Special Risks to Consider About This Franchise
Certain states require that the following risk(s) be highlighted:

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

2. Minimum-Sales Performance Required. You must maintain minimum
sales performance levels. Your inability to maintain these levels may result in loss of any
territorial rights you are granted, termination of your franchise, and loss of your investment.

3. Limited-Short Operating History. The franchisor is at an early stage of
development and has a limited operating history. This franchise is likely to be a riskier
investment than a franchise in a system with a longer operating history.

4. Unregistered Trademark. The primary trademark that you will use in your
business is not federally registered. If the Franchisor’s ability to use this trademark in your
area is challenged, you may have to identify your business and its products/ or services
with a name that differs from that used by other franchisees or the franchisor. by-a-different
name— This change can be expensive and may reduce brand recognition of the products
and-or services you offer.

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

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



ITEM 1. THE FRANCHISOR AND ANY PARENTS, PREDECESSORS AND
AFFILIATES
To simplify the language in this disclosure document, the terms “we,” “us,” “our” and “Cooper’s
Scoopers refer to Coopers Scoopers LLC d/b/a Cooper’s Scoopers (“Cooper’s Scoopers”™), the
Franchisor. The terms “you” and “your” refer to the person or entity that buys this franchise,
including any guarantors.

The Franchisor

We are a Virginia Limited Liability Company formed on December 26, 2024. Our principal
business address is 780 Lynnhaven Pkwy, Suite 240, Virginia Beach, VA 23452. We do business
under our corporate name and the name Cooper’s SCoopers.

We began offering Area Representative franchises in January 2025. Pursuant to a separate
Franchise Disclosure Document, we began offering unit franchises in January 2025. As of the
date of this Disclosure Document we have not sold any Unit Franchisees.

We have not operated an Area Representative business of the type you are being offered, but we
do solicit and support unit franchisees. \We do not conduct business or offer franchises in other
lines of business.

Exhibit B contains our agents for service of process.

Parents and Predecessors

Loyalty, LLC (“Loyalty”) is our parent company. It was formed on November 6, 2017, as a
Virginia Limited Liability company. Loyalty’s principal place of business is also located at 780
Lynnhaven Parkway, Suite 240, Virginia Beach, Virginia 23452. Loyalty does not conduct a
business of the type being franchised nor has it offered franchises in any other line of business.

We do not have any predecessors.
Affiliates

We have an affiliate, ATAX LLC d/b/a ATAX, formed on February 20, 2019, with a principal
business address of 780 Lynnhaven Parkway, Suite 240, Virginia Beach, VA 23452. ATAX offers
franchise opportunities for retail tax, bookkeeping and payroll office. ATAX LLC also offers
franchise opportunities for Area Representatives to recruit and support unit franchisees. You will
not directly conduct business with this affiliate. This affiliate has offered franchises since 2019.
As of December 31, 2024, ATAX has 130 Unit franchises and 17 Area Representative franchises.

We have an affiliate, Loyalty Brokers LLC d/b/a Loyalty Business Brokers, formed December 30,
2020, with a principal place of business at 780 Lynnhaven Pkwy, Suite 240, Virginia Beach, VA
23452. Loyalty Business Brokers offers franchise opportunities for business brokerage. Loyalty



Ubipe @ilmse Amount Due Date Remarks
(Note 1)
Assistance Fee | Our reasonable expenses | At time of We are entitled to this fee if we
in the event of | plus 10% of Gross | expense must operate your franchise
death or | Revenues for the period due to your death or
incapacity in which we operate or incapacity.
assist in the operation of
the Area Representative
Business.
Attorney  Fees | Actual amount incurred | At time of | If we are the substantially
and Costs expense prevailing party as to any
Claims you agree to pay our
costs and attorney fees.

Note 1: Fees. All of the listed fees are uniformly imposed and non-refundable. We reserve the
right to set off amounts owed to us against amounts owed to you.

Note 2: Fee for Franchisee Leads. We may generate leads of potential Candidates and offer
them to you, but you are under no obligation to purchase them from us. The cost will vary
depending on the cost and difficulty of acquiring the leads. We will offer you, without cost, any
lead in your territory provided by a franchise broker; however, a broker fee may apply if the
candidate converts to a Unit Franchisee.

Note 3: Internal Sales Fees. Our parent, Loyalty maintains a sales team (our “Internal Sales
Team”) to generate, develop, and close qualified leads. A representative from our Internal Sales
Team typically ensures a prospect is disclosed with the then-current Unit disclosure document,
works with the prospect throughout the sales process to select a territory, and coordinates with the
operations and legal teams through execution of a Unit franchise agreement. We will deduct the
Internal Sales Fee from your Initial Fee Commission. This fee is paid by you and is not a shared
expense.

Note 5: Franchise Broker Fee. We may use the services of franchise brokers or other referral
sources to identify Candidates who are potentially interested in becoming Franchisees. Brokers
are typically paid a commission based on a successful referral. If a Unit Franchise located within
your Area Representative Territory is sold to a Candidate referred by a broker, then the amount of
the broker’s fee will be shared equally (50/50) between you and us. This amount will be deducted
before any Initial Fee Commission is paid to you. For example, if a $40,000 initial franchise fee
is paid to us by a Unit Franchisee and the Unit Franchisee was introduced by a broker with a
$20,000 broker/referral fee, the Net Initial Franchise Fee would be $20,000, and you would receive
$10,000 (50% of the $20,000 Net Initial Franchise Fee).

[remainder of page intentionally left blank]
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Note 2: Initial Training. If not offered via videoconference, you must pay for the travel, lodging,
meals, and wages of attendees at Initial Training. Your costs will vary.

Note 3: Rent. You may operate out of your home or lease an office. Rent varies depending upon
office size, location and market conditions in your area. If you make improvements to the property,
you will incur additional expenses for these items.

Note 4: Computer Hardware and Software. You must comply with our computer hardware,
software, and CRM specifications, which we have set forth in detail in Item 11.

Note 5: Insurance. You must purchase the insurance we specify and as required by state law.
At present, we do not require you to purchase insurance. However, you may obtain insurance to
cover any risk associated with your activity. Also, there could be circumstances in which you may
incur insurance expenses, such as if you hire employees and are required to obtain workers'
compensation insurance or choose to work out of a leased office, and the lease requires insurance.
These insurance costs vary by state and can change over time based on your risk management
skills.

Note 6: Professional Fees. You may incur professional fees, such as legal, licensing, and
accounting expenses, to assist with this franchise purchase, your entity set-up, licensing, and other
legal and accounting issues.

Note 7: Additional Funds. Additional funds are recommended for unforeseen expenses. The
estimate of additional funds for the initial phase of your Area Representative business is based on
your operating expenses for the first three months of operation. The estimate of additional funds
does not include employee salary or an owner’s salary or draw.

Note 8: Total. We base this estimate upon the years of experience our management team has in
the industry. We do not offer financing directly or indirectly for any part of the initial investment.

ITEM 8. RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

The Goods or Services Required to be Purchased or Leased

Advertising and Marketing. You must use advertising material from us, a vendor that we
designate, or we must approve the advertising in writing prior to its use.

Computer Hardware, Software, & Subscriptions. We require you to use such computer
hardware, software or subscriptions, as we specify in the Manual, which may include vendor
designations.

Franchise Disclosure Documents. You must use the Franchise Disclosure Documents we
provide when recruiting franchises. We will provide an electronic link or copy free of charge.

Insurance. We do not require you to obtain any insurance coverage, except as required by your
state law. You may obtain insurance to cover any risk associated with your activity.
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Franchise Disclosure Document. (Area Representative Agreement, Section 6.5).

Marketing Support. We offer marketing assistance and support. We may provide you with
advertising templates to use. We may conduct marketing using electronic or print advertising of
any kind. (Area Representative Agreement, Section 6.7).

Establishing Prices. We establish the price of our Unit franchise offering, which is offered
through a separate disclosure document. (Area Representative Agreement, Section 6.8).

Additional Training. We may choose to offer additional training or seminars, which may require
your attendance. (Area Representative Agreement, Section 6.9).

Advertising Program and Fund:

Advertising Fund. We do not have an Advertising Fund or collect Advertising Fees from Area
Representatives. We are not required to spend any amount on advertising in your territory.

Franchisee Leads. From time to time, we may provide to you leads of Candidates interested in
buying one of our Unit Franchises within the Territory. If we provide you leads, we will set and
publish fees based upon the cost and the difficulty of acquiring the leads. You are under no
obligation to purchase these leads. We will offer to you, without cost, any lead in your Territory
provided by a Franchise Broker; however, a Broker Fee may apply if the Candidate converts to a
Unit Franchisee. (Area Representative Agreement, Section 4.2)

Digital Marketing. We may create, operate and promote websites, social media accounts
(including but not limited to Facebook, X, and Instagram), applications, digital advertising
(including pay-per-click and display ads) or other means of digital marketing to promote the brand,
and franchise opportunities. We have the sole right to control all aspects of any digital marketing
including all digital marketing related to your Area Representative Business. (Area Representative
Agreement, Sections 12.2).

Digital Campaigns. We may negotiate contracts with vendors such as Google AdWords. If you
choose to participate, you must pay your pro-rata share either directly to the vendor or reimburse
us if we are paying the vendor. (Area Representative Agreement, Section 12.3).

Print Material. We supply you with templates of print materials. (Area Representative
Agreement, Section 6.7)

Use of Your Own Advertising. You may use your own advertising materials provided that you
submit them to us, and we approve them in writing, and they adhere to federal, state, and local
law. If our written approval is not received within 15 days from the date we received the material,
the material is deemed disapproved. (Area Representative Agreement, Section 12.4).

Private Websites & Email. You are not allowed to have an independent website, social media
account, or obtain or use any domain name for your Area Representative Business, without first
obtaining our written approval. You are also not allowed to utilize any other email other than the
email provided by us in the provision of services under the Area Development Agreement or to
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There are currently no effective determinations of the USPTO, the Trademark Trial and Appeal
Board, or any state trademark administrator or any court; or any pending infringement, opposition,
or cancellation proceeding in which we unsuccessfully sought to prevent registration of a
trademark in order to protect a trademark licensed by us. There is no pending material federal or
state court litigation regarding our use or ownership rights in the Marks.

There are no currently effective agreements that significantly limit our rights to use or license the
use of our trademarks listed in this section.

If you learn of any claim against you for alleged infringement, unfair competition, or similar claims
about the Marks, you must promptly notify us in writing. We are not required to take affirmative
action when notified of these uses or claims.

We have the sole right to control any administrative proceedings or litigation involving a
trademark licensed by us to you. The Area Representative Agreement does not require us to
participate in your defense or indemnify you for expenses or damages if you are a party to an
administrative or judicial proceeding involving a trademark licensed by us to you or if the
proceeding is resolved unfavorably to you.

If, in our sole discretion, we discontinue or modify our Marks, you must adopt and use any new
marks as required by us. Any expenses you incur because of adopting and using these marks are
your responsibility.

We do not know of any superior prior rights or infringing uses that could materially affect your
use of our Marks anywhere.

ITEM 14, PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

We do not currently hold any patents or have any pending patent applications that are material to
the franchise. We claim copyrights to our Manual, marketing material such as our website text,
and other printed material, although we have not presently filed a registration of those copyrights.

There are no currently effective determinations of the U.S. Copyright Office or any court or any
pending litigation or other proceedings, regarding any copyrighted materials. No agreement limits
our rights to use or allow you to use the copyrighted materials.

We do not have an obligation in the Area Representative Agreement to protect our copyrights, but
we intend to do so. We will remain in control of any such litigation. We are not required to
participate in the defense of you or indemnify you for expenses or damages in a proceeding
involving a copyright licensed to you. We may modify or change the copyrighted materials and
compel you to accept and adopt such modifications or changes at your expense.

We know of no superior rights or infringing uses that could materially affect your use of the
copyrighted materials.

We claim proprietary rights in our Manual and business methods. You must use these items per
the terms of your Area Representative Agreement. We consider all of these items confidential and
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ITEM 16. RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

As an Area Representative, you will recruit prospects to open and operate a Unit Franchisee. Unit
Franchises can only be offered and sold through the disclosure of a separate Unit disclosure
document that we provide to you. You will only be permitted to recruit prospects when we have
issued a current Unit disclosure document and obtained any required state registration. As an Area
Representative, you are not authorized to sign any documents on our behalf or on behalf of the
System. You will refer all qualified franchisee candidates to us and we may, in our sole and
absolute discretion, determine whether or not we approve or disapprove of each respective
franchisee candidate. If we reject a franchisee candidate or elect to not enter into a Unit franchise
agreement with a franchisee candidate, you will not receive any compensation.

You must offer and sell only the goods and services that we approve, and you must sell all the
goods and services that we authorize. We have the unlimited right to change the types of
authorized goods and services, but we do not intend to materially change the nature of this relation
or the authorized goods and services.

[remainder of page intentionally left blank]
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Section In
- Area
Provision Representative Summary
Agreement

p. Death or disability of 20 Transfer must be commenced within 60 days,

franchisee completed within 6 months; we must approve
the transferee, transferee must attend and
successfully complete training, and sign our
then current Agreement.

g. Non-competition 17 No competition allowed in the United States

covenants during the term and its territories.

of the franchise

r.  Non-competition 17 No competition for 2 years within the Territory

covenants after the or 25 miles from the boundaries of the

franchise is terminated or Territory or 25 miles of the territory of any
expires Unit Franchised Business.

s. Modification of the 21,6 No modifications except to the Manual.

agreement Revisions to the Manual will not unreasonably
affect the franchisee’s obligations, including
economic requirements, under the Agreement.

t. Integration/merger 23 Only the terms in the Area Representative

clause Agreement are binding (subject to federal or
state law). Any representations or promises
made outside the disclosure document and
Area Representative Agreement may not be
enforceable. Ne—<claim—in-the-Agreementis

u. Dispute resolution by 24.2,24.9, You must first attempt to resolve Claims

arbitration or mediation 24.10 against us through mediation. You must
arbitrate all claims against us.

v. Choice of forum 24.2 Where our corporate headquarters are located,
presently Virginia Beach, Virginia (subject to
applicable state law).

w. Choice of Law 24.1 Virginia law governs (subject to applicable
state law).

ITEM 18. PUBLIC FIGURES

We do not use any public figure to promote our franchise.

[remainder of page intentionally left blank]
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Table No. 5
Projected Openings as of December 31, 2024

Franchise Agreements Projected New Czrrr?é:ﬁe-dol\vl\?r\:\é d
State Signed But Outlet Not | Franchised Outlets in Outlets ir?/the Next
Open the Next Fiscal Year .
Fiscal Year
Virginia 0 1 0
TOTALS 0 1 0

Exhibit E contains a list of the names of all current Area Representatives and the addresses and
telephone numbers of each Area Representative Business.

Exhibit F contains a list of the names, city and state, and current business telephone number, or if
unknown, the last known home telephone number of every Area Representative who had an outlet
terminated, canceled, not renewed, or otherwise voluntarily or involuntarily ceased to do business
under the Area Representative Agreement during our most recently completed fiscal year or who
have not communicated with us within 10 weeks of the Issuance Date of this Disclosure Document.
If you buy an Area Representative Business, your contact information may be disclosed to other
buyers when you leave the franchise system.

Restrictions on Ability to Speak. During the last three fiscal years, no current or former Area
Representatives have signed confidentiality clauses restricting them from discussing their
experiences as an Area Representative in our franchise system with you.

We do not know of any trademark-specific franchisee organization associated with the System.
ITEM 21 FINANCIAL STATEMENTS

Exhibit GH contains our audited financial statements as of January 8, 2025. We have not been in
business for three years and cannot include all financial statements required by the FTC Franchise
Rule. Our fiscal year end is December 31.

ITEM 22 CONTRACTS

The proposed agreements regarding this franchise offering are included as exhibits to this
Disclosure Document as follows:

Exhibit C Area Representative Agreement
Schedule 1- Territory
Schedule 2- Minimum Requirements
Schedule 3- Automatic Bank Draft Authorization
Schedule 4- Area Representative Biographical Information Form
Schedule 5- State Addenda to the Area Representative Agreement
Exhibit D Release
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Federal Arbitration Act) to any provisions of a Area Representative Agreement restricting venue
to a forum outside the State of California.

SECTION 31125 OF THE FRANCHISE INVESTMENT LAW REQUIRES US TO GIVE TO
YOU A DISCLOSURE DOCUMENT APPROVED BY THE COMMISSIONER OF
FINANCIAL PROTECTION AND INNOVATION BEFORE WE ASK YOU TO CONSIDER A
MATERIAL MODIFICATION OF YOUR AREA REPRESENTATIVE AGREEMENT.

YOU MUST SIGN A GENERAL RELEASE OF CLAIM IF YOU RENEW OR TRANSFER
YOUR FRANCHISE. CALIFORNIA CORPORATIONS CODE 831512 VOIDS A WAIVER
OF YOUR RIGHTS UNDER THE FRANCHISE INVESTMENT LAW (CALIFORNIA CODE
8831000 THROUGH 31516). BUSINESS AND PROFESSIONS CODE §20010 VOIDS A
WAIVER OF YOUR RIGHTS UNDER THE FRANCHISE RELATIONS ACT (BUSINESS
AND PROFESSIONS CODE 8820000 THROUGH 20043).

Our website is located at www.coopersscoopers.com

OUR WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE CALIFORNIA
DEPARTMENT OF FINANCIAL PROTECTION AND INNOVATION. ANY COMPLAINTS
CONCERNING THE CONTENT OF THIS WEBSITE MAY BE DIRECTED TO THE
CALIFORNIA DEPARTMENT OF FINANCIAL PROTECTION AND INNOVATION AT
www.dfpi.ca.gov.

No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection
with the commencement of the franchise relationship shall have the effect of (i) waiving any claims
under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on any statement made by any franchisor, franchise seller, or other person acting on behalf
of the franchisor. This provision supersedes any other term of any document executed in
connection with the franchise.

The highest interest rate allowed by law in California is ten percent (10%) annually.

The registration of this franchise offering by the California Department of Financial Protection and
Innovation does not constitute approval, recommendation, or endorsement by the commissioner.

John T. Hewitt has been subjected to various civil and administrative actions. Please carefully
review ltem 3 and the Washington State Addendum (Page 48 attachedof the Unit Franchise-te
the FDD) before purchasing this franchise.

Initial Fee Deferral:

Item 5 of the Disclosure Document is amended by adding the following:

The Department has determined that we, the franchisor, have not demonstrated we are adequately
capitalized and/or that we must rely on franchise fees to fund our operations. The Commissioner
has imposed a fee deferral condition, which requires that we defer the collection of all initial fees
from California franchisees until we have completed all of our pre-opening obligations and you



http://www.coopersscoopers.com/
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ILLINOIS ADDENDUM
TO THE DISCLOSURE DOCUMENT

As to franchises governed by the Illinois Franchise Disclosure Act, if any of the terms of the
Disclosure Document are inconsistent with the terms below, the terms below control.

1. Item 17.w. is modified to provide that Illinois law applies.

2. In conformance with Section 4 of the Illinois Franchise Disclosure Act, any
provision in an Area Representative Agreement that designates jurisdiction and venue in a forum
outside of the State of Illinois is void. However, an Area Representative Agreement may provide
for arbitration to take place outside of Illinois.

3. In conformance with Section 41 of the Illinois Franchise Disclosure Act, any
condition, stipulation, or provision of the Area Representative Agreement purporting to bind you
to waive compliance with any provision of the Illinois Franchise Disclosure Act or any other law
of the State of Illinois is void.

4. The conditions under which your Area Representative Agreement can be
terminated and your rights upon nonrenewal may be affected by Sections 19 and 20 of the Illinois
Franchise Disclosure Act.

5. No statement, questionnaire, or acknowledgment signed or agreed to by a
franchisee in connection with the commencement of the franchise relationship shall have the effect
of (i) waiving any claims under any applicable state franchise law, including fraud in the
inducement, or (ii) disclaiming reliance on any statement made by any franchisor, franchise seller,
or other person acting on behalf of the franchisor. This provision supersedes any other term of
any document executed in connection with the franchise.

6. Initial Fee Deferral. Item 5 of the Disclosure Document is modified to also provide
that we defer collection of all initial fees until we have satisfied our pre-opening obligations to you
and you have commenced doing business under the Area Developer Agreement. The lllinois
Attorney General’s Office imposed this deferral requirement due to our financial condition.




MARYLAND ADDENDUM
TO THE DISCLOSURE DOCUMENT

As to franchises governed by the Maryland Franchise Registration and Disclosure Law, if any of
the terms of the Disclosure Document are inconsistent with the terms below, the terms below
control.

1. Item 17.b. is modified to also provide, “The general release required as a condition
of renewal, sale, and/or assignment/transfer shall not apply to any liability under the Maryland
Franchise Registration and Disclosure Law.

2. Item 17.u. is modified to also provide, “This Area Representative Agreement
provides that disputes are resolved through arbitration. A Maryland franchise regulation states
that it is an unfair or deceptive practice to require a franchisee to waive its right to file a lawsuit in
Maryland claiming a violation of the Maryland Franchise Law. In light of the Federal Arbitration
Act, there is some dispute as to whether this forum selection requirement is legally enforceable.”

3. Item 17.v. is modified to also provide, “Any claims arising under the Maryland
Franchise Registration and Disclosure Law must be brought within 3 years after the grant of the
franchise.”

4. No statement, questionnaire, or acknowledgment signed or agreed to by a
franchisee in connection with the commencement of the franchise relationship shall have the effect
of (i) waiving any claims under any applicable state franchise law, including fraud in the
inducement, or (ii) disclaiming reliance on any statement made by any franchisor, franchise seller,
or other person acting on behalf of the franchisor. This provision supersedes any other term of
any document executed in connection with the franchise.

Initial Fee Deferral

Based upon the franchisor’s financial condition, the Maryland Securities Commissioner has
required a financial assurance. Therefore, all initial fees and payments owed by franchisees shall
be deferred until the franchisor completes its pre-opening obligations under the franchise
agreement.




MINNESOTA ADDENDUM
TO THE DISCLOSURE DOCUMENT

As to franchises governed by the Minnesota franchise laws, if any of the terms of the Disclosure
Document are inconsistent with the terms below, the terms below control.

Minn. Stat. 880C.21 and Minn. Rule 2860.4400(J) prohibit the franchisor from requiring
litigation to be conducted outside Minnesota, requiring waiver of a jury trial, or requiring
the Area Representative to consent to liquidated damages, termination penalties or
judgment notes. In addition, nothing in the Franchise Disclosure Document or agreements
can abrogate or reduce (1) any of the Area Representative’s rights as provided for in
Minnesota Statutes, Chapter 80C, or (2) Area Representative’s rights to any procedure,
forum, or remedies provided for by the laws of the jurisdiction.

With respect to franchises governed by Minnesota law, the franchisor will comply with
Minn. Stat. Sec. 80C.14 Subds. 3, 4, and 5 which require (except in certain specified cases),
that an Area Representative be given 90 days’ notice of termination (with 60 days to cure)
and 180 days’ notice for non-renewal of the Area Representative Agreement and that
consent to the transfer of the franchise will not be unreasonably withheld.

The franchisor will protect the Area Representative’s rights to use the trademarks, service
marks, trade names, logotypes or other commercial symbols or indemnify the Area
Representative from any loss, costs or expenses arising out of any claim, suit or demand
regarding the use of the name.

Minnesota considers it unfair to not protect the Area Representative’s right to use the trademarks.
Refer to Minnesota Statutes 80C.12, Subd. 1(g).

Minnesota Rules 2860.4400(D) prohibits a franchisor from requiring an Area
Representative to assent to a general release.

The Area Representative cannot consent to the franchisor obtaining injunctive relief. The
franchisor may seek injunctive relief. See Minn. Rules 2860.4400J.

Also, a court will determine if a bond is required.

The Limitations of Claims section must comply with Minnesota Statutes, Section 80C.17, Subd.

5.

No statement, questionnaire, or acknowledgement signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i)
waiving any claims under any applicable state franchise law, including, fraud in the inducement,
or (ii) disclaiming reliance on any statement made by any franchisor, franchise seller, or other
person acting on behalf of the franchisor. This provision supersedes any other term of any
document executed in connection with the franchise.



Initial Fee Deferral:

Items 5 and 7 of the Disclosure Document are amended to also add the following: The franchisor
defers the receipt of the initial franchise fee until the franchised business opens.




SOUTH DAKOTA ADDENDUM
TO THE DISCLOSURE DOCUMENT

As to franchises governed by the South Dakota Franchise laws, if any of the terms of the Disclosure
Document are inconsistent with the terms below, the terms below control.

Initial Fee Deferral:

Item 5 of the Disclosure Document is revised to also provide:

“The initial franchise fee will be paid only after the franchisor fulfills its pre-opening obligations
to the Franchisee and the Franchisee is open for business.”




VIRGINIA ADDENDUM
TO THE DISCLOSURE DOCUMENT

As to franchises governed by the Virginia Retail Franchising Act, if any of the terms of the
Disclosure Document are inconsistent with the terms below, the terms below control.

Estimated Initial Investment. The franchisee will be required to make an estimated initial
investment ranging from $159.650 to $320.400. This amount exceeds the franchisor’s
stockholder’s equity as of January 8, 2025, which is $5,000.

1 The following statements are added to Item 17.h.

Pursuant to Section 13.1-564 of the Virginia Retail Franchising Act, it is unlawful for a franchisor
to cancel a franchise without reasonable cause. If any ground for default or termination stated in
the Area Representative 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.

2 No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i)
waiving any claims under any applicable state franchise law, including fraud in the inducement,
or (i) disclaiming reliance on any statement made by any franchisor, franchise seller, or other
person acting on behalf of the franchisor. This provision supersedes any other term of any
document executed in connection with the franchise.



23. FULL UNDERSTANDING

This Agreement and all schedules to this Agreement constitute the entire agreement between the
parties and supersede any and aII prlor negotiations, understandlngs representatlons and

A M A y .Nothlng
this or in any related aqreement however is |ntended to disclaim the representatlons we made in the

franchise disclosure document that we furnished to you.

24. GOVERNING LAW

24.1 Governing Law. Except as to claims governed by federal law, Virginia law governs
all claims that in any way relates to or arises out of this Agreement or any of the dealings of the
parties (“Claims”). However, no laws regulating the sale of franchises, business opportunities, or
governing the relationship between franchisor and franchisee shall apply unless the jurisdictional
requirements of such laws are met independently of this paragraph.

24.2 Jurisdiction and Venue. You and we agree that venue and jurisdiction for any Claims
shall be proper solely in the state and federal court nearest to our corporate headquarters, presently
located in Virginia Beach, Virginia.

24.3 Jury Waiver. In any trial between any of the parties as to any Claims, you and we
agree to waive our rights to a jury trial and instead have such action tried by a judge.

24.4 Class Action Waiver. You agree to bring any Claims, if at all, individually and you
shall not join such claim with claims of any other person or entity or bring, join or participate in a
class action against us.

24.5 Punitive Damages Waiver. As to any Claims, you and we agree to waive our rights, if
any, to seek or recover punitive damages.

24.6 Limitation of Actions. You agree to bring any Claims against us, if at all, within one (1)
year of the occurrence of the facts giving rise to such Claims and that any action not brought within
this period shall be barred as a claim, counterclaim, defense, or set-off.

24.7 Prior Notice of Claims. As a condition precedent to commencing an action for a Claim,
you must notify us within 30 days after the occurrence of the violation or breach details of the Claim,
and failure to timely give such notice shall preclude any claim for damages.

24.8 Internal Dispute Resolution. You must first bring any Claim to our CEO, after
providing notice as set forth in Section 24.7 above. You must exhaust this internal dispute resolution
procedure before you may bring your Claim before a third party.

24.9 Mediation and Arbitration. Before you may bring any Claim against us in court, you
agree to try for a period of 60 days to mediate such claim before a mutually agreed to mediator in the
city or county where our headquarters are located. If we cannot mutually agree on a mediator, you
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SCHEDULE 5 TO THE AREA REPRESENTATIVE AGREEMENT

STATE ADDENDA TO THE AREA REPRESENTATIVE AGREEMENT

CALIFORNIA ADDENDUM
TO THE AREA REPRESENTATIVE AGREEMENT







If any of the terms of the Area Representative Agreement are inconsistent with the terms below,
the terms below control.

Cal. Bus. & Prof. Code § 20020 and Cal. Bus. & Prof. Code § 20021 supersede the Area
Representative Agreement in your relationship with us. As such, Sections 15.2 and 15.3 are deleted
and replaced by the following:

CA Bus & Prof Code Section 20021

Except as otherwise provided by this chapter, no franchisor may terminate a franchise prior to the
expiration of its term, except for good cause. Except as provided in Section 20021, good cause
shall be limited to the failure of the franchisee to substantially comply with the lawful requirements
imposed upon the franchisee by the franchise agreement after being given notice at least 60 days
in advance of the termination and a reasonable opportunity, which in no event shall be less than
60 days from the date of the notice of noncompliance, to cure the failure. The period to exercise
the right to cure shall not exceed 75 days unless there is a separate agreement between the
franchisor and franchisee to extend the time.

CA Bus & Prof Code Section 20021

If during the period in which the franchise is in effect, there occurs any of the following events
which is relevant to the franchise, immediate notice of termination without an opportunity to cure,
shall be deemed reasonable:

(@) The franchisee or the business to which the franchise relates has been the subject of an
order for relief in bankruptcy, judicially determined to be insolvent, all or a substantial part of the
assets thereof are assigned to or for the benefit of any creditor, or the franchisee admits his or her
inability to pay his or her debts as they come due;

(b) The franchisee abandons the franchise by failing to operate the business for five
consecutive days during which the franchisee is required to operate the business under the terms
of the franchise, or any shorter period after which it is not unreasonable under the facts and
circumstances for the franchisor to conclude that the franchisee does not intend to continue to
operate the franchise, unless such failure to operate is due to fire, flood, earthquake, or other similar
causes beyond the franchisee’s control;

(c) The franchisor and franchisee agree in writing to terminate the franchise;

(d) The franchisee makes any material misrepresentations relating to the acquisition of the
franchise business or the franchisee engages in conduct which reflects materially and unfavorably
upon the operation and reputation of the franchise business or system;

(e) The franchisee fails, for a period of 10 days after notification of noncompliance, to comply
with any federal, state, or local law or requlation, including, but not limited to, all health, safety,
building, and labor laws or regulations applicable to the operation of the franchise;




(f) The franchisee, after curing any failure in accordance with Section 20020 engages in the
same noncompliance whether or not such noncompliance is corrected after notice;

(9) The franchisee repeatedly fails to comply with one or more requirements of the franchise,
whether or not corrected after notice;

(h) The franchised business or business premises of the franchise are seized, taken over, or
foreclosed by a government official in the exercise of his or her duties, or seized, taken over, or
foreclosed by a creditor, lienholder, or lessor, provided that a final judgment against the franchisee
remains unsatisfied for 30 days (unless a supersedeas or other appeal bond has been filed); or a
levy of execution has been made upon the license granted by the franchise agreement or upon any
property used in the franchised business, and it is not discharged within five days of such levy;

(i) The franchisee is convicted of a felony or any other criminal misconduct which is relevant
to the operation of the franchise;

(i) The franchisee fails to pay any franchise fees or other amounts due to the franchisor or its
affiliate within five days after receiving written notice that such fees are overdue; or

(k) The franchisor makes a reasonable determination that continued operation of the franchise
by the franchisee will result in an imminent danger to public health or safety.

)] If the franchise expressly permits termination under such circumstances, there is a lawful
termination or nonrenewal of a separate motor fuel franchise governed by provisions of the
Petroleum Marketing Practices Act (15 U.S.C. Secs. 2801 to 2807, inclusive) that is operated by
the franchisee or affiliate of the franchisee located at the same business premises if both franchises
are granted by the same franchisor or an affiliate of the franchisor. “Affiliate” shall have the same
meaning as set forth in subdivision (k) of Section 31005.5 of the Corporations Code.

No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection
with the commencement of the franchise relationship shall have the effect of (i) waiving any claims
under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on any statement made by any franchisor, franchise seller, or other person acting on behalf
of the franchisor. This provision supersedes any other term of any document executed in
connection with the franchise.

Initial Fee Deferral:

Item 5 of the Disclosure Document is amended by adding the following:

The Department has determined that we, the franchisor, have not demonstrated we are adequately
capitalized and/or that we must rely on franchise fees to fund our operations. The Commissioner
has imposed a fee deferral condition, which requires that we defer the collection of all initial fees
from California franchisees until we have completed all of our pre-opening obligations and you
are open for business.




ILLINOIS ADDENDUM
TO THE AREA REPRESENTATIVE AGREEMENT

If any of the terms of the Area Representative Agreement are inconsistent with the terms below,
the terms below control.

1. Illinois law governs the Area Representative Agreement.

2. In conformance with Section 4 of the Illinois Franchise Disclosure Act, any
provision in an Area Representative Agreement that designates jurisdiction and venue in a forum
outside of the State of Illinois is void. However, an Area Representative Agreement may provide
for arbitration to take place outside of Illinois.

3. Franchisee rights upon termination and non-renewal are set forth in sections 19 and
20 of the Illinois Franchise Disclosure Act.

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

5. No statement, questionnaire, or acknowledgment signed or agreed to by a
franchisee in connection with the commencement of the franchise relationship shall have the effect
of (i) waiving any claims under any applicable state franchise law, including fraud in the
inducement, or (ii) disclaiming reliance on any statement made by any franchisor, franchise seller,
or other person acting on behalf of the franchisor. This provision supersedes any other term of
any document executed in connection with the franchise.

6. Initial Fee Deferral. The Area Representative Agreement is modified to also
provide that we defer collection of all initial fees until we have satisfied our pre-opening
obligations to you and you have commenced doing business under the Area Representative
Agreement. The Illinois Attorney General’s Office imposed this deferral requirement due to our
financial condition.

AREA REPRESENTATIVE: FRANCHISOR:
Cooper’s Scoopers LLC

By: By:

Julie Harrell, President

By: Date:




MARYLAND ADDENDUM
TO THE AREA REPRESENTATIVE AGREEMENT

If any of the terms of the Area Representative Agreement are inconsistent with the terms below,
the terms below control.

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

2. The Area Representative Agreement is modified to also provide as follows: “This
Area Representative Agreement provides that disputes are resolved through arbitration. A
Maryland franchise regulation states that it is an unfair or deceptive practice to require a
franchisee to waive its right to file a lawsuit in Maryland claiming a violation of the Maryland
Franchise Law. In light of the Federal Arbitration Act, there is some dispute as to whether this
forum selection requirement is legally enforceable.”

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

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

5. No statement, questionnaire, or acknowledgment signed or agreed to by a
franchisee in connection with the commencement of the franchise relationship shall have the
effect of (i) waiving any claims under any applicable state franchise law, including fraud in the
inducement, or (ii) disclaiming reliance on any statement made by any franchisor, franchise
seller, or other person acting on behalf of the franchisor. This provision supersedes any other
term of any document executed in connection with the franchise.

Section 27 of the Area Representative Agreement is deleted in its entirety.

Initial Fee Deferral

Based upon the franchisor’s financial condition, the Maryland Securities Commissioner has
required a financial assurance. Therefore, all initial fees and payments owed by franchisees shall
be deferred until the franchisor completes its pre-opening obligations under the franchise

agreement.

[signature page follows]




AREA REPRESENTATIVE:

By:

By:

FRANCHISOR:
Cooper’s Scoopers LLC

By:

Julie Harrell, President

Date:




MINNESOTA ADDENDUM
TO THE AREA REPRESENTATIVE AGREEMENT

If any of the terms of the Area Representative Agreement are inconsistent with the terms below,
the terms below control.

e Minn. Stat. 880C.21 and Minn. Rule 2860.4400(J) prohibit the franchisor from requiring
litigation to be conducted outside Minnesota, requiring waiver of a jury trial, or requiring
the Area Representative to consent to liquidated damages, termination penalties or
judgment notes. In addition, nothing in the Franchise Disclosure Document or agreements
can abrogate or reduce (1) any of the Area Representative’s rights as provided for in
Minnesota Statutes, Chapter 80C, or (2) Area Representative’s rights to any procedure,
forum, or remedies provided for by the laws of the jurisdiction.

e With respect to franchises governed by Minnesota law, the franchisor will comply with
Minn. Stat. Sec. 80C.14 Subds. 3, 4, and 5 which require (except in certain specified cases),
that an Area Representative be given 90 days’ notice of termination (with 60 days to cure)
and 180 days’ notice for non-renewal of the Area Representative Agreement and that
consent to the transfer of the franchise will not be unreasonably withheld.

e The franchisor will protect the Area Representative’s rights to use the trademarks, service
marks, trade names, logotypes or other commercial symbols or indemnify the Area
Representative from any loss, costs or expenses arising out of any claim, suit or demand
regarding the use of the name.

Minnesota considers it unfair to not protect the Area Representative’s right to use the
trademarks. Refer to Minnesota Statutes 80C.12, Subd. 1(g).

e Minnesota Rules 2860.4400(D) prohibits a franchisor from requiring an Area
Representative to assent to a general release.

e The Area Representative cannot consent to the franchisor obtaining injunctive relief. The
franchisor may seek injunctive relief. See Minn. Rules 2860.4400J.

Also, a court will determine if a bond is required.

Any Limitations of Claims section must comply with Minnesota Statutes, Section 80C.17, Subd.
5.

No statement, questionnaire, or acknowledgement signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i)
waiving any claims under any applicable state franchise law, including, fraud in the inducement,
or (ii) disclaiming reliance on any statement made by any franchisor, franchise seller, or other
person acting on behalf of the franchisor. This provision supersedes any other term of any
document executed with the franchise.



Initial Fee Deferral:

The franchise agreement is amended to also state that the franchisor defers the receipt of the initial
franchise fee until the franchised business opens.

AREA REPRESENTATIVE: FRANCHISOR:
Cooper’s Scoopers LLC

By: By:

Julie Harrell, President

By: Date:




SOUTH DAKOTA ADDENDUM
TO THE AREA REPRESENTATIVE AGREEMENT

If any of the terms of the Franchise Agreement are inconsistent with the terms below, the terms
below control.

1. Initial Fee Deferral. The Franchise Agreement is amended to also state that the initial
franchise fee will be paid only after we fulfill our pre-opening obligations to you and
you are open for business, pursuant to the attached South Dakota Fee Deferral

Agreement.




South Dakota Fee Deferral Agreement

The undersigned Area Representative hereby acknowledges and agrees that Coopers
Scoopers LLC d/b/a Cooper’s Scoopers has fulfilled its pre-opening obligations to the Area
Representative as stated in Item 11 of the Franchise Disclosure Document, the franchise is now
open for business, and the Area Representative hereby tenders to Cooper’s Scoopers the initial
franchise fee due and owing under its Area Representative Agreement.

Franchisee: Coopers Scoopers LLC d/b/a Cooper’s Scoopers

By: By:

Signature Julie Harrell, President

Printed Name: Date:




EXHIBIT J
RECEIPT

This disclosure document summarizes certain provisions of the Area Representative Agreement
and other information in plain language. Read this disclosure document and all agreements
carefully.

If Coopers Scoopers LLC offers you an Area Representative franchise, we must provide this
disclosure document to you 14 calendar days before you sign a binding agreement with, or make
a payment to, us or an affiliate in connection with the proposed franchise sale.

lowa requires that we give you this disclosure document at the earlier of the first personal meeting
or 14 calendar days before you sign a binding agreement with, or make a payment to, the franchisor
or an affiliate in connection with the proposed franchise sale.

Michigan requires that we give you this disclosure document at least 10 business days before the
execution of any binding franchise or other agreement or the payment of any consideration,
whichever occurs first.

New York requires that we give you this disclosure document at the earlier of the first personal
meeting or 10 business days before the execution of the franchise or other agreement or the
payment of any consideration that relates to the franchise relationship.

If Coopers Scoopers LLCwe- does not deliver this disclosure document on time or if it contains a
false or misleading statement, or a material omission, a violation of federal law and State law may
have occurred and should be reported to the Federal Trade Commission, Washington, D.C. 20580
and the state agency listed on Exhibit B.

The franchisor is Coopers Scoopers LLC located at 780 Lynnhaven Pkwy Suite 240, Virginia
Beach, VA 23452. Its telephone number is 866-317-2667.

Issuance Date: January 23, 2025.

The franchise sellers for this offering are:

240

23452

Seller Address City, State Zip Phone

Julie Harrell 780 Lynnhaven Parkway, Suite | Virginia Beach, VA (833) 920 0735
240 23452

Shaina Denny 780 Lynnhaven Parkway, Suite | Virginia Beach, VA (833) 920 0735

John T. Hewitt

780 Lynnhaven Parkway, Suite
240

Virginia Beach, VA
23452

(888) 268-0321

Kelly Wyatt 780 Lynnhaven Parkway, Suite | Virginia Beach, VA (757) 560 1040
(Loyalty Brands) 240 23452
Jamie Marcil 780 Lynnhaven Parkway, Suite | Virginia Beach, VA (833) 920 0735
(Loyalty Brands) 240 23452

Tayler Romanelli
(Loyalty Brands)

780 Lynnhaven Parkway, Suite
240

Virginia Beach, VA
23452

(833) 920-0735




RECEIPT

This disclosure document summarizes certain provisions of the Area Representative Agreement
and other information in plain language. Read this disclosure document and all agreements
carefully.

If Coopers Scoopers LLC offers you an Area Representative franchise, we must provide this
disclosure document to you 14 calendar days before you sign a binding agreement with, or make
a payment to, us or an affiliate in connection with the proposed franchise sale.
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or 14 calendar days before you sign a binding agreement with, or make a payment to, the franchisor
or an affiliate in connection with the proposed franchise sale.
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meeting or 10 business days before the execution of the franchise or other agreement or the
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Beach, VA 23452. Its telephone number is 866-317-2667.
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