You must provide Us and the proposed
transferee, with an accounting and.list{of all outstanding gift cards, gift certificates, and pre-paid
visits as of the date of Termination, which must be taken into account and handled as part of the
transfer agreement.

14.89 Surnvival of Covemants.Your non-competition, indemnity and confidentiality
obligations, the provisions relating to dispute resolutions, and other applicable terms of this
Agreement, will survive any Transfer:

14.9 First'\Right of Refusal.

14.9.1 Right of First Refusal. You hereby grant to Us the right of first refusal to
purchase Your Franchise Assets on such terms and conditions specified in a bona fide written
offer from a third;party, Wwho would satisfy the criteria for approval under Section 14.3. You must
notify Us in writing of the terms and conditions of the Transfer, Including the Franchise Assets
proposed to. e Transferred, the purchase price or other consideration, any creditor financing
terms beingextended by You, the date of the proposed Transfer, and all other pertinent provisions
of the proposéd Transfer. In addition, a copy of any contract, agreement, memorandum of sale,
deposit receipt, letter of intent and the like, must also be forwarded to Us as soon as it is signed
by You. Fellowing receipt of all pertinent data and documents concerning the proposed Transfer,
and data concerning Your Franchise Business, financials, employee information, and lease
information, We will have 60 days in which to advise You in writing of Our election to have the
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Franchise Assets transferred and assigned to Us on the terms and conditions agreed to by the
prospective transferee. Should We elect to purchase the Franchise Assets proposed to be
Transferred pursuant to Our right of first refusal, You and We agree to cooperate to accomplish
the Transfer as set forth in the provisions submitted to Us by You, provided that the date for the
completion of the Transfer can be extended at Our option for up to 30 days beyond the date
originally indicated for the completion of the Transfer in order to allow the completion of the
transaction in a manner more convenient to Us. We have the right to off-set any amounts You
owe to Us against the purchase price.

14.9.2 Non-Election of Rights. If We do not elect to purchase the Franchise Assets
proposed to be Transferred, You may complete the proposed Transfer on the terms and
conditions set forth in Your notice to Us subject to Our right to approve the proposed transferee
and the terms and conditions set forth under this Article. However, if there are any material
changes in the terms and conditions of the proposed Transfer, and any of those changes aresnore
favorable to the purchaser, You must notify Us of the changes in writing, and We will have an
additional 10 days to elect to purchase the Franchise Assets proposed todee Transferred on the
revised terms and conditions. Additionally, if Your Franchise Business isThotilransferred to such
third-party within five months after We elect not to purchase the Franchise Assets;You must re-
offer the Franchise Assets to Us before You may Transférto asi approved third-party."\We have no
obligation to purchase Your Franchise Assets.

1410 Death or Incapacity and InterimhManagemiéntsln theevent” of the death or
incapacity of an individual franchisee, or the ‘majority owner of the franchisee entity (the term
“incapacity” means any physical or mental infirmity thiat prevents,theyperson from performing
the obligations under this Agreement: (i)for a periodrofi60 6r maore consecutive days, or (ii) for 100
total days during a calendar year), the,heirs or personal representative will have the right to
continue Your Franchise Businessyprovided that.within aeasonable time (not more than 160
days) after such death or incapacity(or such longer periodrequired by the laws of the state where
Your Franchise Business is located):the heifs appoint asepresentative to act in behalf of the heirs
in all matters pertaining to/YourFranchisezBusiness.as\provided for new Operating Principals,
designated managers, or, franchisees, Including the equirements to have the representative
trained and accepted| byq Us in..acCordance \with Our standards. The heirs or personal
representatives, instead ‘ef‘Operating \Your Franchise Business themselves under the foregoing
procedures may choose to TransferYour Franehise Business. If a decision to Transfer is made, the
Transfer procedures explainedfabove will apply. If We are required to operate Your Franchise
Business for a time duesto Your death ‘or incapacity, or as otherwise allowed under this
Agreement, the provisions of\Paragraph 6.2.3 above will apply.

1411  Assumption of Obligations. The parties agree that in the event a court of
competent jurisdiction ordefrs You to Transfer to Your spouse, domestic partner, or a third-party
all or any part of Your Frarchise/Assets, such an order will constitute a Transfer of this Agreement
and will cause the transferée to be subject to all of the terms and conditions concerning Transfers
set forth herein abovge.

1412 Acguisitions. If We receive an offer to acquire a majority of the franchises or to
purchase a majority of Our assets or stock, or to merge or go public or similar transactions, We
have the qption, but not the obligation, to purchase all of Your rights and interests in and under
this Agreemefit and Your Franchise Business at fair market value payable on terms as reasonably
negotiated.\The purchase price will not Include compensation for any successor term or goodwill.
All goodwiill belongs to Us. If the purchase option is exercised, You must execute a general release
to Us. We will close Our purchase and make payment within 60 days after closing or as soon
thereafter as reasonably practical.
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1413 Transfer for Convenience of Ownership. If You are an individual or individuals, You
may Transfer this Agreement without paying a fee to Us, to a corporation or limited liability
company formed for the convenience of ownership (without pay a transfer fee to Us), provided
You: 1) give Us at least 15 days’ prior written notice of the proposed Transfer; 2) send Us copies of
the entity's charter documents, bylaws (or operating agreement), ownership interests of the
owners, and similar documents, as We may request for Our review; and 3) own all equity and
voting securities of the corporation or limited liability company. Additionally, You and the new
entity must sign an assumption and assignment agreement in the form required by Us, whereby
the transferee assumes all obligations of this Agreement, and all personal guarantors remain as
personal guarantors after the Transfer. Furthermore, Your Operating Principal must continue in
the same capacities as before the Transfer.

ARTICLE XV
RELATIONSHIP OF THE PARTIES

15.1 Independent Contractors. In all matters, You are an jndependent, contractor.
Nothing in this Agreement or in the franchise relationship,constitutes You as Our parther, agent,
employee, joint employer, or joint venturer with Us,tandithis Agreement does not create a
fiduciary relationship between You and Us. Neither party'is liable forithe debts, damages, losses,
liabilities, taxes, duties, obligations, defaults, compliance, intentional acts, wages, negligence,
errors or omissions of the other. You are solely responsiblesfor the managemeént and control of
Your Franchise Business, Including its daily ‘@perations) managingsand, directing employees,
contractors, and salespersons, and paying éll costs and€Xpenses of.\Your Franchise Business. The
parties agree not to hold themselves outyraction orinaction contrary to the foregoing and to
indemnify each other for any liability, cost or expensejlncluding.attorney’s fees, incurred by either
of them for any act, omission, findihg or result/to.the contrary. None of Your employees will be
deemed to be Our employee andieacCh employee will be so notified by You. Neither party has the
authority to act as agent for the-other, and neither You 'mor We guaranty the obligations of the
other or in any way become’obligated for the debtswor.expénses of the other unless agreed to in
writing. You must post_promptly arid) maintain=any, signs or notices specified by Us or by
applicable law indicating the status.ofithe parties as described above.

15.2 IndemnificationdYousshall defend,/indemnify, and hold Us harmless from any and
against any and all losses, liabilities, -damages, costs and expenses whatsoever, Including
reasonable attorney’s fees arising outrof,or related to, or in any way connected with You or Your
acts, errors, negligengep.or 'omissions in the operation of Your Franchise Business or Your
Franchise Business generally, Includingany allegation that You are Our employee, or that We are
a joint employer or othéerwise responsible for the acts or omissions relating to Your employees,
and other laws regarding public accommodations for persons with disabilities. You agree not to
file any crossclaim or counter-claim against Us for any action made by a third-party or make any
response that would infer©r represent We are liable as a party or defendant to any action that is
contrary to this Section. This Agreement and the terms in this Article and related terms in this
Agreement is a bona fide'defense to any claim You may contradictorily make against Us as to Our
liability or proportion of fault. You shall bear all costs to defend Us from claims raised by a third-
party. If We_incur @ny costs or liabilities to any third-party, You shall reimburse Us for costs
associated with ©ur defense to those claims. We have the right to defend any such claim against
Us by emiployifig counsel of Our choice, subject to full reimbursement of all legal fees by You. We
will use, @unhreasonable efforts to cooperate with You in any litigation, judicial or administrative
proceeding to avoid duplication of time, effort or expenditure to the greatest extent possible
without compromising Our interest in such matter. You are not required to indemnify Us for
liability caused by Our willful misconduct or gross negligence. This indemnity will continue in full
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force and effect subsequent to and notwithstanding the Termination of this Agreement.

ARTICLE XVI
COVENANT NOT TO COMPETE

16.1 In-Term Covenants. During the term of this Agreement and for any extensions or
Successor Franchises hereof, You, Your Principals, and Your Immediate Family shall not, directly
or indirectly, be a Participant, assist, or serve in any other capacity whatsoever or have any interest
in a Competing Business in any capacity, territory, or location, except with Our prior written
consent. Your Principals must each execute the standard Brand Protection Agreement for
Principals attached as Exhibit “A-4," and Your personnel must execute Our Management
Employee Brand Protection Agreement (see Exhibit “A-5"). (Although We provide You this form,
You are responsible to conform it to the laws and regulations of Your state.) A copy of all such
agreements must be promptly delivered to Us within 10 days of hiring of the respective employee:

16.2 Confidentiality. During the term of this Agreement and..any extensions or
Successor Franchises hereof, and at any time after the Termination of this Agreement, You and
those over whom You have control shall not make any wnauthorized disclosuretor.use of Our
Confidential Information or Intellectual Property other than as'authorized by this’Agreement. You
shall adopt and implement all reasonable procedures to‘prevent unauthorized use or disclosure
of the Confidential Information and Intellectual Property, which procedurés,may be prescribed
from time to time by Us. You shall never contest the validityyofr©ur exclusivefownership of and
rights to Our Intellectual Property or Confidentialinformation, Withoutilimiting the foregoing,
any communication (email, paper, etc.) fremsUs to YoUicannot be forwarded to another email
account You control or share, or forwarded’ to anyene,” Incldding.e€mployees, without first
receiving Our express written consent.

16.2.1 Prior Disclosurés. You acknowledgeand agree that prior to the execution of
this Agreement, You may have«received’information ‘ahd met and corresponded with Our
principals, agents and/or représentatives and that any.stch Confidential Information obtained or
received is subject to the protection and restrictions,of.this Agreement.

16.2.2 Confidentiality of thisf Agreeément. You agree that all terms of this
Agreement that are not othgrwise~made public under franchise disclosure laws will remain
confidential, and You will not miake anypublic announcement, issue any press release, publicize,
make any confirmation 0f statements, made by third parties concerning the terms of this
Agreement, or make any, other disclosures without Our prior written consent. It is agreed and
understood that You. may disclose, the confidential terms of this Agreement only to Your
professional lenders and advisors.

16.3 Post-Term.Covenants. Upon Termination of this Agreement and for a continuous,
uninterrupted period of three years thereafter, You, Your Principals, and Your Immediate Family
shall not, directly or indirectly, be a Participant, assist, or serve in any other capacity whatsoever
or have any interest in.or assist any person or entity in any Competing Business within Your
Territory or within,25 miles of Your Territory or within 25 miles of the territory of any Dirty Dough®
Cookies business operation at the time of Termination of this Agreement.

164 Non-Solicitation of Customers; Non-Disparagement. During the term of this
Agreementiand for three years after the Termination of this Agreement, You, Your Principals, and
Yourilmmediate Family shall not, directly or indirectly, contact any customer serviced by the
Franchise Business, a prospective customer, or any former or then-current customer of Ours (with
whom You had contact during the term of this Agreement) for the purpose of soliciting any such
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customer to a Competing Business. Additionally, You agree not to in any way, form, or medium,
disparage Us, the System, or Our officers, owners, partners, directors, members, managers,
representatives, agents or employees. For clarity, a “prospective customer” does not mean any
possible customer. It means a potential customer who has been engaged in some way, or has
provided some personal information, or has elected to receive some communication, but who
has not yet done business to be considered an actual customer.

16.5 Survival of Covenants; Tolling of Covenants. The foregoing covenants survive the
Termination of this Agreement and apply regardless of whether this Agreement was Terminated
by lapse of time, by default of either party, or for any other reason. In addition to other remedies
available to Us, in the event You violate a non-competition and/or non-solicitation covenant, the
applicable non-competition or non-solicitation period will be tolled for the period of Your
violation. You shall also pay Us liquidated damages of $500 per day for each Competing Business,
plus Our then-current royalty rate for all Gross Sales from the Competing Businesses for violation
of Sections 16.1 and 16.3. These liquidated damages do not represent a price for the privilegeofinot
performing nor does the payment represent an alternative manner of perfermance. This Section
does not preclude and is not inconsistent with a court granting Us specific'performance or any
other equitable remedies, such as an injunction, to prevent future breaches.

16.6  Acknowledgement of Harm. You acknowledge that Your violation'@r breach of the
covenants and provisions of this Article is likely to"cause’substantial and irreparable harm to Us
and the System. You agree that the restrictions contained irmthissAgreement afe reasonable and
necessary for Our protection and the protectionofother frarichisees in the System, and that the
existence of any claims You may have against Us, whethernor notarising from this Agreement,
will not constitute a defense to Our abilitytoerforcerthe covenants setforth in this Article.

16.7 Our Remedies. If thefpost-term restrictions of this‘Article are unenforceable or are
reduced to a level which We, in OQurfeasonable businessjudgment, find unacceptable, You shall,
in addition to any other remediesiavailable toUs, for a*period of two years from the date of
Termination of this Agreemeént, pay Us a fee of one-half of the royalties and Marketing Fees that
would be payable if the business in guestion was a“franchise Business.

16.8 Enforceability. It is the desire and intent of the parties to this Agreement that the
provisions of this Article be enférced-to the fullest/extent permissible under applicable laws. If any
of the restrictions of this Articletare determined to be unenforceable because of duration, scope
or coverage or otherwise/then We have the right in Our sole discretion to reduce the scope of
any covenant set forth.aboveior any portion thereof, without Your consent, effective immediately
upon receipt by You of written notice thereof; which modified covenant will be fully enforceable
notwithstanding any‘ether provisien of this Agreement.

16.9 Breach ofsNon-Competition. You and We recognize the difficulty of calculating
damages caused by Youwr breach of Your non-competition obligations and agree that such
damages could arise€, and You and We hereby agree to the following as a compromise on the
calculation of such=damages. If You operate a Competing Business in violation of this Agreement,
in addition to any. other remedy We may have under this Agreement and under law, You shall
pay Us the damages Fee listed on Exhibit “A-3."

16:0%, “Additional Equitable Remedies. The amount contemplated under Section 16.8
does natsepresent a price for the privilege of not performing nor does the payment represent an
altefnative manner of performance. Section 16.8 does not preclude recovery for damages for other
breaches of this Agreement and is not inconsistent with a court granting Us specific performance
or any other equitable remedies, such as an injunction, to prevent future breaches. Additionally,
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We have the right to automatically debit by EFT or other electronic withdrawal means, Your bank
account for the amounts payable to Us under Section 16.8.

ARTICLE XVII
DISPUTE RESOLUTION

17.1 Quick Resolution. You and We understand that there is always a possibility of
differences of opinion or other disagreements in any business relationship and agree that it is
important to resolve any Disputes amicably, quickly, inexpensively, and professionally and to
return to business as soon as possible.

17.2 Manner of Handling Disputes. In the event any Dispute arises between Us and You
in connection with, arising from, or with respect to, any provision hereof, the relationship creatéd
herein, or the validity of this Agreement or any provision hereof, or the offer and sale to Yougsuch
Dispute will be:

1721 Face-to-Face Meeting. First discussed in a face-to=face meeting between
You and Us in Salt Lake City, Utah, or at Our then-current headqguarters, within 30 days.after either
You or We give written notice to the other proposing such a/meeting.\We havetheright, in Our
sole discretion, to waive this requirement.

17.2.2 Mediation. If, in the opinion‘ef either Yotiors, the face-to-face meeting has
not successfully resolved such Dispute, and. if.desired by either You, or Us, the Dispute will be
submitted to non-binding mediation beforé Eranchise Arbitration and Mediation Services (“FAM")
or as otherwise mutually agreed. The médiation will be conducted exclusively in Salt Lake City,
Utah. On election by either party, arbitration as provided belowsmaysproceed forward at the same
time as mediation. The mediator will be disqualified as a witness, consultant, expert, or counsel
for any party with respect to the Rispute and any.related.matters.

17.2.3 ArbitrationyIf in the epinion ef.eithéer You or Us the mediation has not
successfully resolved suchimatters,at the request ‘of either You or Us, the Dispute will be
submitted for arbitration to the offices'éf the American Arbitration Association in accordance with
its commercial arbitration.rUles in effect. All arbitration hearings will be conducted exclusively in
Salt Lake City, Utah. The arbitrator«will have the/power and jurisdiction to decide such dispute
solely in accordance with the eéxpress provisions of this Agreement. The arbitrator will render a
written opinion setting fofth the factsfound,; law applied, and reasons for the decision.

(i) Arbitration Procedures. In any arbitration, the parties will be entitled
to specific performance of the obligations under this Agreement. The arbitrator may award or
otherwise providey for temhporary restraining orders, preliminary injunctions, injunctions,
attachments, claim and.delivery proceedings, temporary protective orders, receiverships and
other pre-judgment, equitable and/or interim relief as appropriate pending final resolution by
binding arbitration of a Dispute, as well as in connection with any such final resolution, and may
issue summary ordersidisposing of all or part of a Dispute at any point. Each party consents to the
enforcement of Such orders, injunctions, etc., by any court having jurisdiction. Offers and/or other
communications rade in connection with, or related in any way to, mediation, possible
settlement orother resolution of a Dispute will not be admitted into evidence or otherwise used
in connettion*with any arbitration or other proceeding, and any arbitration award in violation of
this provision will be vacated by the arbitration appeal panel (described below) and/or any court
having jurisdiction. The arbitrator will have the power to order compliance with such discovery
procedures, as well as assess sanctions for non-compliance with any order. Discovery will be
controlled by the arbitrator and will be permitted to the extent set out in this Paragraph. Each
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party may submit in writing to the other party, and the other party will respond, to a maximum
of any combination of 25 (none of which may have subplots) of the following: interrogatories,
demands to produce documents, and requests for admission. You and We are also entitled to
take the oral deposition of one individual of the other party. Additional discovery may be
permitted upon mutual agreement of the parties or at the discretion of the arbitrator if petitioned
by either party. The arbitrator, and not a court, will decide any questions relating in any way to the
parties’ agreement or claimed agreement to arbitrate, Including a claim for fraud in the
inducement or otherwise. Each participant must submit or file any Dispute that would constitute
a compulsory counterclaim (as defined by the applicable rule under the Federal Rules of Civil
Procedure) within the same proceedings as the Dispute to which it relates. Any such Dispute that
is not submitted or filed in such proceedings will be forever barred. The award and findings of the
arbitrator will be conclusive and binding upon all parties hereto and the judgment upon the
award may be entered in any court of competent jurisdiction.

(ii) Individual Disputes. All Disputes must be conducted and resolved
on an individual basis only and not on a class-wide, multiple plaintiff or similar basis between You
and Us and will not be consolidated with any other arbitration or court/proceeding involvinhg Us
and any other party. You hereby fully waive any right Yousmay have to'any potentiakclass action
claim and agree that any legal action will only be on antindividual party,basis.

(iii) Agreed Limitations. Except for payments owed by one party to the
other, claims attributable to Your underreporting oftsales dnidemnification. under Article XV, or
claims related to an act of Yours allowing Us toimmediatelysterminate this Agreement, any legal
action or arbitration proceeding (Including the offer and sale of asfranchise to You) brought or
instituted with respect to any Dispute hereunder must/oe brought ordinstituted within a period
of one year from the date upon whigha party discovered, orshould have discovered, the facts
giving rise to an alleged claim; providedithat no/claim may be brought more than two years after
the first act or omission giving rise t0 an alleged claim. The initiation of mediation or arbitration
hereunder will toll the applicablesstatute of limitationsforthe duration of any such proceedings.

(iv) Limited Damages. You, and We waive any right or claim of any
consequential, punitivelor exemplary damages against each other and agree that in the event of
a Dispute between You and Us, each will be limitedto the recovery of actual damages sustained.
In the event we are found liablé in any Dispute,whether in contract or in tort, You agree that Our
total monetary responsibility and liability, will not exceed a total equal to your initial opening
expenses (limited to thosé,items required in Item 7 of the franchise disclosure document). We
will not be liable for anyract or omission which is consistent with this Agreement or which is done
in subjective good faith.

(V) Exceptions to Arbitration. You and We agree that nothing in this
Agreement obligates Us to arbitrate or mediate Disputes or issues relating to: (a) the validity of
the Marks, or any trademarks; service marks or other Intellectual Property; (b) rights to obtain a
writ of attachment of other’prejudgment remedies; (c) rights to receive and enforce a temporary
restraining order,soreliminary injunction, permanent injunction or other equitable relief; or (d)
Disputes solely for fees and other monies owed by one party to the other under this Agreement.

(Vi) Appeals. If any party to an arbitration wishes to appeal any final
award byranarbitrator (there will be no appeal of interim awards or other interim relief), that party
can appeal, within 30 days of such final award, to a three-person arbitrator panel to be appointed
by the same organization as conducted the arbitration to be held exclusively at the same location
as specified above. The issues on appeal will be limited to the proper application of the law to the
facts found at the arbitration and will not Include any trial de novo or other fact-finding function.
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The party requesting such appeal must pay all costs and fees of the arbitrators and arbitration
proceedings.

(wvii) Sharing of Fees. Except for an appeal, the parties to the Dispute or
action will share the fees and expenses of the mediation and the arbitration equally during the
mediation and arbitration. If a party is unable or unwilling to pay its share of the cost of the
mediation or arbitration, the other party has the right to cover those costs; however, the prevailing
party in arbitration, Including on appeal, will be awarded costs and attorney's fees as set forth in
Section 19.3 below.

(viii)  Federal Arbitration Act. You and We mutually agree that all issues
relating to arbitrability are governed exclusively by the Federal Arbitration Act and the federal
common law of arbitration to the exclusion of any state statutes or common law and will e
decided by the arbitrator. All provisions of this Agreement pertaining to venue, choice-ofaws,
dispute avoidance and resolution will be strictly enforced, and You and We will rely on-federal
preemption under the Federal Arbitration Act.

17.3 Continued Performance. During the pendency of any Dispute or anyssuch interim
relief proceeding, the parties shall continue to perform.theif respective obligations under this
Agreement.

ARTICLEXVIII
NOTICES

18.1 Notices. All notices permitted orrequiredUnder this Agreement must be in writing
and delivered as follows with notice deemeds/given as’‘indicated: (i)sby personal delivery when
delivered personally; (ii) by overnight.courier upon’ written verification of receipt; (iii) by facsimile
transmission when confirmed by facsimilé transmission, dufing normal business hours, Monday
through Friday, holidays excepted;(iv) by sending.an email to'the email address below or other
verified email address when confirmed By receipt verification, which verification will not be
withheld or otherwise deni€dyor (v) by certified or.registered mail, return receipt requested,
addressed as follows:

FRANCHISOR: FRANCHISEE:
Dirty Dough Franchising LLC

632 N. 2000 W. Unit 110

Lindon, Utah 84042

(or Our then-current'headquarters)
Email: ERANCHISING@BIRTYDOUGHCOOKIES.COM Email:

With a courtesy copy tofwhich will not act as
notice or service to Dirty Doeugh Franchising
LLC):

The Franchise & Business Law Group

Attn: Kara K. Martin

222 South Main Street, Suite 500

Salt LakeCity, Utah 84101

Email: KMARTIN@FBLGLAW.COM

182 Delivery. If You refuse or fail to accept any certified or overnight delivery,
acceptance will be deemed to have occurred 48 hours after rejection or failure to accept such
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notice. Any notice delivered by mail in the manner herein specified will be deemed delivered and
received three days after mailing.

18.3 Listed Addresses. The address specified herein for services of notices may be
changed at any time by the party making the change by giving written notice to the other party
by certified mail or as otherwise agreed by You and Us. Any notice to You may be delivered to the
address set forth above or to the address of Your Franchise Business or office.

ARTICLE XIX
CONSTRUCTION AND JURISDICTION

19.1 Governing Law. Except as provided in Section 19.5, this Agreement will be
governed, construed and interpreted in accordance with the laws of the State of Utah without
giving effect to its conflicts of law provisions. You and We agree that the provisions of this
Agreement will control the state or provincial laws by which this Agreement will be governedand
any provisions of state or provincial law to the contrary or any statementsyin Our franchise
disclosure document or otherwise required as a condition of registrationor otherwise-If the
governing law requires terms other than or in addition to those in this Agreement,.then such
terms will be deemed incorporated herein but onlyte the extent necessary~to ‘prevent the
invalidity of this Agreement or any of the provisionstheréof or the imposition ofiCivil or criminal
penalties or liability. To the extent permitted bysthe laws of«he state whose laws govern this
Agreement, You hereby waive any provisions oftlaw ‘or regudlations whi¢h rfender any portion of
this Agreement invalid or unenforceable in any.respect.

19.2 Jurisdiction. In order to_faeilitate our jeint interésts in’ having franchise issues
determined in a consistent manner forapplication throughout the System, without in any way
limiting or otherwise affecting Your and Our obligations regarding mediation and arbitration in
accordance with the provisions of Article XVI)if there isany litigation between us, You and We
hereby irrevocably consent to the.exercise/Of general persénal jurisdiction in the courts of record
of the state of Utah even though,it may be,otherwise pessible to obtain jurisdiction elsewhere,
and You and We agree that Salt Lake City, Utabh~wilhbe the exclusive venue for any litigation
between Us and You. Each party waives any objection they may have to the personal jurisdiction
of or venue in the state and'federal courts of Utah.

193 Costs and Attorney’s FeessIin the event any action in law or equity or any arbitration
or other proceeding is bregught for therenforcement of this Agreement or in connection with any
of the provisions of thissAgreement, the successful or prevailing party or parties are entitled to
reasonable attorney's|fees and other Costs reasonably incurred in such action or arbitration or
litigation proceedingx The costs of mediation will also be awarded to the prevailing party in
arbitration or litigation, if applicable. For purposes of this Agreement, “prevailing party” Includes
the party which obtains a judgment in their favor or agrees to dismiss an action or proceeding
upon the other's payment of sums allegedly due or performance of the covenants allegedly
breached, or which abtains’substantially the relief sought. Reimbursement is due within 30 days
of written notice afterprevailing.

19.4 No Jury Trial. You and We waive, to the fullest extent permitted by law, all rights to
trial by jury ins@ny action or Dispute, whether at law or in equity, brought by either party.

195 Exception. Notwithstanding the foregoing, the Federal Arbitration Act (9 U.S.C. §§
1E%Seq.)'and the United States Trademark Act (Lanham Act, U.S.C § 1051 Et. Seq.) will apply to this
Agreement and the relationship of the parties and preempt any state law to the contrary.
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ARTICLE XX
MISCELLANEOUS

20.1 Headings. Headings used in this Agreement are for reference and convenience
purposes only and are not to be used in construing the provisions of this Agreement. As used
herein, the male or female gender will include the other and the neuter. The singular will include
the plural and the plural will include the singular as appropriate.

20.2 No Third-Party Rights. The parties intend to confer no benefit or right on any
person or entity not a party to this Agreement and no third parties will have any right or claims,
benefit or right or a third-party beneficiary under this Agreement or any provision hereof.
Similarly, You are not entitled to claim any rights or benefits, Including those of a third-party
beneficiary, under any contract, understanding or agreement between Us and any other persén
or entity, unless that contract, understanding, or agreement specifically refers to You by mame
and specifically grant rights or benefits to You.

20.3  Authority. Where an entity is a party to this Agreement;“the person, or persons
signing this Agreement on behalf of the entity warrant to WUs that they.have the requisiteauthority
to sign this Agreement. At Our request, the concernedscompany.signatory agreesto promptly
provide Us with a certified copy of the resolution autherizing the execution of thisiAgreement and
naming the officers, directors, members, or managers of the«entity who_are authorized to sign
this Agreement on behalf of the entity. No fieldwrepresentativeror salespetson has the right or
authority to sign this Agreement or make oral répresentations or writtén modifications hereof on
Our behalf.

20.4  No Partial Payments. No payment by You or receipt by Us of any amount less than
that required to be paid under this Agreement, ar otherwisesto Usior any person or entity affiliated
with Us, will be deemed to be @nything ‘except payment,on account, regardless of any
endorsement to the contrary=cohtained” on, any such”payment or in any oral or written
communication transmitted imcennectiontherewith.

20.5 Joint and Several Liability. If more than one person, corporation, limited liability
company, partnership orether entity, guarantor or any combination thereof, sign this Agreement
on behalf of the franchisee, the liability of eachuwwill be joint and several. All members of a general
partnership and all members of any association or other unincorporated entity, which is part of
the franchisee hereunderyare jointly and severally liable for Your performance hereunder.

20.6  No Off-Set or Withholdifigs. You shall not offset or withhold the payment of any
Fees, payments orotheramountsdue to Us or Our affiliates or suppliers on grounds of the alleged
non-performance by Us of any.of Our covenants or obligations hereunder, any Dispute of any
nature or otherwise.

20.7 Disclosures We can disclose, in disclosure documents or otherwise, information
relating to Your Franehise Business, Including Your name, address, phone numbers, financial
information, copies or reports, and other information.

20.8 “Binding Agreement. This Agreement is binding upon the heirs, administrators,
personal‘représentatives, assigns and successors in interest to the parties hereto.

209  Force Majeure. Neither party will be liable by reason of any failure or delay in the
performance of such applicable party's obligations hereunder on account of strikes, fires, flood,
storm, explosion, or other similar causes which is beyond such party’'s reasonable control. This
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Section will not be interpreted to relieve You from Your obligation to pay Us when due all
payments required to be made by You under this Agreement.

20.10 Entire Agreement. The parties intend this Agreement and all attached exhibits
hereto to be the full and complete agreement between Us and You and the entire integration of
all our understandings of every nature concerning the matters contained in this Agreement or in
any way related thereto, whether oral or written, and whether occurring before or
contemporaneously with the execution of this Agreement. You represent and acknowledge that
Nno agreements, representations, negotiations, promises, commitments, inducements,
assurances, terms, conditions, or covenants of any nature exist between You and Us except as
specifically set forth in this Agreement, whether pertaining to this Agreement or to any future,
further or additional rights of either You or Us. Nothing in this Agreement, or in any related
agreement, is intended to be a disclaimer of the representations We made to You in the franchise
disclosure document. If any term of this Agreement is determined as void and unenforceablg, the
remaining terms and duties under this Agreement will still be considered enforceable and
severable as if it was its own separate agreement from the voided term.

2011  Amendments. No amendment, change orwariance from this Agreement will be
binding on either party unless executed in writing afnd, sighed by both parties; however, the
Manuals and policies and procedures may be modified by Us from time to time as’set forth in this
Agreement and are binding.

20.12 Effective Date. Delivery of a draft. 6fthis Agreement toYourdoes not constitute an
offer. This Agreement will become effective orly when fully'executed and accepted by Us.

20.13 No Course of Dealing. Nowcourse of dealing betweentou and Us will affect Your or
Our rights under this Agreement of otherwise.

20.14 No Representations..You understand that'the success or failure of Your Franchise
Business depends, in majorpartupon Yourefforts. XYou'agree that We have not made nor have
You received any promise, representation or warramty that: 1) any payments by You are refundable
at Your option; 2) We will repurchase any rights granted hereunder; 3) You will achieve any
particular sales, incometer/other levels of péerformance, or that You will be successful in Your
Franchise Business licensed by thissAgreement; 4) You will have any exclusive rights of any type
other than as expressly set forth herein;5),You will receive any level of Marketing assistance, site
location, development of\other seryices, operational assistance, or otherwise other than as
expressly set forth in thissAgreement; 6) You will not be required to obtain any licenses or permits
in order to operate Your Franchise Business; 7) any location or territory will be successful; or 8)
that You will be awarded additional or further franchises or other rights, except as expressly set
forth in a written decument/signed by Us.

20.15 Variances.®Yousunderstand and agree that: 1) We may have offered franchises in
the past, may currently be 6ffering franchises or may offer franchises in the future, on economic
or other terms, conditions and provisions which may significantly differ from those offered by this
Agreement and any related documents; and 2) there may be instances where We have varied, or
will approve exceptions to or changes in the uniform standards, or the terms on which We offer
franchises, the jcharges We make, or otherwise deal with Our franchisees to suit the
circumstancees of a particular transaction as We believe necessary or desirable under particular
circumistances. You have no right to object to such variances or to obtain the same variances for
Yourself.
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20.16  No Misrepresentations. You further represent to Us, as an inducement to Our entry
into this Agreement, that You have made no misrepresentations in obtaining the award of this
franchise.

20.17 Representations of Non-Violation. You represent and warrant that You can enter
into this Agreement and that the execution and performance of this Agreement will not be in
violation or breach, or cause the violation or breach, of any agreement or covenant between any
third-party, or the violation or breach of any order, decree or judgment of any court or
administrative agency.

20.18 EDD Acknowledgement. You represent that You have had a copy of Our franchise
disclosure document (“FDD") for at least 14 calendar days or 10 business days, whichever is
applicable in Your state, prior to signing this Agreement or making any payment to Us.

2019 Waiver. We may, in writing, unilaterally waive any of Your obligatiens, or
requirements under this Agreement. Waiver by Us of any particular default by or obligation of
You does not affect or impair Our rights with respect to any subsequentdefault by You orany of
Our other rights to declare the same or subsequent acts,a breach or'default. Unless.otherwise
agreed to by Us in writing, Our acceptance of any payments due from You does noet waive any
prior defaults.

20.20 Counterpart and Electronic Signatures. Thiss/Agreement/and. its exhibits may be
signed in counterparts by facsimile, electronic Signatureyoriscanned, and emailed signature, or
similar electronic means, which will be deemed the safme as an original signature with full legal
force and effect and may be used for allpurposes asif it'were an riginal.

20.21 Owners of the FranchiserYou represent and We rely upon Your representations in
entering into this Agreement thativthe individuals/in Exhibit “A-2" are the owners of and sole
holders of a legal and beneficialinterest indthefranchise‘eftity and in Your Franchise Business.

20.22 Drafting. You, acknowlédge that Youw, have read this Agreement, have had the
opportunity to review it with an attorney of Your respective choice and have agreed to all of its
terms. The rule of construetion that a contract’be construed against the drafter will not be applied
in interpreting this Agreement.

ARTICLE XXI
DEFINITIONS

“Competing Business” means a cookie and other dessert business, in wholesale or retail,
or a business offering cookiés.and other desserts, or those products or services the same as or
substantially similar to thése offered at Your Franchise Business or as part of the System if other
than cookies and other desserts, during the term hereof or at the time of Termination.

“Confidential.lnformation” means any information (through no fault of Yours) relating to
Our products or services, or operation of a Dirty Dough® Cookies business, the System, or relating
to the Systemas a Whole, Including: (i) methods, techniques, formats, specifications, procedures,
and systems;#(ii) hardware, software, proprietary technology, and equipment; (iii) sales and
Marketing programs, sales techniques, bidding methods, etc,; (iv) the development and operation
of DirtynDough® Cookies businesses; (v) knowledge of, specifications for, and suppliers of, certain
DirtysDough® Cookies products, materials, supplies, equipment, furnishings and fixtures; (vi)
operating results and financial performance of Dirty Dough® Cookies businesses; (vii) Our
strategic plans and concepts for the development, operation, or expansion of Dirty Dough®
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Cookies businesses; (viii) the contents of Our Manuals; (ix) all Customer Data; (xi) login, passwords,
access information, etc., to Our email accounts, Social Media, Manuals or other internal sites or
shared documents (xii) Our Intellectual Property that is generally deemed confidential; (xiii) all
Innovations; (xiv) Our Recipes; and (xv) any other information obtained from Us in confidence at
any time by virtue of the franchise or license relationship.

“Copyright Materials” means all writings, video and audio recordings, materials, Manuals,
artwork, websites, logos, Marketing materials, apps, and designs used with the Marks or in
association with the System.

“Customer” or “Client” whether or not capitalized have interchangeable meanings in this
Agreement.

“Customer Data” means any and all customers, and customer and prospective custéomer
data and lists, Including phone numbers, emails, mailing addresses, name and .contact
information for key personnel of the customer, Social Media followers’ infermation, ete., even if
maintained by You or deemed to have arisen through Your activities. ForcClarity, a “prospéctive
customer” does not mean any possible customer. It means a potential.customerawhoshas been
engaged in some way, or has provided some personal infermation, or has elected+to receive some
communication, but who has not yet done business to bé considered an actual cdstomer.

“Dispute” any claim, controversy, disagreement, or diSpute-0f any type whatsoever.

“Fees” refers to those fees, paymeritsyand costs \You are required to pay to Us, as more
fully set forth on Exhibit “A-3.”

“Franchise Assets” means this Agreement or.any of its,rights or privileges, or any shares or
units in the ownership of Your entity, Your Franchise Business,'or substantially all of Your assets.

“Gross Sales” Includgs thetotal of all'sales of all.prodlcts, merchandise, goods and services
sold, traded, bartered, or.rendered by You and incoeme of every kind and nature, Including the
value of a trade or other bartering, arising from Your Franchise Business and tangible property of
every kind sold by You duririg the term of thisAgreement. “Gross Sales” excludes bona fide credits
or returns and excludes amourits paid by You for.sales or use taxes on the sale of any products or
services.

“Immediate Family” tefers,to and Includes each of Your spouses, domestic partners,
parents, stepparents, children, stepchildren, sons-in-law, and daughters-in law.

“Innovation“imeans any.idea conceived or developed, or any actual improvement, change,
modification, enhancement, or/addition to the System, Including to Your Franchise Business,
Copyrighted Materials, Manuals, Confidential Information, website, Social Media, Marketing
materials, apps or any other documents or information pertaining to or relating to the System, or
any Intellectual Property related to the System, or any creative concepts, Marketing and
promotional ideas or inventions related to the System, and all derivatives thereof, whether
implementegkin the'System or not.

“Including” or “Includes” means “including but not limited to,” “including, without
limitation," and similar all-inclusive and non-exhaustive meanings.

“Intellectual Property” means all Marks, trade dress, names, Copyrighted Materials,
systems, patents, patent applications, trade secrets, websites, Social Media, apps, and software.
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“Interim _Management Period” refers to the period of time during which We step in to
manage Your Franchise Business as allowed under this Agreement.

“Internet” means any present or future interactive system for electronic communications,
using lines, cables, wireless, satellite, radio or any other technology; and which involves one or
more of the following: the system of interconnected computer networks that use the internet
protocol suite (TCP/IP) or its successor; websites or similar remotely-accessible electronic
information sources (whether password protected or not); use of domain names, other locators,
or emails that use our trademarks; internet phone services; cellular or similar messaging; mobile
applications; social networks or Social Media; or wikis, podcasts, online content sharing
communities, or blogging.

“Lease” means a commercial lease or other document of occupancy of the Premises:

“Manuals” means one or more guides or manuals, Including an operations manual, brand
standards manual, and/or policies and procedures manual, technical pulletins, online drives or
portals, or other written materials as may be developed, modified, and supplemented by Us
periodically. The Manuals may be printed or in an electrenicférmat

“Marketing” or “Market” Includes advertising, “brand«development,, promotion, public
relations campaigns, content creation, influencer incentives or coempersation, market research
and other related processes.

“Marks” means the federally registered/and comimaon law/ trademarks and service marks
owned by Us or licensed to Us, whetherinow or latér'developed. “Marks” also Includes any and all
names, trade names, trademarks, slogahs, service marks, logés and/or other commmercial property
or symbols licensed to You pursuantto this Agreement orusediin connection with the System or
later added to the System.

“Operating Account” meanss/that accountsinto which all receipts of Your Franchise
Business must be deposited.

“Operating Assets” mieans< Your assets, contracts, inventory, supplies, furniture,
equipment, signs, service vehicles, accéssories, and other personal property relating to Your
Franchise Business.

“Operating Principal” is: a).YOu if'You as the franchisee are an individual; or b) if You are an
entity, an individual thatowns at least 20% of the ownership and voting interests in the franchisee
entity (unless You“obtain Qur.written approval of a lower percentage), has authority over all
business decisions relatedto the'Franchise Business, and has the power to bind You in all dealings
with Us.

“Participant®means an owner, operator, shareholder, director, partner, member, manager,
consultant, agent, employee, contractor, advisor, officer, lessor, lessee, licensor, or licensee.

“Principal’ means shareholders, owners, partners, directors, members, managers, officers,
inGi r rs.
and prinéipal employees and contractors

“Recipes” means Our recipes, kitchen books, ingredients, flavors, compositions, mixes,
batters,syrups, spices, sauces, fillings, frostings, toppings, dressings, cook temperatures, cook or
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mix times, measurements, menus, preparation technigues, methods, and formulas, etc,, related
to Our food or drink products and menu items.

“Shall” when used in this Agreement (even if not capitalized) means must or other similar
affirmative obligation, as the context requires.

“Social Media” means any and all websites, apps and web or Internet pages for social
interaction, business operation, Marketing, and other online information communications,
whether now or later developed.

“System” Includes the Franchise Business, specific Marks, interior design, store layout and
décor, color schemes, standards, Manuals, Recipes, processes, services, know-how, operating
procedures and Marketing concepts, business formats, specifications for and the use of certain
equipment, the sale of products, food and supply items, and the use of proprietary’ and
Confidential Information and other Intellectual Property.

“Termination” or “Terminate” Includes expiration, non-renewal, repurchase of\Yourrights,
non-granting of a Successor Franchise, non-renewal, Transfer, or any.other.meanstoy.which this
Agreement is no longer in effect and You are no longer@franchisee’of the Dirty®ough® Cookies
System.

“Transfer” Includes any direct or indirecthassignment; transfer, division, trade, sale, gift,
pledge, sublicense, mortgage, granting of any.security interest, or sale at judicial sale or under
power of sale, conveyance or retention of collateral in_satisfaction ef debt, or other procedure to
enforce the terms of any pledge, encumibrance, or secufityinterest.

“We,” “Our(s)” or "Us” only as applied to/Paragraphs.2.3,10.1.1, 10.1.2, and 14.8.7, Sections
31, 35, 6.6, and 16.4, and Articles¢Xl and XV Includes=Ourypredecessors, parents, affiliates,
subsidiaries, successors, andwassigns amd Our officers, directors, shareholders, members,
managers, employees, agents, development/agents, or Others with whose conduct We are
chargeable, as applicable.

“You" or “Your"Includes| all signers’ of this Agreement, all current and subsequent
guarantors, all subsequent and “eurrent members, Operating Principals, owners, partners,
shareholders, managers, directors, officers, agents, affiliates, principal employees and with those
whose conduct You are chargeable.

[INTENTIONALLY LEFT BLANK]

WE CANNOT RELIABLY PROJECT YOUR FUTURE PERFORMANCE, REVENUES OR
PROFITS, AND YOU REPRESENT, COVENANT AND AGREE THAT WE HAVE MADE NO
REPRESENTATIONS/OR WARRANTIES CONCERNING YOUR SUCCESS AS A FRANCHISEE, AND
WE DISCLAIM ANY, WARRANTY OR REPRESENTATION AS TO THE POTENTIAL SUCCESS OF
THE BUSINESS OPERATIONS UNDER THIS FRANCHISE AGREEMENT. THE SUCCESS OF YOUR
BUSINESS IS.LARGELY DEPENDENT ON YOUR PERSONAL EFFORTS.

WE “ EXPRESSLY DISCLAIM THE MAKING OF ANY EXPRESS OR IMPLIED
REPRESENTATIONS OR WARRANTIES REGARDING THE SALES, EARNING, INCOME, PROFITS,
GROSS SALES, BUSINESS OR FINANCIAL SUCCESS, OR VALUE OF YOUR FRANCHISE
BUSINESS.
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YOU ACKNOWLEDGE THAT YOU HAVE HAD AN OPPORTUNITY TO HAVE THIS
AGREEMENT AND RELATED DOCUMENTS REVIEWED BY YOUR OWN ATTORNEY.

IN WITNESS WHEREOF, the parties have respectively signed this Franchise Agreement
effective as of the day and year first written above.

FRANCHISOR: FRANCHISEE:

DIRTY DOUGH FRANCHISING LLC

By: By:
(Signature) (Signature)
Name: Name:
Title: Title:
If thefranehiseedis not an entity, each person
must'sign personally.
By:
(Signature)
Name: personally
By:
(Signature)
Name: personally
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EXHIBIT “A-1"
TO THE FRANCHISE AGREEMENT

SEARCH AREA AND TERRITORY:
(Map may be attached)

1.  Your Search Area in which to locate Your Premises is as follows:

2. You approved Premises is to be located at:

3. Your Territory is ___ miles from Your approved Premisesiocation intall’driving directions.

Our approval of the Territory or a sit€ is not a Guarantee or a warranty
of the potential suecess'of a tefritery or a site.

Franchisee Initial and Date

Franchisor Initial and Date
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EXHIBIT “A-2"
TO THE FRANCHISE AGREEMENT

COMPANY REPRESENTATIONS AND WARRANTIES
You make the following additional warranties and representations:
You are a (check one):

o Partnership o Corporation
o Sole Proprietorship o Limited Liability Company

Name of entity:
State entity was formed:
Date of formation:

EIN:

The names and addresses of each shareholder, partner, or member holdingran.ownership
interest in the corporation, partnership, or limited liabilityscompanyy(please printior type the
information and add extra lines if necessary):

Name Address Percentage of
Ownership*

*Corporation:. Percentage ownéd of outstanding voting stock.
*Partnership: Pércentage ownedsini voting and in capital and profits.
*Limited Liability ComparysPercentage owned in membership interest.

The names of the'efficers ofithe company (please print or type the information and add
extra lines if necessary):

Name Title

The address where Your corporate records are maintained is:
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The name and address of the Operating Principal who has been approved by Us and who
will be directly responsible for supervising Your business operations and who has authority to

work with Us and make decisions relating to the operations of the Franchise Business:
Name:

Address:
Email:

You must provide Us a copy of Your articles of organization and operating agreement or
articles of incorporation and bylaws within one week of the date below.

Dated

FRANCHISEE:

By:

(Signature)

Name:

Title:
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EXHIBIT “A-3"
TO THE FRANCHISE AGREEMENT

FEE CHART'

The following Fees are more fully described in the Franchise Agreement.

Type of Fee

Amount

Section Reference

Initial Standard Unit
Franchise Fee

$49,500

See Section 5.1

Royalty

7% of Gross Sales

See Section 5.2

Advertising Fund Fee

3% of Gross Sales

See Paragraph 5.3.1

Annual Minimum Revenue

$120,000 (calculated starting after
the first year of operations)

See Paragraph 1.1.3

Territory Adjustment Fee $2,500 See Paragraph 1.1.4

Successor Franchise Fee $2,500 See Paragraph2.2.4
Site Approval Fee $500 See Paragraph 411

Relocation Fee $5,000 See Section 45

Additional Franchise
Locations

Reduced by $5,000 perfranchise for
first 2 additional units;

o 27 =$44500

e 3=$39/500

o 4™+ =$34 500

See Paragraph 5.1.2

Mobile Trailer Unit Franchise
Fees

$29,5004or the firstdnit

Reduced fee of $20,500,for first unit
for Current standard franchisees’ in
good standing

$5,000 perunit after the'firstfor all
franchisees

See Paragraph 5.1.2

Local Marketing

$1,000'permonth

See Paragraph 5.3.2 and
Section 10.3

Late Fees and Interest

$25.per day upito a maximum of
$500 per fée per month, plus 18%
interest, or the maximum interest
allowed by state law

See Paragraphs 5.4.3 and
5.4.4

Non-Sufficient Fund Fegés

$50 perbounced check or draft, or
the maximum allowed by state law

See Paragraph 5.4.3

Sales or Use Tax

Sum'equal to tax imposed

See Paragraph 5.4.5

Audit Charge

Cost of audit

See Paragraph 5.5.2

System Non-Compliance
Fines and Charges

Amounts to be specified in the
Manuals. Ranging between $50 and
$500

See Section 5.9

Technology Fee

$149 to $300 per month

See Section 5.10

Initial Training.kee

$500 for standard units; $750 for
mobile units

See Paragraph 6.1.4

Replacementraining

$250 per person/per day

See Paragraph 6.1.4(i)

Refreshér Training

$250 per person/per day

See Paragraph 6.1.4(ii)

AnnualManager Training

$250 per person/per day

See Section 6.1.4(iii)

Additional In-Person Training

$250 per person/per day

See Paragraph 6.1.4(iv)
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Initial Cookie Dough and
Toppings Order

$5,000 to $16,000

See Paragraph 6.1.5

Initial Cookie Dough and
Toppings Order for Mobile
Unit

$2,500 to $7,500

See Paragraph 6.1.5

Grand Opening Marketing $1,000 See Paragraphs 6.1.5 and
Fee 10.4.2(i)
Opening Assistance $500 See Paragraphs 6.1.5 and

Rescheduling Fee

7.4.1

Insurance Reimbursement
Fee

Reimbursement of premium costs
plus and administration fee of $500
per person, per hour

See Paragraph 6.1.11(ii)

PCl and DSS Audit
Reimbursement Fee

Reasonable costs of the audit

See Paragraph 6.1.13(iv)

Conference Fee

Determined at time of conference

See Patagraph 6.1.14

Seminar Fee

Determined at time of seminar

See Paragraph 6.1.14

Customer Relation
Management Software

Approximately $149 to $225 per
month

Sée Paragraph 6.1.15

Customer Complaint
Resolution Fee

Amount paid to customer,jplus $100
per instance

See Paragraph 6.2.2(vi)

Compliance Reinspection Fee

$250

SeeRaragraph 6.2.2(iv)

Interim Management Fee

$250 per person/pet day

Sée Paragraph 6.2.3 and
Section 14.10

Supplier Evaluation Fee

Our costs and’expenses

See Section 8.3

Additional Copies of
Marketing Materials

Our costs, plus20%and the costs
for shipping’and handling

See Section 10.4

Website Maintenance Fee

Curreritly, $0

See Paragraph 10.6.1

Fees on Default

Ounrcosts associated with Yoeur
default

See Section 11.2

Post-Termination De-
identification Non-
Compliance Fee

$100 perday of $1,500 total,
whicheveris more

See Paragraph 12.1.8

Customer Reimbursement
Fee

$100.per instance

See Paragraph 12.1.1

Gift Card and Prepaid Varies See Paragraph 12.1.1
Services Reimbursement.kee
Post-Termination Fees Varies See Paragraph 12.1.13

Early Termination Liquidated
Damages

Average royalty from the previous 12
months multiplied by the lesser of
30 months or the remaining term of
this Agreement, whichever is less

See Section 12.5

Franchise Agreement
Transfer Fee

$2,500

See Section 14.5

Minority Interest Transfer Fee

Legal and corporate fees and costs
incurred

See Section 14.6

Transferee Training Fee

$1,500

See Paragraph 14.8.5

Indemnificatien

Varies

See Section 15.2

Non-Compete Violations Fee

$500 per day for each competing
business, plus Our then-current
royalty rate for all Gross Sales from
the competing businesses

See Section 16.9
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Dispute Resolution Fees

Varies

See Section 17.2 and
Section 19.3

TIf a fee is subject to change by Us rather than by a third party, the increase will not be more than
the equivalent of 15% per year during the term of this Agreement. Costs or fees charged by third
parties are subject to change at any time and do not have an annual cap. In addition, as new
technologies are developed, we may implement such technologies into Our System and there

may be a required fee associated.
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EXHIBIT “A-4"
TO THE FRANCHISE AGREEMENT

BRAND PROTECTION AGREEMENT FOR PRINCIPALS

This BRAND PROTECTION AGREEMENT FOR PRINCIPALS (the “Agreement”) is entered
into and made effective as of the effective date listed below by DIRTY DOUGH FRANCHISING LLC
(“Franchisor”) and the undersigned (“Principals”).

WHEREAS, Principals or his or her, or their company, entered into an agreement with
Franchisor so as to be able to obtain the rights to operate a Dirty Dough® Cookies Franchise
Business using the System developed by Franchisor, Including certain Confidential Information
of Franchisor (“Franchise Agreement”); and

WHEREAS, Principals will have access to certain parts of the Confidential Information;and

WHEREAS, Franchisor has developed Confidential Informatierinand Recipes for the
operation of a Dirty Dough® Cookies Franchise Business and may continue tordevelop new
Recipes and revise current Recipes for use in associatiofwith’the DirtyaDough®€ookies System;
and

WHEREAS, Principals will have access to gertain partsiofithe confidential and proprietary
Recipes; and

WHEREAS, Principals recognize thewalue of thesSystem and the.intangible property rights
licensed under the Franchise Agreemeént, and thé importance of 'maintaining the Confidential
Information, and recognize that the Eranchisor's,entering, inte the Franchise Agreement is
conditioned upon each Principalentering intoithis. Agreementjand

WHEREAS, all capitalizediterms used,/but not_defined, herein will have the respective
meanings assigned to them pursuant’to the Franchise Agreement.

NOW THEREFORE;in consideration of Franchisor entering into the Franchise Agreement
with Principals or his or her”or ‘their company, the recitals and other good and valuable
consideration, the receipt and sufficiency, of which is hereby acknowledged, the parties hereto
agree as follows:

1. Acknowledgment. Principals individually acknowledge that he or she has obtained
or may obtain access,\to Confidential Information developed, used, licensed to, and owned by
Franchisor and made availableto Principals that is necessary and essential to the operation of the
Franchise Business, without which information the Franchise Business could not efficiently,
effectively, and profitably operate. Principals further acknowledge that such Confidential
Information was not known to him or her prior to the association with Franchisor.

2. Non-Disclosure and Non-Use. Except as may be required or allowed under the
Franchise Agreement, Principals and any of Principal’s Immediate Family, shall not during the
term of thesFranchise Agreement and any Successor Franchise or Successor Franchise
Agreemeéntiof“any time thereafter, directly or indirectly, use, or disclose to any third-party, or
authofrize any third-party to use, any information relating to the Franchise Business or interest of
Franchisor, Confidential Information, the System, or other information or materials that he or she
knows,‘or reasonably should know, is regarded as confidential to Franchisor. Principals shall also
adopt and implement all reasonable procedures prescribed by Franchisor, from time to time, to
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prevent unauthorized use and/or disclosure of the Proprietary Information, including restrictions
on disclosure to employees and other third parties. The parties intend that the information
disclosed by Franchisor prior to the actual execution of this Agreement constitutes Confidential
Information and is subject to all the terms and conditions of this Agreement (Including the
covenants protecting against disclosures) as if such information had been disclosed following the
execution of this Agreement.

2.1 Trade Secret Information: Trade Secret Information is also part of
Confidential Information and includes recipes from Dirty Dough® Cookies, including its marinade
and salsa recipes, whether written or oral, for use in the foods Dirty Dough® Cookies serves to
customers and clients and the public as a whole, not being generally known and not being readily
ascertainable by proper means by, other persons who can obtain economic value from its
disclosure or use and is the subject of reasonable efforts by the Dirty Dough® Cookies andts
affiliates to maintain its secrecy.

2.2 Non-Disclosure of Trade Secret Information. You and ‘Your employees,
ownership, agents and affiliates, shall not disclose any Trade Secret Information to any individual
except for those needed to produce any products authorized to provide from Us. Specifically, We
agree that only Your designated on-site manager shalkbesallowed to, review the Trade Secret
Information. Any other individuals that need to review.the Trade Secret Informatioh not identified
in this Agreement needs written consent from Dirty Dough®«Cookies and'the basis as to why it
needs to review the Trade Secret Information as'well'as thesfiameand title'of the individual. Any
written Trade Secret Information given to the ifdividuals, idéntified in this section shall be sent
via an encrypted file that shall be password protected/andonly the individuals identified in this
section shall have access to or know thepassword. Fhedndividuals identified in this section shall
ensure no other individuals of Recipient/shall knew or have access to the password. The
individuals identified in this section’shall ensure that upon receipt of any electronic Trade Secret
Information, that it remains in anencrypted password protected folder, one a separate password,
protected USB drive, that has ne-other inférmation savedon it, without divulging the password
to any individuals not identified in this section. Thedrade Secret Information may not be saved
on any server, computer_hard drive or mobile phene of Recipient or its employees and affiliates
and can only be accessed through theWUSB drivellf the Trade Secret Information is sent via email,
the Trade Secret Information must saved on the USB drive and must be encrypted with a
password and then the emaildmust-be immediately deleted. If any of the named individuals in
this section receives a hard copy of the Trade Secret Information, or on a USB drive, that
information shall be placeg’in a folder, eribox, that is clearly marked in red on the front of the folder
or box: CLASSIFIED FOR-REVAEW OF On:Site Manager only. The individuals in this section shall
keep any hard copy ofithe Trade Secret Information physically locked and secured where no other
individual not namedhinthis section shall have access to it and access to the means to unlocking
the secured spacenlf any offthe.named individuals writes down the Trade Secret Information, if
Senor Pollo gives the Trade Segret Information to the named individuals orally, or if it makes a
copy from a hard copy ‘of electronic copy, it must first have the written permission of Dirty
Dough® Cookies tofwrite down the Trade Secret Information. Any information an individual
writes down also_must be kept secret under the same procedures identified in this section for
hard copies and‘electronic copies of the Trade Secret Information. Once the individual no longer
works as an on-site'rnanager, it must destroy only disclose the Trade Secret Information and how
to access it torthe new on-site manager after written permission is given from Us to do so. If this
Agreemeénthis Terminated, You must destroy all Trade Secret Information within 24 hours of
Termination, or if We direct you to destroy any Trade Secret Information during this Agreement.

2.1 Duty to Notify. Principals agree to notify Franchisor of any reasonably
suspected attempts to violate the terms or purposes of this Agreement and further agree to
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require all personnel to report to it any reasonably suspected attempts to violate this Agreement.
In the event it is discovered that Principals knew or had reason to know of any suspected
attempts to violate this Agreement, Principals agree to indemnify Franchisor for all costs and fees
associated with enforcement, and to reimburse Franchisor for those losses sustained due to such
violation.

2.2 No Reverse Engineering. Principals shall not either personally, in concert
with others, or through other authorization, reverse engineer, decompile or deconstruct or
attempt to reverse engineer, decompile or deconstruct any portion of the Confidential
Information, Including Recipes, and shall not allow, encourage or permit any partner, owner,
director, member, manager, agent, employee or other person to do so. For purposes of this
Agreement, reverse engineering as it relates to the Recipes, Includes any deviations from the
Recipes that make minimal changes to the process, procedure, or ingredients such that the final
result is identical or substantially similar to the result that would reasonably be expected to result
from the Recipes.

23 Limited Use. Principals shall limit their use of the €onfidential information,
Including, their recollection of any part of the Recipes, o the performance of theiriduties as
described in the Franchise Agreement, the Manuals, 'ahd any ‘policies @nd \wprocedures
implemented by Franchisor and shall not use the Retipes for any, personal use or/gain.

3. Non-Competition; Non-Solicitation. The followings covehants/will be enforced
during and after the term of the Franchise Agreement:

3.1 In-Term CovenantsDuring the teran of the Ffanchise Agreement and for any
extensions or Successor Franchises thereof, exceptaspermitted under the Franchise Agreement,
Principals and each Principal’'s Immediate’Family, shall not Ibe a Participant, assist, or serve in any
other capacity whatsoever, or have any interest in a Competing Business in any capacity or
location except with Franchisor'ssprior writteniconsent.

32 Post-Term Covehant. UponsTermination for any reason of the Franchise
Agreement, and any extensions thereof, or upon any Transfer or repurchase of a Principal’s rights
under the Franchise Agreement or the franChise entity, or a Principal’s dissociation from the
Franchise Business, and for/a .continuous, wninterrupted period of three years thereafter,
Principals, and Principal’'s Immeédiate Family, shall not, directly or indirectly, be Participant, assist,
or serve in any other capacity whatseever, or have any interest in a Competing Business in any
capacity, territory, or locationwithin'the Territory or within 25 miles of the Territory or within 25
miles of the territory of any System franchise or Dirty Dough® Cookies business operation at the
time of Termination ‘ef the Franchise Agreement. The ownership of not more than 2% of the
voting stock of a publicly held.corporation will not be considered a violation of the foregoing
provision. Principals agreé that.the Franchise Business attracts customers from up to 25 miles,
and that such geographical restraint is not unreasonable.

4, Non=Solicitation of Customers. During the term of the Franchise Agreement and
for three years after the Termination of the Franchise Agreement, Principal and each of Principal’s
Immediate Eamily shall not, directly or indirectly, contact any former or then-current customer of
the Franchise’Business, or any former, then-current customer of Franchisor or an affiliate of the
Franchisor (with whom the Principal had contact during the term of the Franchise Agreement)
for thewpdrpose of soliciting such customer to a Competing Business. For clarity, a “prospective
customer’ does not mean any possible customer. It means a potential customer who has been
engaged in some way, or has provided some personal information, or has elected to receive some
communication, but who has not yet done business to be considered an actual customer.
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5. Survival of Covenants; Tolling of Covenants. The foregoing covenants survive the
Termination of this Agreement and apply regardless of whether this Agreement was Terminated
by lapse of time, by default of either party, or for any other reason. In addition to other remedies
available to Franchisor, in the event a Principal violates a non-competition and/or non-solicitation
covenant, the applicable non-competition or non-solicitation period will be tolled and extended
for the period of that Principal’s violation. This Section does not preclude and is not inconsistent
with a court granting Franchisor specific performance or any other equitable remedies, such as
an injunction, to prevent future breaches.

6. Return of Materials. Upon the Termination of the Franchise Agreement, or a
Principal's disassociation from the Franchise Business, each Principal agrees to deliver to
Franchisor (and shall not keep a copy in his or her possession or deliver to anyone else) the Difty.
Dough® Cookies Manuals and any and all Confidential Information.

7. Irreparable Harm. Principals hereby acknowledge and agree.that any breach by
him or her of any portion of Sections 1through 5 above, inclusive, will causesxdamage te Franchisor
in an amount difficult to ascertain. Accordingly, in addition,to any otherrelief to whieh.Eranchisor
may be entitled, Franchisor will be entitled to temporary, preliminary, and/orspermanent
injunctive relief for any breach or threatened breach by any Principal of any of thetérms of Section
1through 5 above, inclusive, without proof of actual damagesithat,have béen or may be caused
to Franchisor by such breach and without the reguirepientwof posting. bond. Additionally,
Principals agree that the existence of any claimsaPrincipal may /have against Franchisor, whether
or not arising from this Agreement or the Franchise Agreement, will not constitute a defense to
Franchisor's ability to enforce the covenants set forth indthis Agreement. The existence of a claim
against Franchisee or Franchisor will,net constitutesa defense, to enforce the covenants of this
Agreement.

8. Reasonablenesswand. EnforCeability. Principals agree that the terms of this
Agreement are fair and reasonable in light'of the circumstances and were in part, based on the
perceived or potential value of the System and thesbusiness relationship that Principals and/or
his or her or their companyshave and Will have with Franchisor. If any portion of this Agreement
will be held invalid or inOpefrative,then, so far/fas is reasonable and possible, the remainder of this
Agreement will be considergd .valid and operative, and effect will be given to the intent
manifested by the portion, held invalidfer inoperative. Whenever the context so requires, the
masculine will Include the femininesand neuter and the singular will include the plural and
conversely. Principals understand that a separate action may be brought or prosecuted against
a Principal whether,_or not the actionis brought or prosecuted against any other Principal or
against the franchisee, or any or all.of them, or whether any other Principal or the franchisee is or
are joined in the action.

9. Governingildawand Jurisdiction. The validity, enforcement, construction, rights and
liabilities of the partiés and’provisions of this Agreement will be governed by and interpreted in
accordance with the laws of the state of Utah without giving effect to its conflicts of law provisions.
If for any reason Courtaction is filed, Principals individually consent to the jurisdiction of the courts
of record in_the state of Utah, and unless the enforcement of this Agreement is brought in
connection 'withya Dispute under the Franchise Agreement (in which case this matter may be
handled thredgh arbitration as set forth in the Franchise Agreement), each Principal agrees that
properfjufisdiction and venue for all Dispute resolution will be exclusively in the state and federal
coufts of Salt Lake City, Utah.
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10. Attorney's Fees and Costs. In the event any action in law or equity or any arbitration
or other proceeding is brought for the enforcement of this Agreement or in connection with any
of the provisions of this Agreement, the successful or prevailing party or parties will be entitled to
reasonable attorney’s fees and other costs reasonably incurred in such action or proceeding.

1. Binding Agreement. This Agreement will bind the successors and assigns of a
Principal and his or her heirs, personal representative, successors and assigns. No rights under
this Agreement are assignable by any Principal, and any purported assignment will be null and
void and of no force or effect.

12. Survival of Covenants. All covenants made in this Agreement by Principals survive
the Termination of this Agreement or the Franchise Agreement or Principal’s disassociation with
the Franchise Business or the System in any way.

13. Modification of Agreement. This Agreement may be amended in whole or«in part
only by an agreement in writing signed by the parties.

14. Waiver. Each Principal understands and acknowledges that Franchisor.can require
the use of cameras at the business premises, and each Rrincipal waivesany expegtation of privacy
in non-private areas of the business premises, i.e., spaces that are nNet in a bathrbom, changing
room, etc.

15. Counterpart and Electronic .Sighatures. 4This /Agreement may be signed in
counterparts by facsimile, electronic signature,»or scanned and emailed signature, or similar
electronic means, which will be deemedtheisame as an originalisignature and may be used for
all purposes as if it were an original.

[Remainder of pagetintentionally left blank; signature page follows]
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PRINCIPALS INDIVIDUALLY ACKNOWLEDGE THAT HE OR SHE HAS READ THIS
AGREEMENT AND UNDERSTANDS ITS CONTENTS.

IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the date
below.

DATED

FRANCHISOR: PRINCIPALS:
DIRTY DOUGH FRANCHISING LLC
By: By:

(Signature) (Signature)
Name: Name:

Title: Title:

By:

(Signhature)
Name:

Title:

By:

(Sigmature)
Name:

Titles

By.

(Signature)
Name:

Title:

[Signature page to Exhibit A-4, Principal Brand Protection Agreement]
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EXHIBIT “A-5"
TO THE FRANCHISE AGREEMENT

MANAGEMENT EMPLOYEE BRAND PROTECTION AGREEMENT
This MANAGEMENT EMPLOYEE BRAND PROTECTION AGREEMENT (“Agreement”) is

entered into as of between (“Franchisee”) and
(“Manager”), residing at

A Franchisee is the holder of a Dirty Dough® Cookies franchise developed by Dirty
Dough Franchising LLC (“Franchisor”).

B. Franchisor has developed certain confidential and proprietary information fof the
operation of a Dirty Dough® Cookies franchise, including without limitation, processes, methads,
trade secrets, systems, software, pricing, financial information, customer data and lists, manuals,
marketing techniques, and procedures (“Proprietary Information”).

C. Included in the Proprietary Informationrareseonfidéntial and preprietary mixes,
recipes, frostings, toppings, flavors, ingredients, sauces, syrups, spices, processes, methods,
formulas, temperatures, cook times, and measuréments andy,other information relating to the
preparation of food items (collectively “Recipes”) for use ifjthesoperation of a Dirty Dough®
Cookies franchise businesses.

NOW, THEREFORE, in consideration of the employmentiof Mahager by Franchisee, the
parties hereto agree as follows:

1. Acknowledgement. Manager ackfhowledges that during the course of his or her
employment by Franchisee hetor.she has.6btained orqmay obtain knowledge of the Proprietary
Information and other confidential matterssand procedures developed, licensed to or owned by
Franchisor and made available to Frarichisee, whichsare necessary and essential to the operation
of the business of Franchisee, which Without su¢h information, Franchisee could not efficiently,
effectively and profitablys operate its Dirty DolUgh® Cookies franchise. Manager further
acknowledges that such Proprietary Information was not known to him or her prior to the
association with Franchisee or its Dirty Dough® Cookies franchise.

2. Non-UserNon-Disclosure. Except as may be required in the performance of duties
for Franchisee, Manager shall not, during the course of his or her employment or at any time
thereafter, directly ortindirectly, use, or disclose to any third-party, or authorize any third-party to
use any portion ofythe Proprietary Information, and agrees not to copy, transmit, recreate or
otherwise reproduce all of any part of the Proprietary Information at any time.

2.1 NoReverse Engineering. Manager shall not, either personally, in concert
with others or threugh/other authorization, reverse engineer, decompile or deconstruct or
attempt to reverse) engineer, decompile or deconstruct any portion of the Proprietary
Information, ncludihg without limitation, the Recipes, and will not allow, encourage or permit
any partner,.oWwner, director, member, manager, agent, employee or other person to do so. For
purposesyofi,this Agreement, reverse engineering as relates to the Recipes will include any
deviations from the Recipes that make minimal changes to the process, procedure, or ingredients
suchthatithe final result is identical or substantially similar to the result that would reasonably be
expected to result from the Recipes.
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2.2 Trade Secret Information: Trade Secret Information is also part of

Confidential Information and includes recipes from Dirty Dough® Cookies, whether written or
oral, for use in the foods Dirty Dough® Cookies serves to customers and clients and the public as
a whole, not being generally known and not being readily ascertainable by proper means by,
other persons who can obtain economic value from its disclosure or use and is the subject of
reasonable efforts by the Dirty Dough® Cookies and its affiliates to maintain its secrecy. You shall
not disclose any Trade Secret Information to any individual except for those needed to produce
any products authorized to provide.

3. Limited Use. Manager shall not use the Proprietary Information at any time, place,
or circumstance, except as directed by Franchisee or its authorized representatives. In no event
shall Manager use the Proprietary Information, whether in part or in whole, outside of Manageft's
specific employment duties.

4, Duty to Notify. Manager agrees to notify Franchisor or Franchiseeof any reasonably
suspected attempts to violate the terms or purposes of this Agreemengonto otherwise disclose,
copy, or reproduce any part of the Proprietary Information. In the eventlit is disecavered that
Manager knew or had reason to know of any suspected-atternpts to vielate thissAgreement and
fails to report such knowledge, Manager agrees to.indemnify Franchisor and Franchisee for all
costs and fees associated with enforcement, and\to reimbutse Franchisér.and Franchisee for
those losses sustained due to such violation. Manager agre€s to.ecooperate with Franchisor and
Franchisee in its or their attempts to enforce the terms of this Agreement and to otherwise
protect the Proprietary Information, and 4o cooperaté with Franchisee and Franchisor to the
extent Franchisee is obligated to cooperate with Franchisor's atteinpts.to enforce its rights in and
to the Proprietary Information.

5. Return of Materials. Imnmediately upon thetermination of employment, Manager
agrees to deliver to Franchiseer(fand shall not'keep in hisOr her possession or deliver to anyone
else whether in hard or eléctronic soft copy) any<andhall records, data, photographs, notes,
manuals, lists, correspondence, specifications, smaterials, other documents or property, or
reproductions relating to, directly or.indirectly, to.the Proprietary Information.

6. Management Employees. .This, Section 6 shall only apply if Employee is a
management employee and/oriacts in a’'supervisory role over other employees.

6.1 Non-Competition. Manager shall not, during the course of his or her
employment by Franchisee, and_for ohe year thereafter, directly or indirectly in any capacity,
without Franchisee'syprior writtén consent, engage in a business, or plan for or organize a
business, or have any financial.interest in, or become and owner, officer, director, shareholder,
partner, associate, employee, contractor, agent, representative or consultant in any offering or
selling products or services the same or substantially similar to a Dirty Dough® Cookies business.
Without limiting the/generality of the foregoing, the minimum area of competitive nature will be
that area within a-15-mile radius of Franchisee’s place of business or any Dirty Dough® Cookies
business operation at the time of Manager's termination of employment. The ownership of not
more than 2%-of the'voting stock of a publicly held corporation will not be considered a violation
of the foregeirg provision.

6.2 Non-Solicitation of Customers. Manager shall not, during the course of his
or hier employment and for two years thereafter, directly or indirectly, contact any customer or
formercustomer of Franchisee for the purpose of soliciting such customer Dirty Dough® Cookies
to be a customer of a business that is the same as or similar to a Dirty Dough® Cookies business.
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7. Irreparable Harm. Manager hereby acknowledges and agrees that any breach by
him or her of any portion of Sections 1through 6 above, inclusive, will cause damage to Franchisee
and Franchisor in an amount difficult to ascertain. Accordingly, in addition to any other relief to
which Franchisee may be entitled, either Franchisee or Franchisor will be entitled to enforce this
Agreement and to seek temporary, preliminary, and/or permanent injunctive relief for any breach
or threatened breach by Manager of any of the terms of Section 1 through 6 above, inclusive,
without proof of actual damages that have been or may be caused to Franchisee or Franchisor
by such breach, and without the requirement of posting bond. The existence of a claim against
Franchisee or Franchisor will not constitute a defense to enforce the covenants of this Agreement.

8. Modification. Manager hereby agrees that, without limitation, any modifications,
alterations, changes, or improvements conceived, designed, devised, developed, perfected<or,
made by Manager, whether alone or in conjunction with others, and related in any manner o the
actual or anticipated operation of the Franchisee, or the Dirty Dough® Cookies system, ortoany
area of research and development related to the operation of the business, must be promptly
disclosed to the Franchisee and will become the property of Franchisorpand Manager hereby
irrevocably assigns, transfers, and conveys any such to Franchisor.

9. Enforceability. If any portion of this Agreement will be held invalid’or inoperative,
then, so far as is reasonable and possible, the remainder of this Agreement will be considered
valid and operative, and effect will be given to the intent manifested by theé portion held invalid
or inoperative.

10. Survival of Covenants. All.«covenants made i this/Agreement by Manager survive
the termination of Manager's employment with “Franchisee on, the expiration, transfer, or
termination of this Agreement.

1. Modification of Agreement. This Agreement may be amended in whole or in part
only by an agreement in writifnig signed by both parties.

12. Attorneys$' Fees. In the event any action in law or equity or any arbitration or other
proceeding is brought forthe enforcement of this’/Agreement or in connection with any of the
provisions of this Agreementy thessdccessfuhor prevailing party or parties will be entitled to
reasonable attorney’s fees and @ther costs,reasonably incurred in such action or proceeding.

13. Waiver. Employee understands and acknowledges that Franchisee may employ
the use of cameras at'the business premises, and Employee waives any expectation of privacy in
non-private areas.of the business premises, i.e., spaces that are not in a bathroom, changing room,
etc.

14. Counterpart and Electronic Signatures. This Agreement may be signed in
counterparts by facsimile, *electronic signature, or scanned and emailed signature, or similar
electronic meanswhich/will be deemed the same as an original signature and may be used for
all purposes as ifit were an original.

15. Third-party Beneficiary. It is agreed and acknowledged that Franchisor is a third-
party beneficiafy to this Agreement.

[Remainder of page intentionally left blank; signature page follows]
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MANAGER ACKNOWLEDGES THAT HE OR SHE HAS READ THIS AGREEMENT AND
UNDERSTANDS ITS CONTENTS.

IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the day
and year first herein above written.

FRANCHISEE: MANAGER:
By: By:

Name: Name:
Title: Title:

Date: Date:

[Sighature page to Management. Employee Brand Protection /Agreement]
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EXHIBIT “A-6"
TO THE FRANCHISE AGREEMENT

LANDLORD’S CONSENT TO ASSIGNMENT

(“Landlord”) hereby consents to an assignment of the lease
agreement (“Lease Agreement”) to Dirty Dough Franchising LLC (“Franchisor”) for the purpose of
securing the obligations of (“Lessee” and Franchisor's franchisee)
to Franchisor. In the event of Lessee’s breach of the Lease Agreement, Landlord agrees to provide
Franchisor with written notice of any breach of the Lease Agreement that Landlord is required to
provide to Lessee. Further, Landlord agrees it will not take any action to terminate said Lease
Agreement without first giving Franchisor an opportunity, but not the obligation, to cure said
breach for an additional 10 days beyond the applicable cure period granted to the Lessee under
the Lease Agreement.

Landlord agrees to provide Franchisor with all information relating to amounts.owing, settlement
agreements, and all matters related to the Lease Agreement within fivé days of written request
from Franchisor.

Landlord agrees that if the Lease Agreement or franchise agreement is termindted, Franchisor
will have the right, but not the obligation, within 90 days. after termiination of the Lease
Agreement or franchise agreement, to take possession ©Of.the” premiises, and to assume or
reassign the Lease Agreement, or sublet the premises té,anhother franchisee for the remaining
term of the Lease Agreement; provided that/Landlord‘will have the right to reasonably approve
such reassignment or subletting.

Landlord further covenants that s6 long as Franehisor has not entered into possession of the
leased premises, Franchisor will‘not, be liable'for.rént ofany other obligation under the Lease
Agreement, but that Landlord"willlook tod_essee for all obligations under the Lease Agreement.
Landlord agrees to include theterms of the'attached:lease rider in the Lease Agreement.

Notices to Franchisor will be sent-te. Dirty Dough Franchising LLC, Attn: Bennett Maxwell, 58
South 850 East, Pleasant Gfove, Utah 84062.

Dated as of
Landlord Contact Infermation: LANDLORD:
Contact Person: By:
Mailing Address: Title:
Name:
Email:
Phone: Date:
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SCHEDULE “A-6.1"

To the Landlord’s Consent to Assignment
Lease Rider

Notwithstanding anything in the lease to the contrary, the Landlord and Tenant agree as
follows (capitalized terms not defined herein having the meanings set forth in the Franchise
Agreement between Tenant and DIRTY DOUGH FRANCHISING LLC (“Franchisor”), Tenant's
franchisor):

1. The initial term of the lease will be for a period of not less than 7 years from the time Tenant
opens for business.

2. Landlord consents to Tenant’s use and display of the Dirty Dough® Cookies Marks and
signage as Franchisor may require from time to time for the Franchised Business, subjectonly.to
the provisions of applicable law. Landlord shall also provide Tenant and Tenant's customers with
a non-exclusive, mutual cross access easement for purposes of vehiculat and, pedestrian ingress
and egress to access Tenant's Franchise Business. Tenant shall also\have the Tightyto use a
customer drive-through for its Franchise Business.

3. Tenant will have the right to alter, renovate, add, remodél, modify,.and/or change the
Premises and/or other improvements upon the Premisés).as=Tenant may deem desirable,
provided that if any such alterations, renovations,*additions, modifieations, remodeling and/or
changes to the Premises and/or improverients Upon thé Premises,afféct the exterior, structural
elements or foundation of the PremisesyTenant must fifst obtairthe'eonsent of Landlord, which
consent will not be unreasonably withheld, conditioned or delayed.

4, The Premises will be uséd solely for the.operation ofra Dirty Dough® Cookies which
operates using the Dirty Dough®-Cookies'Matks and System while the Franchise Agreement is
in effect and Tenant is in lawfulhpossession of the Premises.

5. Landlord acknowledges that,tin the _event! the Franchise Agreement expires or is
terminated: (a) Tenant is'ebligated under thé Franchise Agreement to take certain steps to de-
identify the location as a “Difty, DolUgh Cookies”; and (b) Landlord shall cooperate fully with
Franchisor in enforcing suchiprovisions of the Franchise Agreement, including allowing
Franchisor, its employees’and agentstcenter and remove signs, décor, and materials bearing or
displaying any Marks, désigns, or logos, provided that Landlord will not be required to bear any
expense thereof.

6. If Franchisor, so requests, Landlord shall provide Franchisor with all sales and other
information that Landlord may.have related to the operation of the Franchised Business.

7. Tenant is restficted from accepting any requirement under the lease that seeks to impose
any restrictions (territorial or otherwise) on the development or operation of other Dirty Dough®
Cookies or other dessert business by Tenant, Franchisor, or any other person or entity.

8. Landlordagrees that Tenant may not assign the lease or sublease all or any part of Tenant’s
occupangy rights thereunder without Franchisor’s prior written consent.

9. Landlord’'s consent to an assignment of the lease or subletting of the Premises will not be
required in connection with an assignment or subletting to Franchisor, or any parent, subsidiary
or affiliate of Franchisor or Tenant, or another operator that Franchisor has approved to be the
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franchisee and operate at the Premises.

10. Landlord shall not sell or lease or allow the sublease of, space in the building, or on the
property, to any person or entity for a cookie business. Additionally, Landlord shall not sell and will
prohibit any other tenant or subtenant in the building, or on the property, from engaging in
activities predominantly related to the offer and sale of products and services similar to those
offered by Dirty Dough® Cookies. In the event Landlord does not comply with these restrictions,
Tenant will have the right to seek an injunction prohibiting the occupancy by the new competing
business or against the existing tenant, as the case may be.

1. Landlord shall, upon reasonable request from Tenant's lender, subordinate any interests it
may have in Tenant's equipment or other leasehold improvements to Tenant's lender’s interests.

12. No amendment may be made to the lease without Franchisor's prior written consent
(which Franchisor will not unreasonably withhold or delay), and Franchisor may elect noet.to be
bound by the terms of any amendment to the lease executed without ebtaining Franchisor's
prior written approval to such amendment.

IN WITNESS WHEREOF, the parties have executeakthis Leasé Rider effective as of the date
of the lease agreement.

LANDLORD: TENANT:
By: By:
(Signature) (Sighaturé)
Name: Name;
Title: Title:
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EXHIBIT “A-7"
TO FRANCHISE AGREEMENT

AUTHORIZATION AGREEMENT FOR DIRECT PAYMENTS (ACH DEBITS)

Business Name:

| hereby authorize Dirty Dough Franchising LLC hereinafter called (“Company”), to initiate debit
entries to my checking account or, savings account as indicated below at the depository financial
institution named below, hereinafter called (“Depository”), and to debit the same to such account.
| acknowledge that the origination of ACH transactions to my account must comply with the
provisions of United States law.

Depository Name: Branch:
City: State: Zip~Code:
Routing Number: Account Number;

Type of Account: Checking/Savings:

This authorization is to remain in full force_and effect dntil, COmpahy has received written
notification from me of its termination in such time and in‘'such/mannér asto afford the Company
and Depository a reasonable opportunity te.act.on it.

Name:
(please print)
Title:
Signature: Date:

NOTE: ALL WRITTEN DEBIT AUTHORIZATIONS MUST PROVIDE THAT THE RECEIVER MAY
REVOKE THE AUTHORIZATION ONLY BY NOTIFYING THE ORIGINATOR IN THE MANNER
SPECIFIED IN THE AUTHORIZATION.
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EXHIBIT “A-8"
TO FRANCHISE AGREEMENT

GUARANTY AND ASSUMPTION OF OBLIGATIONS

This GUARANTY AND ASSUMPTION OF OBLIGATIONS (“Guaranty”) is entered into and
made effective as of by and between DIRTY DOUGH FRANCHISING LLC
(“We,” “Us" or *“Our”) and the undersigned Guarantor(s) (“Guarantor(s)’) owners of
(the “Business Entity").

1. Scope of Guaranty. In consideration of and as an inducement to Our signing and
delivering the Franchise Agreement dated (the “Franchise Agreement”), each
Guarantor(s) signing this Guaranty personally and unconditionally: (a) guarantees to Us and Our,
successors and assigns that the Business Entity will punctually pay and perform each andé&very
undertaking, agreement, and covenant set forth in the Franchise Agreement; and (b) agrees to
be personally bound by, and personally liable for the breach of, any provision.in the Eranchise
Agreement, Including confidentiality and the non-competition provisions. Each, Guarantor
acknowledges and agrees no subsequent amendment,amodification;, and/or extension of the
Franchise Agreement by and between Franchisor and(the franchisee thereunder will affect the
enforcement or validity of this Guaranty.

2. Waivers. Each Guarantor waives: (a) acceptance and-notice’ of ‘acceptance by Us of
Guarantor(s) obligations under this Guaranty,“(b) noticel of demand for payment of any
indebtedness or nonperformance of any obligations gdaranteed by Guarantor(s); (c) protest and
notice of default to any party with respect to the indebtednéss or'nonperformance of any
obligations guaranteed by Guarantox(s); (d) any right Guaranter(s)xmay have to require that an
action be brought against the BusihessiEntity ar any other person as a condition of Guarantor(s)
liability; (e) all rights to payments and claimssfor reimbursement or subrogation which
Guarantor(s) may have againstithe.Business Entity arising7as a result of Guarantor(s)’ execution of
and performance under this'Guaranty; and(f) all other.notices and legal or equitable defenses to
which Guarantor(s) may be'entitled in"Guarantor(s)“eapacity as guarantors.

3. Consents and Agreemeénts., Each Guarantor consents and agrees that: (a) Guarantor(s)’
direct and immediate liability/under'this . Guaranty are joint and several; (b) Guarantor(s) must
render any payment or performance redquired under the Franchise Agreement upon demand if
the Business Entity failsfor refuses ptunctually to do so; (c) Guarantor(s)' liability will not be
contingent or conditiorfed upon Qur pursuit of any remedies against the Business Entity or any
other person; (d) Guarantor(s)' liability will not be diminished, relieved or otherwise affected by
any extension of time, Credit or other indulgence which We may from time to time grant to
Business Entity or te.any other.person, Including, without limitation, the acceptance of any partial
payment or performanceg’of the compromise or release of any claims (Including the release of
other guarantors) and nowsuch indulgence will in any way modify or amend this Guaranty; and (e)
this Guaranty will conhtinue’and is irrevocable during the term of the Franchise Agreement and,
where required bythe.Eranchise Agreement, after its termination or expiration.

4. Enforcement Costs. If We must enforce this Guaranty in any judicial or arbitration
proceeding “of any appeals, Guarantor(s) must reimburse Us for Our enforcement costs.
Enforcement ‘Costs include reasonable fees from accountants, attorneys, attorney's assistants,
arbitrators, \and expert witness fees, costs of investigation and proof of facts, court costs,
arbitration filing fees, other litigation expenses and travel and living expenses, whether incurred
before,in preparation for, or in contemplation of the filing of any written demand, claim, action,
hearing or proceeding to enforce this Guaranty.
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5. Disputes. Guarantor(s) acknowledge and represent that Guarantor(s) have had an
opportunity to review the Franchise Agreement and agree that the provisions of Article XVII
(disputes and arbitration) of the Franchise Agreement have been reviewed by Guarantor(s) and
by reference are incorporated herein and will govern this Guaranty and any disputes between
Guarantor(s) and Us. Each Guarantor(s) irrevocably submits to the exclusive jurisdiction and
venue of said arbitration and listed courts. Nevertheless, Guarantor(s) agree that We may also
enforce this Guaranty and awards in the courts of the state or states in which a Guarantor(s) is
domiciled. Each Guarantor will be held personally, jointly, and severally liable. Any settlement
made between Us and the Business Entity or any determination made pursuant to this
Agreement will be binding upon the Guarantor(s).

6. Counterparts. This Guaranty may be signed in counterparts including by electronic
signatures and other electronic means, which will be deemed the same as an original signature
and may be used for all purposes as if it were an original.

IN WITNESS WHEREOF, the Guarantor(s) have respectively signed-this Guaranty efféctive
as of the day and year first written above.

Guarantor(s) Address\for Notice
By:

Name: Email:

By:

Name: Email:

By:

Name: Email:
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EXHIBIT “A-9”
TO THE FRANCHISE AGREEMENT

DIGITAL, SOCIAL MEDIA, AND LISTINGS AUTHORIZATION FOR ASSIGNMENT

This DIGITAL, SOCIAL MEDIA, AND LISTINGS ASSIGNMENT AUTHORIZATION
(“Assignment”) is made and entered into as of the Effective Date (defined below), by and
between the undersigned Franchisee and Dirty Dough Franchising LLC (“Franchisor”).

RECITALS

WHEREAS, Franchisee has entered into a franchise agreement with (“Franchise
Agreement”); and

WHEREAS, as part of the Franchise Agreement, Franchisee is granted limited rights.to
use the Dirty Dough® Cookies trademark, trade names, trade dress, and‘other associated
intellectual property (collectively, the "Marks”) in conjunction withsFranchisee's. Franchise
Business; and

WHEREAS, all capitalized terms used, but net defined,herein will have’the respective
meanings assigned to them pursuant to the Franchise Agreement.

NOW, THEREFORE, in consideration ‘of“the mutudl covenants, agreements, recitals,
obligations, terms and conditions herein containedsand\the acts to be performed by the
respective parties hereto, the parties heretoagree as follows:

1. Franchisee hereby assigns all righits.andinterest, Including all associated goodwill,
in the Social Media and other digital media accounts used in the Franchise Business or used or
created in any way by Franchisee, or thifd parties to ‘pfornote or use the Marks, Including,
Franchisee's Facebook, Instagram, Tik-Tok,\Pinterest,.Google listings, Twitter, LinkedIn, Tumblr,
email accounts, and the like (collectively the “SogiahMedia Accounts”). Franchisee shall take all
action necessary to grant exclusive.aceess of thelSocial Media Accounts to Franchisor, Including
providing all passwords and administrative a¢cess to such Social Media Accounts.

2. Franchisee hereby assighs and transfers, (or in Franchisor's sole discretion
disconnects) the telephone listings,telephone numbers, Including the telephone number(s)
listed on Marketing and*Social Media Accounts, URL's, Internet sites, and web pages used in the
Franchise Business or.used or created in any way by Franchisee or third parties to promote or
use the Marks to Eranchisor (colleetively “Telephone Listings”).

3. Franchiseefrepresents, warrants, and covenants the following with regard to the
Social Media Accounts and Telephone Listings:

a. Frapchisee has the right to assign the Social Media Accounts and Telephone
Listings, and they are free and clear of all liens and encumbrances.

b.~Franchisee shall not, after Termination of the Franchise Agreements attempt to
access, control, interfere with, or obstruct the Social Media Accounts and/or
Telephone Listings.

c. Franchisee shall not prevent or hinder Franchisor from enforcing its rights in or to
the assigned Social Media Accounts.
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d. Franchisee has not taken, or permitted, and shall not take or permit any action
that would prevent Franchisor from enjoying the full benefits of assignment of the
Social Media Accounts and Telephone Listings to Franchisor hereunder whether
during the term or after the Termination of the Franchise Agreement.

4, Franchisee hereby directs and authorizes each company associated with, or in
control of, the Social Media Accounts to assign, transfer, set over and otherwise authorize
Franchisor to take over and control the Social Media Accounts. If necessary, Franchisee shall
execute all documents required by Franchisor to give effect to the assignment of the Social
Media Accounts and Telephone Listings to Franchisor hereunder.

5. This Assignment applies to all Social Media Accounts and Telephone Listings
regardless of whether Franchisee is allowed to manage under the Franchise Agreement or'was
allowed to create, use, manage, or even own Social Media Accounts and/or Telephone Listings.in
the past. To the extent Franchisor does not currently have administrative aeccessito a Social Media
Account or Telephone Listing of Franchisee, Franchisee shall immediately*grant Franchisorsuch
access.

6. Franchisor hereby appoints Franchisori@as its attorney-in-fact'for the above
transfers, which appointment is coupled with an interest.

7. This Assignment is binding. “wpon thed heirs, sadministrators, personal
representatives, assigns and successors indnterest to thejparties heretor

8. This Assignment is governed, construed and interpreted in accordance with the
laws of the state of Utah without givingeffect t¢ its.conflicts'of law provisions.

9. This Assignmentimay, be sighed,in.counterparts by facsimile, electronic signature,
or scanned and emailed sighatutre, or similar electrenic méans, which will be deemed the same
as an original signature and.may be used for all purposes as if it were an original.

FRANCHISEE: FRANCHISOR:

Dirty Dough Franchising LLC

By: By:
(Signature) (Signature)
Name: Name:
Title: Title:
Date: Date:
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ADDENDUM TO THE
DIRTY DOUGH® COOKIES
FRANCHISE AGREEMENT

THIS ADDENDUM TO FRANCHISE AGREEMENT (*Addendum”) is entered into and made
effective as of by and between DIRTY DOUGH FRANCHISING LLC, a Utah
limited liability company (“Franchisor” or “We," “Us” or “Our”) and
(“Franchisee” or “You” or “Your”).

RECITALS:

WHEREAS, Franchisee entered into an agreement with Franchisor dated effective
(“Franchise Agreement”), which licensed to Franchisee the right to use the Dirty Dough® Cookies
name and System as a mobile trailer unit franchise (“Franchise Business”); and

WHEREAS, Franchisor and Franchisee have agreed to make revisions to, or otherwise
amend and modify, the Franchise Agreement as set forth herein belowyand

WHEREAS, all capitalized terms used, but not defined, hereinishall have.the respective
meanings assigned to them pursuant to the Franchise 'Agreement,'and all referénces herein to
“Article” and “Paragraphs” shall refer to articles and\paragraphs tothe Frapchise Agreement.

NOW THEREFORE, in consideration, of the foregoing. /and the mutual covenants and
promises in the Franchise Agreement andderein, it is Hereby agreed as,follows:

1. General Provisions. References to“a real estate, location, real property, or
“Premises” in the Franchise Agreefment Will refer.to Your actuahmobile/trailer unit and not the
locations where the mobile/trailer dnit will operate, and.referénces to the lease or “Lease” in the
Franchise Agreement will mean.the lease ‘of'Your mebile/trailer unit, if any, and the term
“landlord” will mean the leaseholder of the maobile/trailen.iFapplicable. References to supervising,
managing, working, or_being open/full-time aresnot applicable to Your mobile/trailer unit.
Additionally, there may bejother language in the Franchise Agreement referring to items that
may only apply to physieal locations such fas furniture, flooring, and physical address of the
Franchise Business. Such itephs.may be disregarded if they do not apply to Your mobile/trailer
unit.

2. Section I:1,to the Franchise Agreement is amended in its entirety to read as
follows:
“11 Award of Franichise. We hereby grant to You, and You accept, subject to the terms,

conditions and obligations herein, the non-exclusive, non-transferrable, non-sublicenseable
personal right to establish’and conduct a Franchise Business as a franchisee and the right to use
the System and the/Matrks only as specifically set forth herein. This right is granted for use only
as a mobile/trailer-uhit./You agree to operate Your Franchise Business only as approved by Us
and in strict compliance with the terms and conditions of this Agreement and the Manuals.”

3. Paragraph 1.1.1 to the Franchise Agreement is amended in its entirety to read
as follows:

“T1 No Protected or Exclusive Territory. You do not receive a Territory for Your Franchise
Business and You do not receive a certain protected area radius from which to operate. We have
the right to operate and/or sell additional franchises (traditional, non-traditional, and
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mobile/trailer franchises) anywhere during the term of this Agreement. You shall have the right
to operate at any location, so long as permitted by local law and ordinance and so long as such
operation does not violate any other provision of this Agreement. You must receive the prior
written approval to operate Your mobile trailer unit inside another franchisee’s territory, unless
You are seeking to operate at a temporary event, for which no franchisee approval is needed. For
all temporary events, You shall provide Us written notice and proof of event permit and if You are
the first to provide notice and proof, no other Dirty Dough® Cookies mobile/trailer unit shall be
allowed to participate at the same event. Notwithstanding the fact You do not receive a territory,
any operation of Your Franchise Business must not violate any other provision of this Agreement.”

4, Paragraph 1.1.2 to the Franchise Agreement is deleted in its entirety.
5. Paragraph 1.1.4 to the Franchise Agreement is deleted in its entirety.
6. Sections 4.1 through 4.6, to the Franchise Agreement including subsections,

are deleted in their entirety.

7. A new Section 4.1 and Paragraph 4.1.1 to the Franchise Agreement-is;tadded to
read as follows:

“4.] Mobile/Trailer Purchase and Desigh. You shall, putchase gither a cart or trailer
package from Us that is wrapped in accordancewith Our specifications, andJdncludes, 1 moffatt
oven, 1 proofer over, small wares package, 100# propanevtank, prepane line, NSF stainless 3
compartment sink, chest freezer, water heater,"water'pump, and,oné,NSL stainless hand sink.
You shall not modify the exterior or intefierof'the trailer or cartiwitheut first receiving Our prior
written permission. If You desire toomodify or addwon ‘to Your trailer or cart, and receive Our
permission to do so, You shall arrangeallfixturés,signs, and.décer in strict compliance with Our
standards and specifications. The ¢ost of this'shall rangefrom'$82,000 to $95,000.

411 BrandédiTent. You may/be reguired to purchase a Dirty Dough Branded
tent from Us, that shall be'used in association with=Your mobile/trailer unit.”

8. A new Section 4.2 to the Franchise Agreement is added to read as follows:

“42  Commencing OperationsyConditions to Opening. You shall notify Us in writing at
least 30 days before You'intend to open the Franchise Business to the public. Before opening,
You must satisfy all ofsthe following'conditions: 1) You are in compliance with this Agreement; 2)
You have obtained all applicable.governmental permits, licenses, certificates, and authorizations;
3) the Franchise Businéss conforms to all applicable System standards; 4) We have inspected
and approved the'Franchisé Business, which may be done virtually; 5) You have hired sufficient
employees; 6) Your officgers and employees have completed all of Our required pre-opening
trainings; and 7) We haver given Your Our written approval to open, which will not be
unreasonably withheld."

9. Séction 5.1 and the corresponding fee in Exhibit “A-3" to the Franchise
Agreement.are amended to require an initial franchise fee of $29,500.

10: Paragraph 6.1.3 to the Franchise Agreement is amended in its entirety to read
as follows:

“6.1.3 Sighage. The outside wrap of Your mobile/trailer unit, all menu boards, and
signage inside the mobile/trailer unit must display the Dirty Dough® Cookies logo and
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trademarks according to Our specifications.”
1. Paragraph 6.1.8 to the Franchise Agreement is deleted in its entirety.

12. The last paragraph of Paragraph 6.1.11 (i) to the Franchise Agreement is
amended in its entirety to read as follows:

“In the event of damage to Your mobile/trailer unit, the proceeds of any such
insurance must be used to restore the trailer or cart to its original condition as soon as possible
(not more than 60 days) unless We consent otherwise in writing.”

13. Paragraph 6.1.13(iii) to the Franchise Agreement is amended in its entirety to
read as follows:

“(iii) Security System. You may be required to install a security system_on, Your
mobile/trailer unit. If We require You to install a security system, You are solely.responsible for the
monitoring, maintenance and upgrades to this system. We will not haveindependent access. We
do not regulate the type of security system, but it must ke sufficient to provide real-time alerts
and must have sufficient capabilities to adequatelytprotect YouUr kranchise«=Business, Your
mobile/trailer unit, and Your inventory. You are requifed to provide Us notice of its‘installation. By
installing the security system, You and Your empleyeesare waivingitheir rightto privacy, and You
agree toinclude a provision in all Your employmeént applications and othér applicable documents
requiring Your employees to sign and waive,theirright te privacy with réspect to the use of any
security system. You agree to indemnify and hold"Us hafmless fromeandagainst any claim related
to Your security system.

14. Our right to purchase theassets of Your business as set forth in Section 13.1.1to the
Franchise Agreement includes ¥our mobile/trailer unit and the right to use the assets of Your
business during the Option Periedas set forthjimParagraph 13.1.1 (i) Includes the ability to operate
Your mobile/trailer unit durinig, that time.”

15. Miscellaneous.

a. To the extent'this Addendum shall be deemed inconsistent with any terms
or conditions to the Franchise Agreement or Exhibits or attachments thereto, the terms of this
Addendum shall supersede and controk

b. Except as expressly amended or modified herein, all terms, provisions and
conditions to the _Franchise Agreement (Including personal guarantees) are hereby ratified
affirmed.

C. Yousunderstand and agree that We do not warrant or guarantee the
success of Your Fran¢hise Business.

d. As consideration for Franchisor agreeing to the above amendments to the
Franchise Agreement, Franchisee and each of them hereby fully and irrevocably release
Franchisor, ‘'ef"ahd from any and all claims, demands, obligations, causes of action, suits or
liabilitieshofyany kind and nature, whatsoever, whether known or unknown, suspected or
unsuspected, and in whatever legal theory or form relating to or arising out of the franchise
relationship, the Franchise Agreement prior to the date hereof.

e. This Addendum may be executed in counterparts, including by means of
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telefaxed or scanned and emailed signature page or similar electronic means, each of which will
be deemed an original, but all of which together will constitute one and the same document.

IN WITNESS HEREOF, each of the undersigned parties hereby acknowledge that they
have read this Addendum, understand its contents and consent to be bound by all of its terms.

Dated

FRANCHISOR: FRANCHISEE:

DIRTY DOUGH FRANCHISING LLC

By: By:
(Signature) (Signature)
Name: Name:
Title: Titles
82

Franchise Agreement -2023.1






ADDENDUM TO THE FRANCHISE AGREEMENT
FOR THE STATE OF CALIFORNIA

1. The California Franchise Relations Act, Business and Professions Code Sections 20000
through 20043 provide rights to the franchisee concerning termination, transfer, or non-renewal
of a franchise. If the franchise agreement contains a provision that is inconsistent with California
law, California law controls.

2. 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.)

3. The franchise agreement contains a covenant not to compete which extends beyond the
termination of the franchise. This provision may not be fully enforceable under California law.

4, The franchise agreement contains a liquidated damages clause. Under Califormia Civil
Code Section 1671, certain liguidated damages clauses are unenforceable.

5. The franchise agreement requires binding arbitration. The arbitration willseccur at Salt
Lake City, Utah with the costs being borne by you for travel tefand lédging in, Salt.Lake City, Utah
and other costs associated with arbitration. Prospective/franchisees,are encouraged to consult
private legal counsel to determine the applicability of California and Federal laws (this or these as
Business and Professions Code Section 20040.5),Code of Civil Procedufe Section 128a, and the
Federal Arbitration Act) to any provisions of a franchise agreement restricting venue to a forum
outside the State of California.

6. The franchise agreement requires Japplicatioen of theslaws, of Utah, but the California
franchise laws may prevail in somednstances. Prospective franchisees are encouraged to consult
private legal counsel to determine the applicability.of California laws.

7. You must sign a general release if you transfer, renew or terminate your franchise.
California Corporations Code 31512 voids a waiver.ofyour rights under the Franchise Investment
Law (California Corporations Code.31000 through 31516). Business and Professions Code 20010
voids a waiver of your rights undéer the Franchise Relations Act (Business and Professions Code
20000 through 20043).

8. The franchise agreeément provides for waiver of a jury trial. This may not be enforceable in
California.
9. No disclaimerahgUestionnaire, clause, or statement signed by a franchisee in connection

with the commeneement Of _the franchise relationship shall be construed or interpreted as
waiving any claim of fraud .in' the inducement, whether common law or statutory, or as
disclaiming reliance on ortheright to rely upon any statement made or information provided by
any franchisor, brokér on other person acting on behalf of the franchisor that was a material
inducement to a.franchisee’s investment. This provision supersedes any other or inconsistent
term of any docUment executed in connection with the franchise.

10. Section’ 5.1 of the franchise agreement is amended to include the following: “Payment of
all initial franchise fees owed to the franchisor, or its affiliate, by the franchisee shall be deferred
until aftef all initial obligations owed to the franchisee under the franchise agreement or other
agreements have been fulfilled by the franchisor and the franchisee is open for business.”
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ADDENDUM TO THE FRANCHISE AGREEMENT
FOR THE STATE OF FOR THE STATE OF ILLINOIS

[llinois Law governs the franchise agreement.

In conformance with Section 4 of the lllinois Franchise Disclosure Act, any provision in a
franchise agreement that designates jurisdiction and venue in a forum outside of the State of
lllinois is void. However, a franchise agreement may provide for arbitration to take place outside
of lllinois.

Franchisees rights upon termination and non-renewal are set forth in sections 19 and 20 of the
[llinois Franchise Disclosure Act.

In conformance with Section 41 of the Illinois Franchise Disclosure Act, any condition, stipulation
or provision purporting to bind any person acquiring any franchise to waive eompliance with
the lllinois Franchise Disclosure Act or any other law of lllinois is void.

No statement, questionnaire or acknowledgement sighed or agreed to by atfranchisee in
connection with the commencement of the franchiséwrelationship shall haverthe effect of: (i)
waiving any claims under any applicable state franchisedaw, including fraud in thie inducement,
or (ii) disclaiming reliance on behalf of the Franchisor. This prevision supefsedes ‘any other term
of any document executed in connection with the franchisé:

Section 5.1 is modified to add the followingdanguage te'the'end of the paragraph:

“Payment of all initial franchise fees owedhtoithe franchisor, or its affiliate, by the franchisee shall
be deferred until after all initial obligations owed t0 the franchisee under this Agreement or
other agreements have been fulfilled by.the franchisor and.the franchisee has commenced
doing business.”

IN WITNESS WHEREOF, the Franchisoriand Franehisee have respectively signed and sealed this
Franchise Agreement as of

FRANCHISEE: FRANCHISOR:

Dirty Dough Franchising LLC

By: By:
(Signature) (Signature)
Name: Name:
Title: Title:
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ADDENDUM TO THE FRANCHISE AGREEMENT
FOR THE STATE OF INDIANA

This Rider amends the Franchise Agreement dated (the
“Agreement”) between Dirty Dough Franchising LLC, (“Franchisor”) and
(“Franchisee”).

1 Definitions. Capitalized terms used but not defined in this Rider have the

meanings given in the Agreement. The “Indiana Acts” means the Indiana Franchise Act and the
Indiana Deceptive Franchise Practices Act.

2. Certain Provisions Deleted. Any provision of the Agreement which would/have
any of the following effects is hereby deleted:

1) Requiring goods, supplies, inventories, or services to be purchased exclusively froem the
Franchisor or sources designated by the Franchisor whetre such goaods, supplies,dnventories, or
services of comparable quality are available from soutees other than\those designated by the
Franchisor. However, the publication by the Franchisoriéf a listof approved suppliers of goods,
supplies, inventories, or service or the requiremeént that sueh geods, supplies, inventories, or
services comply with specifications and standards, prescribed<by the “Franchisor does not
constitute designation of a source nor does a‘réasonablewight of theFranchisor to disapprove a
supplier constitute a designation. This subdivision doesfiot apply to,thevprincipal goods, supplies,
inventories, or services manufactured optradernarked by the Frachisof.

(2) Allowing the Franchisor to establish a Franchisor-owned outlet engaged in a substantially
identical business to that of the Erarichisee within the exelusive territory granted the Franchisee
by the franchise agreement; onrif.no exclusive, territory is«designated, permitting the Franchisor
to compete unfairly with the"Franchisee within a reasonable area.

(3) Allowing substantialymodification of the franchise agreement by the Franchisor without
the consent in writing of'thé Franchisee.

(4) Allowing the Franchisorito obtainnimoney, goods, services, or any other benefit from any
other person with whomithe Franchisee does business, on account of, or in relation to, the
transaction between the Franchisee and the other person, other than for compensation for
services rendered by the Franchisof,” unless the benefit is promptly accounted for, and
transmitted to the Franchisee.

(5) Requiring the Frahchisee to prospectively assent to a release, assignment, novation,
waiver, or estoppel which'purports to relieve any person from liability to be imposed by the
Indiana Deceptive Franchise Practices Act or requiring any controversy between the Franchisee
and the Franchisomtolbe referred to any person, if referral would be binding on the Franchisee.
This subsection (5) does not apply to arbitration before an independent arbitrator.

(©) Allowing for an increase in prices of goods provided by the Franchisor which the
Franchisée had’ordered for private retail consumers prior to the Franchisee's receipt of an official
price ihcrease notification. A sales contract signed by a private retail consumer shall constitute
evidencevof each order. Price changes applicable to new models of a product at the time of
introduction of such new models shall not be considered a price increase. Price increases caused
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by conformity to a state or federal law, or the revaluation of the United States dollar in the case of
foreign-made goods, are not subject to this subsection (6).

(7) Permitting unilateral termination of the franchise if such termination is without good
cause or in bad faith. Good cause within the meaning of this subsection (7) includes any material
violation of the franchise agreement.

(8) Permitting the Franchisor to fail to renew a franchise without good cause or in bad faith.
This chapter shall not prohibit a franchise agreement from providing that the agreement is not
renewable upon expiration or that the agreement is renewable if the Franchisee meets certain
conditions specified in the agreement.

(9) Requiring a Franchisee to covenant not to compete with the Franchisor for a period londer.
than three yearsorin an area greater than the exclusive area granted by the franchise agreerment
or, in absence of such a provision in the agreement, an area of reasonable size, upon termination
of or failure to renew the franchise.

(10) Limiting litigation brought for breach of the agreement in any mmanner whatsegever.

(1) Requiring the Franchisee to participate in afy (A) advertising campaigh’or contest; (B)
promotional campaign; (C) promotional materials;or (D) display decorations or materials; at an
expense to the Franchisee that is indeterminate, determined by ‘a.third party, of determined by a
formula, unless the franchise agreement specifies'ithe maximum percentage of gross monthly
sales or the maximum absolute sum that the/franchisee may be required to pay.

3. Effective Date. This Riden.is effectivée as of'the Effective Date.
Agreed to by:

FRANCHISEE: FRANCHISOR:
Dirty-Dough Franchising LLC

By: By:

Name: Name:

Title: Title:

Date: Date:
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ADDENDUM TO THE FRANCHISE AGREEMENT
FOR THE STATE OF MARYLAND

This Addendum dated 20 by and between Dirty Dough Franchising
LLC, a Utah limited liability company, hereinafter referred to as “Franchisor” and |
LLC/Inc., hereinafter referred to as “Franchisee.”

1. A franchisee may bring a lawsuit in Maryland for claims arising under the Maryland
Franchise Registration and Disclosure Law.

2. Any claims arising under the Maryland Franchise Registration and Disclosure Law
must be brought within 3 years after the grant of the franchise.

3. The general release required as a condition of renewal, sale and/or
assighment/transfer shall not apply to any liability under the Maryland Franchise Registratien‘and
Disclosure Law.

4, All representations requiring prospective, franchisees' to assentqto..a release,
estoppel or waiver of liability are not intended to nor shall.they act as a release, estoppel or waiver
of any liability incurred under the Maryland Franchisé Registratioan ahd Disclosure Law.

5. All initial fees and payments owed\by franchiseesrincludingpayments for goods
and services received from the franchisor, shall'be deferred until the franchisor completes its pre-
opening obligations under the franchise agreement.

Except as expressly amended or.modified hérein, all terms, provisions and conditions of the
original Franchise Agreement shall remain in full-force andweffect. In the event of a conflict or
inconsistency between the provisions of this, Addendydm_and any provisions of the original
Franchise Agreement, the provisions heredf shallin all«cespects govern and control.

IN WITNESS WHEREOF,.and by their signatures,below, the Parties hereto acknowledge
that they have read, understand andhiagree to all ‘of the terms and provisions of this Agreement
and have caused this Agreementto be effective as of the date listed above with the full
authority of the Company princCipalthey represent.

FRANCHISOR: FRANCHISEE:
DIRTY DOUGH FRANCHISING'LLC

By: By:

Its, Its,
INDIVIDUALS:

ignature:
Print Name:
Signature:
Print Name:
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ADDENDUM TO THE FRANCHISE AGREEMENT
FOR THE STATE OF MINNESOTA

The disclosure document, franchise agreement, area developer agreement and other related
agreements are amended to conform to the following:

1.

Governing law, choice of forum, and jurisdiction and venue provisions of the disclosure
document, franchise agreement and area developer agreement are amended to include
the following:

Minnesota statute  80C.21 and Minnesota Rule 2860.44003J prohibit us from
requiring litigation to be conducted outside Minnesota. In addition, nothing
in the disclosure document or agreement can abrogate or reduce any of
your rights as provided for in Minnesota Statutes, Chapter 80C, or your
rights to any procedure, forum, or remedies provided for by the laws or the
jurisdiction.

With respect to franchises governed by Minnesota law, the franchisor will=eomply with
Minn. Stat.  80C.14, subdivisions 3, 4 and 5 whichirequire, exeeptin certaimsspecified cases,
that a franchisee be given 90 days’ notice of‘termination (with 60 days t6 cure) and 180
days’' notice for non-renewal of the franchise agreement; and that gonsent to the transfer
of the franchise will not be unreasonably withheld.

As required by the Minnesota Frahchise Act,/Minn, Stat. Sec.\80C.12(g), franchisor will
reimburse the franchisee for any“eosts’incurred’ by the ffanchisee in the defense of the
franchisee’s right to use the Marks, so lond as the franehiseée was using the Marks in the
manner authorized by franchisor, and s@ long as franchisar is timely notified of the claim
and is given the right to rhanage the . defense=of the claim including the right to
compromise, settle or otherwise resolve the claimyand to determine whether to appeal a
final determination gf theclaim.

Minnesota Rule Party2860.4400J prohibits requiring a franchisee from waiving his rights
to ajury trial or waiving his rightsto any procedure, forum, or remedies provided for by the
laws of Minnesota, or consénting to.liquidated damages, termination penalties or
judgment notes.

Minn. Rule 28604400D prohibits a franchisor from requiring a franchisee to assent to a
general release.

Any limitatien of clairns.must comply with Minn. Stat. 80C.17, subdivision 5.

Franchisee (Signature)
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ADDENDUM TO THE FRANCHISE AGREEMENT
FOR THE STATE OF NORTH DAKOTA

This Addendum to the Franchise Agreement is agreed to this
between Dirty Dough Franchising LLC and to amend and revise said
Franchise Agreement as follows:

1. The North Dakota Securities Commission requires that certain provisions contained in the
Agreement be amended to be consistent with North Dakota Law, including the North Dakota
Franchise Investment Law, North Dakota Century Code Addendum, Chapter 51-19, Sections 51-19-
01 et seq. Such provisions in the Agreement are hereby amended as follows:

* No general release shall be required as a condition of renewal and/ or transfer which. is
intended to exclude claims arising under North Dakota Franchise Investment Law.

= |[n case of any enforcement action, the prevailing party is entitled*te recover all costs and
expenses including attorney's fees.

* The statute of limitations under North DakotawLaw will apply.

= Covenants not to compete upon terminatiormor expitation of thie Frarichise Agreement
are generally unenforceable in the State of*North«Dakota exceptin limited instances as
provided by law.

= A provision requiring litigation,onarbitration te be'conducted in a forum other than North
Dakota is void with respect to/Claims under North Dakota Law.

= |n the event of a conflicteflaws, Nofth'"Dakota Law'will control.
*= Franchise may not assent to asvaiver of exemplary or punitive damages.

* Franchisee may netassent to awaiver/of jurytrial, waiver of rights to exemplary or punitive
damages, or waiving hisfrights’to any procedure, forum, or remedies provided for by the
laws of North Dakota, of, consenting to liquidated damages, termination penalties or
judgment notes.

2. Each provision'of this Addendum shall be effective only to the extent that the jurisdictional
requirements of the North Dakota,Law applicable to the provisions are met independent of this
Addendum. To thewextent this.Addendum shall be inconsistent with any terms or conditions of
said Franchise Agreement or exhibits or attachments thereto, the terms of this Addendum shall
govern.

IN WITNESSWHEREOF, each of the undersigned hereby acknowledges having read this
Addendum undeérstands and consents to be bound by all of its terms.

Dirty Dough:Franchising LLC Franchisee:
By: By:
Title: Title:
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ADDENDUM TO THE FRANCHISE AGREEMENT
FOR THE COMMONWEALTH OF VIRGINIA

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 grounds 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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WASHINGTON ADDENDUM TO THE
FRANCHISE AGREEMENT, STATEMENT OF PROSPECTIVE FRANCHISEE,
AND RELATED AGREEMENTS

In the event of a conflict of laws, the provisions of the Washington Franchise Investment
Protection Act, Chapter 19.100 RCW will prevail.

RCW 19.100.180 may supersede the franchise agreement in your relationship with the franchisor
including the areas of termination and renewal of your franchise. There may also be court
decisions which may supersede the franchise agreement in your relationship with the franchisor
including the areas of termination and renewal of your franchise.

In any arbitration or mediation involving a franchise purchased in Washington, the arbitrationor,
mediation site will be either in the state of Washington, or in a place mutually agreed upon at the
time of the arbitration or mediation, or as determined by the arbitrator or mediator at thestime of
arbitration or mediation. In addition, if litigation is not precluded by the franchise agreement, a
franchisee may bring an action or proceeding arising out of or in conrmection with, thesale of
franchises, or a violation of the Washington Franchise Investment Protection Act, inm\Washington.

A release or waiver of rights executed by a franghisée may, not, include rights under the
Washington Franchise Investment Protection Act'or any rulecor order thereunder except when
executed pursuant to a negotiated settlement ‘aftersthe agreement isdin éffect and where the
parties are represented by independent counsél=Provisiens such as.those which unreasonably
restrict or limit the statute of limitations periodfor claifns‘under the Act, or rights or remedies
under the Act such as a right to a jury trialhmay not beenforceable.

Transfer fees are collectable to the éxtent'that they.reflect the franchisor’'s reasonable estimated
or actual costs in effecting the transfer.

Pursuant to RCW 49.62.020; a"noncompetition covenant is void and unenforceable against an
employee, including an employee of a'franchisee unléss the employee’s earnings from the party
seeking enforcement, When annualizéd, exceed $100,000 per year (an amount that will be
adjusted annually for inflation). Infaddition, a rfoncompetition covenantis void and unenforceable
against an independent contractorefa franchisee under RCW 49.62.030 unless the independent
contractor’s earnings from_ thefparty seéking enforcement, when annualized, exceed $250,000
per year (an amount that,will be adjusted annually for inflation). As a result, any provisions
contained in the franchise agreement or elsewhere that conflict with these limitations are void
and unenforceable in'Washington.

RCW 49.62.060 prohibits a franchisor from restricting, restraining, or prohibiting a franchisee from
(i) soliciting or hiring any employee of a franchisee of the same franchisor or (ii) soliciting or hiring
any employee of the frarichisor.As a result, any such provisions contained in the franchise
agreement or elsewherearé void and unenforceable in Washington.

Article Xlll of the'franchise agreement will be interpreted in accordance with RCW 19.100.180.

Section 14.2.0f the franchise agreement empowers the franchisor to purchase the franchise
before the termination of the franchise agreement. This is inconsistent with RCW 19.100.180(2)(j)
and does’not apply to Washington franchisees.

The time limitations to initiate a claim as set forth in Section 17.2.3(iii) of the franchise agreement
are hereby amended and extended to the time limits allowed under RCW 19.100.
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Section 17.2.3(viii) of the franchise agreement is here by amended as follows:

Federal Arbitration Act. You and We mutually agree that all issues relating to arbitrability
are governed exclusively by the Federal Arbitration Act and the federal common law of arbitration
to the exclusion of any state statutes or common law and will be decided by the arbitrator. All
provisions of this Agreement pertaining to venue, choice-of-laws, dispute avoidance and
resolution will be strictly enforced (subject to state law).

Section 20.14 of the franchise agreement is not enforceable in Washington.

The Statement of Prospective Franchisee is amended in part to state that claims arising from the
Franchise Investment Protection Act of Washington, chapter 19.100 RCW, and the rules adoptéd
thereunder in accordance with RCW 19.100.220, are not waived.

Section 2 of the Form General Release Agreement (Exhibit “G” to the«franchise disclosure

document) is hereby omitted and not applicable in the state of Washingtoen:

The undersigned does hereby acknowledge receipt, 6f this addendum.

Dated this day of 20_ ",
FRANCHISOR: RERANCHISEE:
Dirty Dough Franchising LLC
By: By
(Signature) (Signature)
Name: Name:
Title!
Title:
INDIVIDUALS:
Signature:

Print Name:

Signature:
Print Name:
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ADDENDUM TO THE FRANCHISE AGREEMENT
FOR THE STATE OF WISCONSIN

The following shall apply to Franchise Agreements in the State of Wisconsin:

a. The Wisconsin Fair Dealership Act, Wisconsin Statues, Chapter 135 (the “Act”), shall
apply to and govern the provisions of Franchise Agreements issued in the State of
Wisconsin.

b. The Act's requirements, including that in certain circumstances a Franchisee
receive ninety (90) days’ notice of termination, cancellation, non-renewal or substantial
change in competitive circumstances, and sixty (60) days to remedy claimed deficienciés,
shall supersede the provisions of Section VIII of the Franchise Agreement to the extent
they may be inconsistent with the Act's requirements.
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