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FRANCHISE DISCLOSURE DOCUMENT

BASKIN-ROBBINS FRANCHISING LLC
a Delaware limited liability company
Three Glenlake Parkway
Atlanta, Georgia 30328
(678) 514-4100
franchiseinfo@baskinrobbins.com
www.baskinrobbinsfranchising.com

The Franchisor is Baskin-Robbins Franchising LLC (“we” or “us”). We develop, operate, and franchise
retail restaurants utilizing the Baskin-Robbins system. Our franchised restaurants sell Baskin-Robbins ice
cream and related frozen products, as well as other food items and products compatible with our concept.

The total investment necessary to begin operation of a Baskin Robbins franchise ranges from
$293,840307,440 to $642,360657,860.This includes a range of $392528,300 to $32,65631,300 that must be
paid to the franchisor or affiliate.

This disclosure document summarizes certain provisions of your franchise agreement and other information
in plain English. Read this disclosure document and all accompanying agreements carefully. You must
receive this disclosure document at least 14 calendar days before you sign a binding agreement with or
make any payment to the franchisor or an affiliate in connection with the proposed franchise sale. Note,
however, that no government agency has verified the information contained in this document.

You may wish to receive your disclosure document in another format that is more convenient for you. To
discuss the availability of disclosures in different formats, contact Baskin-Robbins Franchise Development
Department, Three Glenlake Parkway, Atlanta, Georgia 30328 and (678) 514-4100.

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

Buying a franchise is a complex investment. The information in this disclosure document can help you
makeup your mind. More information on franchising, such as "A Consumer's Guide to Buying a Franchise,"
whichcan help you understand how to use this disclosure document, is available from the Federal Trade
Commission.You can contact the FTC at 1-877-FTC-HELP or by writing to the FTC at 600 Pennsylvania
Avenue, NW, Washington, D.C. 20580. You can also visit the FTC's home page at www.ftc.gov for
additional information. Call your state agency or visit your public library for other sources of information
on franchising.

There may also be laws on franchising in your state. Ask your state agencies about them.
Issued: March 2425, 2023
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How to Use This Franchise Disclosure Document

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

find more information:

QUESTION

WHERE TO FIND INFORMATION

How much can | earn?

Item 19 may give you information about outlet
sales, costs, profits, or losses. You should also try
to obtain this information from others, like current
and former franchisees. You can find their names
and contact information in Item 20 or Exhibits |
and J.

How much will | need to invest?

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

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

Item 21 or Exhibit B includes financial statements.
Review these statements carefully.

Is the franchise system stable,
growing, or shrinking?

Item 20 summarizes the recent history of the
number of company-owned and franchised outlets.

Will my business be the only

Item 12 and the “territory” provisions in the

Baskin-Robbins in my area? franchise agreement describe whether the
franchisor and other franchisees can compete with
you.

Does the franchisor have a
troubled legal history?

Items 3 and 4 tell you whether the franchisor or its
management have been involved in material
litigation or bankruptcy proceedings.

What’s it like to be a Baskin-
Robbins franchisee?

Item 20 or Exhibits | and J lists current and former
franchisees. You can contact them to ask about
their experiences.

What else should I know?

These questions are only a few things you should
look for. Review all 23 Items and all Exhibits in
this disclosure document to better understand this
franchise opportunity. See the table of contents.
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What You Need To Know About Franchising Generally

Continuing responsibility to pay fees. You may have to pay royalties and other fees even
if you are losing money.

Business model can change. The franchise agreement may allow the franchisor to change
its manuals and business model without your consent. These changes may require you to
make additional investments in your franchise business or may harm your franchise
business.

Supplier restrictions. You may have to buy or lease items from the franchisor or a limited
group of suppliers the franchisor designates. These items may be more expensive than
similar items you could buy on your own.

Operating restrictions. The franchise agreement may prohibit you from operating a
similar business during the term of the franchise. There are usually other restrictions. Some
examples may include controlling your location, your access to customers, what you sell,
how you market, and your hours of operation.

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

Renewal. Your franchise agreement may not permit you to renew. Even if it does, you may
have to sign a new agreement with different terms and conditions in order to continue to
operate your franchise business.

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

Some States Require Registration

Your state may have a franchise law, or other law, that requires franchisors to
register before offering or selling franchises in the state. Registration does not mean that
the state recommends the franchise or has verified the information in this document. To
find out if your state has a registration requirement, or to contact your state, use the agency
information in Exhibit A.

Your state also may have laws that require special disclosures or amendments be
made to your franchise agreement. If so, you should check the State Specific Addenda. See
the Table of Contents for the location of the State Specific Addenda.
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Special Risks to Consider About This Franchise
Certain states require that the following risk(s) be highlighted:

1. Out-of-State Dispute Resolution. The franchise agreement and store
development agreement require you to resolve disputes with the franchisor
by mediation, arbitration, and/or litigation in the state in which the restaurant
is located. 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 the state in which the
restaurant is located than in your own state.

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.
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THE FOLL OWING PROVISIONS APPLY ONLY TO
NOTICE REQUIRED
TRANSACTIONS GOVERNED BY
e
THE MICHIGAN FRANCHISE INVESTMENT LAW

THE STATE OF MICHIGAN PROHIBITS CERTAIN UNFAIR PROVISIONS THAT ARE
SOMETIMES IN FRANCHISE DOCUMENTS. IF ANY OF THE FOLLOWING PROVISIONS ARE IN
THESE FRANCHISE DOCUMENTS, THE PROVISIONS ARE VOID AND CANNOT BE ENFORCED
AGAINST YOU-:

@) A prohibition on the right of a franchisee to join an association of franchisees.

(b) A requirement that a franchisee assent to a release, assignment, novation, waiver, or
estoppel which deprives a franchisee of rights and protections provided in this act. This shall not preclude
a franchisee, after entering into a franchise agreement, from settling any and all claims.

(c) A provision that permits a franchisor to terminate a franchise prior to the expiration of its
term except for good cause. Good cause shall include the failure of the franchisee to comply with any lawful
provision of the franchise agreement and to cure such failure after being given written notice thereof and a
reasonable opportunity, which in no event need be more than 30 days, to cure such failure.

(d) A provision that permits a franchisor to refuse to renew a franchise without fairly
compensating the franchisee by repurchase or other means for the fair market value at the time of expiration
of the franchisee’s inventory, supplies, equipment, fixtures, and furnishings. Personalized materials which
have no value to the franchisor and inventory, supplies, equipment, fixtures, and furnishings not reasonably
required in the conduct of the franchise business are not subject to compensation. This subsection applies
only if: (i) the term of the franchise is less than 5 years and (ii) the franchisee is prohibited by the franchise
or other agreement from continuing to conduct substantially the same business under another trademark,
service mark, trade name, logotype, advertising, or other commercial symbol in the same area subsequent
to the expiration of the franchise or the franchisee does not receive at least 6 months advance notice of
franchisor’s intent not to renew the franchise.

(e) A provision that permits the franchisor to refuse to renew a franchise on terms generally
available to other franchisees of the same class or type under similar circumstances. This section does not
require a renewal provision.

(f A provision requiring that arbitration or litigation be conducted outside this state. This shall
not preclude the franchisee from entering into an agreement, at the time of arbitration, to conduct arbitration
at a location outside this state.

9) A provision which permits a franchisor to refuse to permit a transfer of ownership of a
franchise, except for good cause. This subdivision does not prevent a franchisor from exercising a right of
first refusal to purchase the franchise. Good cause shall include, but is not limited to:

(¥1)  The failure of the proposed transferee to meet the franchisor’s then-currentthen
current reasonable qualifications or standards.
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(H2)  The fact that the proposed transferee is a competitor of the franchisor or
subfranchisor.

(H#3)  The unwillingness of the proposed transferee to agree in writing to comply with
all lawful obligations.

(h4)  The failure of the franchisee or proposed transferee to pay any sums owing to the
franchisor or to cure any default in the franchise agreement existing at the time of the proposed
transfer.

(h) A provision that requires the franchisee to resell to the franchisor items that are not
uniquely identified with the franchisor. This subdivision does not prohibit a provision that grants to a
franchisor a right of first refusal to purchase the assets of a franchise on the same terms and conditions as a
bona fide third party willing and able to purchase those assets, nor does this subdivision prohibit a provision
that grants the franchisor the right to acquire the assets of a franchise for the market or appraised value of
such assets if the franchisee has breached the lawful provisions of the franchise agreement and has failed
to cure the breach in the manner provided in subdivision (c).

Q) A provision which permits the franchisor to directly or indirectly convey, assign, or
otherwise transfer its obligations to fulfill contractual obligations to the franchisee unless provision has
been made for providing the required contractual services.

If the franchisor’s most recent financial statements are unaudited and show a net worth of less than
$100,000.00, the franchisee may reguest the franchisor to arrange for the escrow of initial investment and
other funds paid by the franchisee until the obligations, if any, of the franchisor to provide real estate,
improvements, equipment, inventory, training or other items included in the franchise offering are fulfilled.
At the option of the franchisor, a surety bond may be provided in place of escrow.

THE FACT THAT THERE IS A NOTICE OF THIS OFFERING ON FILE WITH THE ATTORNEY
GENERAL DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION, OR ENDORSEMENT
BY THE ATTORNEY GENERAL.

Any questions regarding this notice should be directed to:

State of Michigan

Department of Attorney General
Consumer Protection Division

AttnAttention: Franchise-Section
670 G. Mennen Williams Building
525 West Ottawa;
Lansing, Michigan 48933

Telephone Number: (517) 335-7567

FHEMCHIGAN-NOHCEARPHES ONLY O FRANCHISEES WHO-ARE
RESIDENTS OF-MICHIGAN-OREOCATETHEIR FRANCHISESHIN-MICHIGAN:

2023 BASKIN-ROBBINSBaskin-Robbins | 2024 FDD
ACTINE\16079671571ACTIVE\1607967157.3



TABLE OF CONTENTS

ITEM1: THE FRANCHISOR, AND ANY PARENTS, PREDECESSORS AND AFFILIATES....... 12
ITEM 2:  BUSINESS EXPERIENCE ..ot 1213
ITEM 3 LITIGATION ...t 1517
ITEM 4: BANKRUPTCY ..ot 2023
ITEMS:  INITIAL FEES ... ..o 2123
ITEM G:  OTHER FEES ... s 23217
ITEM7:  ESTIMATED INITIAL INVESTMENT ..ot 3033
ITEM8: RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES..........cccccoivnviinenne. 3539
ITEM9:  FRANCHISEE'S OBLIGATIONS . ... ..ot e 3842
ITEM 10: FINANCING .....ooiiiiiii e 3943
ITEM 11: FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS AND
TRAINING. ... r e sr e nre s 3943
ITEM 12: TERRITORY ..ottt 5356
ITEM 13:  TRADEMARKS ..o 5559
ITEM 14: PATENTS, COPYRIGHTS, AND PROPRIETARY INFORMATION.........ccocvnvriinnnne. 5760
ITEM 15: OBLIGATION TO PARTICIPATE IN THE ACTUAL OPERATION OF THE
FRANCHISE BUSINESS ........coiii s 5862

ITEM 16: RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL ......cccooviiiiiiiciiieeee 5962
ITEM 17: RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION ................ 6063
ITEM 18: PUBLIC FIGURES ........ccoiiiiiii s 6768
ITEM 19: FINANCIAL PERFORMANCE REPRESENTATIONS ........ccoiiiiieiinie 68
ITEM 20: OUTLETS AND FRANCHISEE INFORMATION ......ooiiiiiiiiicneeeee e 77
ITEM 21: FINANCIAL STATEMENTS ..o 8990
ITEM 22: CONTRAGCTS ..ot 8990
ITEM 23: RECEIPTS .ottt r ettt r e nn e n e nnenr e nreane s 90

EXHIBITS

A LIST OF STATE AGENCIES AND AGENTS FOR SERVICE OF PROCESS

B. FINANCIAL STATEMENTS AND GUARANTEE

C-1. BASKIN-ROBBINS FRANCHISE AGREEMENT

C-2. COMBO FRANCHISE AGREEMENT

C-3. INCENTIVE ADDENDUM TO THE FRANCHISE AGREEMENT

C-4. MULTI-BRAND ADDENDUM TO THE FRANCHISE AGREEMENT

D-1. BASKIN-ROBBINS STORE DEVELOPMENT AGREEMENT

D-2. COMBO STORE DEVELOPMENT AGREEMENT

D-3. INCENTIVE ADDENDUM TO THE STORE DEVELOPMENT AGREEMENT

IN

=l ?IE“_Q,‘.’,\E rlmn JT rlwn r[wn JTE

CONDITIONAL OPTION(S) TO EXTEND

STATE-SPECIFIC APPENDICES AND AGREEMENT RIDERS

OPTION TO ASSUME LEASE

ORERAHINGMANUALS FABLE-OFCONTFENTS

CURRENT BASKIN-ROBBINS AND COMBO RESTAURANT FRANCHISEES
FORMER BASKIN-ROBBINS AND COMBO RESTAURANT FRANCHISEES

2023 BASKIN-ROBBINSBaskin-Robbins | 2024 FDD
ACTINE\16079671571ACTIVE\1607967157.3



KI. FORM OF GENERAL RELEASE
= INFRANEFFERMSOFUSE

M-J ELECTRONIC PAYMENT PROGRAM PARTICIPATION AGREEMENT

NK. STATE EFFECTIVE DATES PAGE
OL. RECEIPTS

2023 BASKIN-ROBBINSBaskin-Robbins | 2024 FDD
ACTINE\16079671571ACTIVE\1607967157.3



ITEM 1:
THE FRANCHISOR, AND ANY PARENTS, PREDECESSORS AND AFFILIATES

To simplify the language in this franchise disclosure document, “we” or “us” means Baskin-
Robbins Franchising LLC. “You” means the person or entity that buys the franchise. If you are a
corporation, partnership, or other entity, yeurowners;-officers-directors-shareholders-members-managers;
and-partnersr-as-may-be-appheable-mustal-sigh-a-persenaleach person or entity holding a direct or indirect
ownership interest in you must sign a guaranty, which means all ef-the provisions of the Store Development
Agreements (Exhibit D-1 and Exhibit D-2) and Franchise AgreementAgreements (Exhibit C-1 and Exhibit
C-2) also will apply to them_individually.

The Franchisor

We are a Delaware limited liability company formed on March 15, 2006. Our principal place of business is
Three Glenlake Parkway, Atlanta, Georgra 30328 We currently do busrness under thewarlesour name

Franchising LLC, and our brand name “Baskin-Robbins” and “BR.” The Baskin-Robbins brand
began in 1946 and we, through our predecessors, have offered Baskin-Robbins franchises since 1948. As
of At—the—enel—ef—eur—trseat—yeapen—December 31 20222023 there were %OOi—smgle—leraneleelZ 261

franchised Baskln Robblns Re

were—l—Z%Q—Dunkrn—and—Baskm—Reblemseembarestaurants operatlng in the Un|ted States Of those 2 261

restaurants, 977 were single-branded Baskin-Robbins restaurants, 1 was a Baskin-Robbins restaurant
operating at a Multi-Brand Location (defined below), and 1,283 were Dunkin’ and Baskin-Robbins combo
restaurants. Additionally, as of December 31, 2023, there 5,383 single-branded franchised Baskin-Robbins
restaurants operating internationally and in Puerto Rico.

We have not offered franchises in any other line of business, we have never operated a Baskin-
Robbins Restaurant, and except as described in this FDD, we have no other business activities-except-as
these-deseribed-here. If we have an agent for serviceservices of process--your-state, we disclose that agent
in Exhibit A.

The Baskin-Robbins-Restaurant® Franchise-Opportunity

We grant franchise for restaurants that feature ice cream, ice cream cakes, and-related frozen
products, as-wel-asand other food and beverage products wgme—eushondaads and sooeTenone and ol
eperateunder the Proprietary Marks (deflned beIow) and System (deflned below) and-the-Baskin-Robbins

W), WA (each a “Baskin-Robbins

Restaurants—andwe estaurant”)

We call the Baskin-Robbins Restaurant that you will operate under the Franchise Agreement your
“Restaurant ” Your Restaurant WI|| offer the Menu Items (deflned below) aneLeperateatfrom a location we
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together with the garkrng area or other real estate

appurtenant to the Restaurant! the “Premises”), and under the Proprietary Marks and Svstem all of which
we may hange perlod|cally ; 2 2 2 2 B3 3

means the ice cream, ice cream cakes related frozen products and other food and beverage products and

beverages-prepared according to our specified recipes and procedures, as we may periedicalhy-medify-and
change-them;—that-we-periodicallymodify from time to time and authorize for sale at your Restaurant.
“System” means the Baskin-Robbins Restaurant franchise system, which involves the conceptualization,
design, specification, development, operation, marketing, franchising and licensing of restaurants and

associated concepts for the sale of proprietary and non-proprietary food and beverage products, all of which
we may periodically develop and modi

We offer to gualified entities the right to develop and operate Baskin-Robbins Restaurants from
non-traditional locations, including hospitals, train stations, airports, entertainment and sports complexes,
convention centers, casinos and resorts, limited-access highway food facilities, military facilities, schools
and colleges, office or factory food service facilities, gas/convenience stores, travel centers, travel plazas,

department stores and big box super stores, mobile units, off-site sales accounts, supermarkets and home
improvement retailers (collectively, “Special Distribution Opportunities” or “SDO”). If your Restaurant

will be operated from an SDO location, we may modify certain provisions of your Franchise Agreement.

We also offer to qualified entitiesprospects the right to develop multiple Baskin-Robbins
Restaurants within a designated territory (the-“Store Development Area” or “SDA”) under the terms of the
Store Development Agreement (Exhibit D-1). The Store Development Agreement will specify the number
of Baskin-Robbins Restaurants you will develop over a specified period (the-“Development Schedule”)-and
the-territory-within-which-you-wit-develop-them-(the-~. Certain Baskin-Robbins Restaurants operated from
SDO locations may count towards your Development Schedule. Under the terms of the Store Development

Agreement, you or an approved subsidiary must develop the Baskin-Robbins Restaurants in the Store
Development Area™- , and sign our then—eurrentthen-current form of Franchise Agreement for

each Baskin- Robblns Restaurant developed faunder to the Store Development Area—whreheerrentlwsthe

However |f you fully comply with the Store Development Agreement each Franch|se Agreement
thatdeveloped under to the Store Development Agreement eevers-will reflect the initial franchise fee
specified in Item 5.

The Dunkin’ + Baskin-Robbins Combo Franchise

In some-instancesaddition to Baskin-Robbins Restaurants, we alorg-withand our affiliate, Dunkin’

Denuts-Franchising LLC will-efferyeu-theright(*DD”), grant franchises to develop and operate ene-er
more-combination-Baskin-Rebbinsrestaurants under the System and the Dunkin’® system, offering and

selling Menu Items and Dunkin’ Restaurant{s}-{each-menu items, and using both the Proprietary Marks and
the Dunkin’ trademarks (each a “Combo Restaurant™). We use the term “Combo Restaurant” to refer to the

Restaurant that you will operate under the Combo Franchise Agreement (Exhibit C-2). We refer to the

Franchise Agreement and Combo Franchise Agreement collectively as the “Franchise Aagreement”

hroughout th|s Disclosure Document. If you are offered that opportunrty, you W|II receive a separate
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prevrde—liweLFDD from DD.

We also offer yeuto qualified prospects the right to develop anrd-epen-multiple Combo Restaurants;
thenyou-will-signa- within a Store Development Area under the terms of the *Combo Store Development
Agreement” (Exhibit D-2)-which. The Combo Store Development Agreement will specify the number

efDeveIogment Schedule Elther vou or an aggroved subsidiary ma)g develog th Combo Restaurants yeu

terms of the Combo Store Development Agreement! you or an approved subsidiary must develog the

Combo Restaurants in the Store Development Area, and sign our then-current form of Combo Franchise
Agreement for each Combo Restaurant developed munder to the Combo Store Development Area—wh+eh

that—ferm However if you fuIIy comply with the Combo Store Development Agreement each Combo

Franchise Agreement thatdeveloped under to the Store Development Agreement covers-will reflect the

initial franchise fee specified in Item 5. We refer to the Store Development Agreement and Combo Store

Development Agreement collectively as the “Store Development Agreement” throughout this Disclosure
Document.

Multi-Brand Locations

We have an arrangement with Arby’s Franchisor, LLC, Buffalo Wild Wings International, Inc.,
Jimmy John’s Franchisor SPV, LLC, and Sonic Franchising LLC (each an “Other Franchisor”) whereby
we, together with the applicable Other Franchisor(s), may offer certain gualified prospects the right to
develop and operate a Baskin-Robbins Restaurant at the same location as, and in combination with, an
Arby’s® restaurant, Buffalo Wild Wings® Sports Bar, BWW-GO® restaurant, Jimmy John’s® restaurant,
and/or Sonic® restaurant (collectively, the “Other Restaurants” and together with a Baskin-Robbins
Restaurant, the “Multi-Brand Location™).

We expect Multi-Brand Locations to contain a Baskin-Robbins Restaurant and one or more Other
Restaurants. The Multi-Brand Location will offer and sell a range of products authorized to be sold under
the System and Proprietary Marks, and the franchise system and trademarks of the Other Franchisor(s). The

Baskin-Robbins Restaurant and Other Restaurant(s) operating from the Multi-Brand Location may require
separate point of sale systems, employees, uniforms, branding, and more for each restaurant.

To operate a Baskin-Robbins Restaurant at a Multi-Brand | ocation, you (and/or your affiliate

must (i) enter into a Franchise Agreement and the Multi-Brand Addendum attached to this disclosure
document as Exhibit C-4 (the “Multi-Brand Addendum” or “MBA”) with us for the operation of a Baskin-
Robbins Restaurant, and (ii) enter into a franchise or license agreement and multi-brand addendum for the
applicable Other Restaurant(s) with each applicable Other Franchisor for the operation of the Other
Restaurant (collectively, each an “Other Franchise Agreement’™). We will not grant you the right to operate
a Baskin-Robbins Restaurant at a Multi-Brand Location unless each applicable Other Franchisor grants you
the right to operate the Other Restaurant and permits that Other Restaurant to be operated at a Multi-Brand
Location. The terms each Other Franchisor’s franchise offering, franchise agreement or license agreement,
and related agreements are disclosed in the Other Franchisor’s franchise disclosure document, which you
must obtain from that Other Franchisor. Unless otherwise noted, the disclosures in this disclosure document

apply to Baskin-Robbins Restaurants that are operated at Multi-Brand Locations.

2023-BASKIN-ROBBINSFBD 3
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Market and Competition

Your Restaurant and/or Combo Restaurant will offer products and services to the general public
throughout the year and compete with other national and regional chains and local restaurants that sell
similar products and services. The market for Baskin-Robbins products and services is well developed and
very competitive. Despite this competition, we believe Baskin-Robbins Restaurants appeal to consumers

because of the System and the guality of products and services offered from Baskin-Robbins Restaurants
and Combo Restaurants.

Laws, Rules, and Regulations

You will have to comply with all federal, state and local laws, including minimum wage laws,
health and sanitation laws, marketing and anti-solicitation practices (including the Telephone Consumer
Protection Act, CAN-SPAM Act, the Telemarketing Sales Rule), and other laws such as menu labeling
laws that apply to restaurants in general. You also will have to comply with all other federal, state and local
laws and regulations that apply generally to all businesses. We encourage you to make additional inquiries
into those laws and regulations and obtain the assistance of legal counsel.

2023-BASKIN-ROBBINSFBD 4

Baskin-Robbins | 2024 FDD
ACTINE\16079671571ACTIVE\1607967157.3



Our Predecessors, Parents, and Certain Affiliates

We are a wholly-owned, indirect subsidiary of DB Master Finance LLC (“DB Master Finance”)
and DB Master Finance Parent LLC (“DB Master Finance Parent”), and both are Delaware limited liability
companies with the same principal business address as us. DB Master Finance Parent absolutely and
unconditionally guarantees to assume our duties and obligations under the Store Development Agreement
and Franchise Agreement.

Another one of our parent companies, Dunkin’ Brands, Inc. (“Dunkin’ Brands”), is a Delaware

limited liability company with the same principal business address as us. Under a securitization financing
transaction that closed in 2015 (the “Securitization Transaction”), Dunkin’ Brands signed a management
agreement with us and certain of our affiliates to perform our obligations under the Store Development
Agreements and Franchise Agreements and provide other support to the System. We pay management fees
to Dunkin’ Brands for these services. As the franchisor, we are responsible and accountable to you to make
sure that all of our obligations under your Store Development Agreement and Franchise Agreement are
performed in compliance with the respective agreements, regardless of whether we, Dunkin’ Brands, or
another third-party performs those services on our behalf. DB Master Finance and various entities affiliated
with DB Master Finance have entered into additional secured financing transactions subsequent to the
Securitization Transaction, and may enter into other securitization and other financing transactions in the

future. As a result of these transactions, there have been certain restructuring of various DB Master Finance
affiliates, which are described in this Item 1.
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areprovide products or services to Baskin-Robbins franchisees. Unless otherwise specified below, each
affiliate is a Delaware limited liability cempanies;-and-rene-havecompany, has the same principal business
address as us, and have not granted franchises in any line of business-{exeept-as-otheraise-noted).:

Affiliate Primary Purpose
DDBR International LLC Purchases ice cream froem-manufacturer-and re-sells to certain
(FooE-Lomery franchisees, and licensees-in-certain-domestic-and-foreigh

YasldaBebbing mronehiced jurisdictions—DBBR-s-the-franchiser-forfranchises restaurants in

Shops-LEC{formed March 45; | China.
2006)

Baskin-Robbins International Conducts certain international business relating to the Baskin-
LLC (formed March 4-2006) Robbins brand.

i 7 i - Y ESSIPTAT i _
March-15-2008)

DB Real Estate Assets | LLC OwnsLeases or subleases real estate er-holdsprime-teasesfor

(formed en-March 45--2006) Sfoeies et e s pasad o e blaasadl o Do s sons o ne
operation-ofto Dunkin’ erBaskin-Rebbins-Restaurantsfranchisees.

DB Real Estate Assets Il LLC Owmnsleases or subleases real estate er-heldsprime-leasesfor

(formed en-March 15-2006) sreperiosthoiome posodboroeb oosed e el eone o e
eperation-6fto Dunkin’ erBaskin-Rebbins-Restaurantsfranchisees.

SVC Service Il Inc. (fermerly Providesforthe-colection-ofCollects and manages stored value
BEMC Sepdee O ond card funds—ne-thesoymentothestorodvnluocard procrmm
Tennessee corporation thatwas
coperodomo-telonds
oo benthoenssonecriod

ORI S 0
enformed March 27-2020)

DBLF LLC (formed en-June 1% | Previdesforthe-collectionand-reconcitiation-ofCollects and

2020) reconciles loyalty purchases and redemptions-te-franchisees.
in Ot -
One of our affiliates, Inspire International, Inc. (“Inspire International), was incorporated under
the name BWLD Global 11, Inc. Inspire International’s principal address is the same as our address. On

October 14, 2021, BWLD Global 111, Inc. merged with its affiliates Arby’s International, Inc. and Sonic
International, Inc., with Inspire International as the surviving entity. As part of that restructuring, BWLD
Global 111, Inc. changed its name to Inspire International, Inc. Inspire International has directly offered and
granted franchises for Buffalo Wild Wings Sports Bars operating outside the United States since its
formation in October 2019 and acquired the existing development agreements and franchise agreements for
Buffalo Wild Wings Sports Bars outside the United States in December 2019. Inspire International, directly
or through its predecessor Arby’s International, Inc., has offered franchises and master franchises for Arby’s
restaurants outside the United States, Canada, Turkey and Qatar since May 2016. Inspire International,
directly or through its predecessor Sonic International, Inc., has offered franchises for Sonic restaurants
outside the United States since November 2019. Lastly, Inspire International has directly offered franchises
for Jimmy John’s restaurants outside the United States since November 2022,
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In addition to the above, the following affiliates offer and sell franchises internationally: DB
Canadian Franchising ULC (“DB Canada”), DDBR International LLC (“DB China”), DD Brasil
Franchising Ltda. (“DB Brasil”), DB Mexican Franchising LLC (“DB Mexico”), and BR UK Franchising
LLC (“BR UK”). All of Inspire Brands’ franchisors have a principal place of business at Three Glenlake
Parkway NE, Atlanta, Georgia 30328 and, other than as described below for Arby’s, have not offered
franchises in any other line of business. DB Canada was formed in May 2006 and has, directly or through
its predecessors, offered and sold Dunkin’ and Baskin-Robbins franchises in Canada since January 1972.
DB China has offered and sold Baskin-Robbins franchises in China since its formation in March 2006. DB
Brasil has offered and sold Dunkin’ and Baskin-Robbins franchises in Brazil since its formation in May
2014. DB Mexico has offered and sold Dunkin’ franchises in Mexico since its formation in October 2006.
BR UK has offered and sold Baskin-Robbins franchises in the UK since its formation in December 2014.
Except as described herein, none of the international franchisors have offered franchises in any other line of
business or operated a Baskin-Robbins Restaurant.

trspire Brands

Another of our parent companies is Inspire Brands, Inc. (“Inspire Brands™), whose principal
business address is the same as our address. Inspire Brands is a global, multi-brand restaurant company,
launched upon completion of the merger between a parent of the Arby’s brand and a parent of the Buffalo
Wild Wings brand in February 2018. Subsidiaries of Inspire Brands listed below are our affiliates who own
and administer the network of franchised and company-owned restaurants operating under the Arby’s,
Buffalo Wild Wings, BWW GO, Jimmy John’s, Sonic, Dunkin’ and Baskin-Robbins brands. Unless
otherwise stated, all Inspire Brands’ subsidiaries share our principal business address. Except as described

below, none of Inspire Brands’ subsidiaries have ever operated or offered franchises for Baskin-Robbins
Restaurants or offered franchises in any other line of business.

The Arby’s brand, founded in 1964, is known for its slow-roasted, freshly-sliced roast beef
and other deli-style sandwiches-i. It is the second-largest sandwich restaurant brand in the world.
Arby’s Franchisor, LLC (“Arby’s Franchisor”) is the franchisor of Arby’s restaurants in the United
States, Canada, Turkey and Qatar. Arby’s Franchisor has offered franchises for Arby’s restaurants
since December 2015, but its predecessors have been franchising Arby’s restaurants since 1965.

As-efJanuary-1-2023there-were-approximately-3:4151nspire International, directly or through its
predecessor Arby’s International, Inc., has offered franchises and master franchises for Arby’s
restaurants epe#aung—moutade the United States %Qsﬂanehlsemw—l—kl@feempany—emmed}

since May 2016. Predecessors and
former affiliates of Arby’s Franchisor have, in the past, offered franchises for other restaurant
concepts including T.J. Cinnamon’s® stores that served gourmet baked goods. All of the T.J.

Cinnamon’s locations have closed. As of December 31, 2023, there were 3,413 Arby’s restaurants
operating in the United States (2,316 franchised and 1,097 company-owned), and 200 franchised

Arby’s restaurants operating internationally and in Puerto Rico.
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Buffalo Wild Wings International, Inc. (“BWWI”) has—offeredfranchisesin-the-United
Statesforis a franchisor of sports entertainment-oriented casual eiring-restaurantssports bars that
feature chicken wings, sandwiches, and other products-and, alcoholic and other beverages, and
related services under the Buffalo Wild Wings name (“Buffalo Wild Wings Sports Bars”) since
Apri1991-and restaurants that feature chicken wings and other food and beverage products
primarily for off-premises consumption under the Buffalo Wild Wings GO name (“BWW-GO
Restaurants™). BWWI has offered franchises for Buffalo Wild Wings Sports Bars since April 1991
and for BWW-GO Restaurants since December 2020. -As-efJanuary-1BWWI has never offered
franchises in any other line of business. As of December 31, 2023, there were 4,4891,185 Buffalo
Wild Wings Sports Bars operating in the United States (536533 franchised and 659652 company-
owned) and #565 franchised Buffalo Wild Wings or B-Dubs restaurants operating eutside-the
United-States—{63franchised—and—12-company-ewned)—As—ofJanuary—tinternationally. As of
December 31, 2023, there were 4179 BWW-GO Restaurants operating in the United States (431
franchised and 3748 company-owned).

DD is the franchisor of Dunkin’ restaurants in the United States and certain international
territories. DD became a subsidiary of Inspire Brands in December 2020. DD has offered franchises
for Dunkin’ restaurants, since March 2006. As of December 31, 2023, there were 9,580 Dunkin’

restaurants operating in the United States (9,548 franchised and 32 company-owned). Of those
9,580 restaurants, 8,295 were single-branded Dunkin’ restaurants, 2 were franchised Dunkin’
restaurants operating at Multi-Brand Locations, and 1,283 were franchised Dunkin’ and Baskin-
Robbins combo restaurants. Additionally, as of December 31, 2023, there were 4,210 single-
branded franchised Dunkin’ restaurants operating internationally.

Jimmy John’s Franchisor SPV, LLC (“JimmyJdehn’sy-theJJF”) is a franchisor of Jimmy
John’s-restaurants operating under the JIMMY JOHN’S® trade name and business system;-became

Inspire Brands-subsidiary-in-October 2019 Jimmy-John’srestaurants that feature high-quality deli
sandwiches, served-en-fresh baked breads, and other permitted-food and beverage products. Jmmy
Jehnishos—orered—ronehisec o Jehnis—reshronis—siheeJulby- 2007 JJF became an
Affiliated Program through an acquisition in October 2016 and became part of Inspire Brands by
merger in 2019. JJF and its predecessor have been franchising since 1993. JJF has not offered

franchises “e—limr ehnisrestournisrer 000 vp e Ju s 2007 fs of Jonuaen e 10099 bad
2.637restaurants-in any other line of business. As of December 31, 2023, there were 2,644 JIMMY

JOHN’S® Restaurants operating in the United States (2,5972,604 franchised and 40 affiliate-
owned).company-owned). Of those 2,644 restaurants, 2,641 were singled-branded Jimmy John’s
restaurants and 3 were franchised Jimmy John’s restaurants operating at multi-brand locations.

Sonic Franchising LLC (“Sonic”) became an Inspire Brands subsidiary in December 2018.
Sonic has offered franchises for Sonic Drive-In restaurants, which serve hot dogs, hamburgers and
other sandwiches, tater tots and other sides, a full breakfast menu and frozen treats and other drinks,
since May 2011. -As-efJanuary-1Sonic has never operated or offered franchises in any other line
of business. As of December 31, 2023, there were 3,5463,521 Sonic Brive-ths{3;221Drive-In
restaurants operating in the United States (3,195 franchised and 325326 company-owned)—
SoEES,

Other Affiliated Franchise Programs

Through control with private equity funds managed by Roark Capital Management, LLC, an
Atlanta-based private equity firm, we are affiliated with the following franchise programs (“Affiliated
Programs™). None of these affiliates operate a Baskin-Robbins Restaurant.
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FeeusBrandsGoTo Foods Inc. (“FeeusBrandsGoTo Foods”) is the indirect parent company to
7seven franchisors, including: Auntie Anne’s Franchisor SPV LLC (“Auntie Anne’s”), Carvel Franchisor
SPV LLC (“Carvel”), Cinnabon Franchisor SPV LLC (“Cinnabon”), Jamba Juice Franchisor SPV LLC
(“Jamba”), McAlister’s Franchisor SPV LLC (“McAlister’s”), Moe’s Franchisor SPV LLC (“Moe’s”),
and Schlotzsky’s Franchisor SPV LLC (“Schlotzsky’s”). All 7—Feecus—Brandsseven GoTo Foods
franchisors have a principal place of business at 5620 Glenridge Drive NE, Atlanta, GA 30342 and have
not offered franchises in any other line of business.

Auntie Anne’s franchises Auntie Anne’s® shops that offer soft pretzels, lemonade, frozen
drinks and related foods and beverages. In November 2010, the Auntie Anne’s system became
affiliated with FeeusBrandsGoTo Foods through an acquisition. Auntie Anne’s predecessor began
offering franchises in January 1991. As of December 31, 20222023, there were approximately
1,1351,156 franchised facilities-and 11 affiliate-ewned-facilitiescompany-owned Auntie Anne’s shops

in the United States and appreximately—775817 franchised facHities—operatingAuntie Anne’s shops
outside the United States.

Carvel franchises Carvel® ice cream shoppes and is a leading retailer of branded ice cream
cakes in the United States and a producer of premium soft-serve ice cream. The Carvel system became
an Affiliated Program in October 2001 and became affiliated with Feeus—BrandsGoTo Foods in
November 2004. Carvel’s predecessor began franchlsmg retail |ce cream shoppes in 1947. As of
December 31 29222023 there were 3

melemﬂg%alesrand—meueream—nevel%e 24 franchlsed Carvel shogges in the United States and 29
franchised Carvel shoppes outside the United States.

Cinnabon franchises Cinnabon® bakeries that feature oven-hot cinnamon rolls, as well as other
baked treats and specialty beverages. It also licenses independent third parties to operate domestic and
international franchised Cinnabon® bakeries and Seattle’s Best Coffee® franchises on military bases in
the United States and in certain international countries, and to use the Cinnabon trademarks on products
dissimilar to those offered in Cinnabon bakeries. In November 2004, the Cinnabon system became
affiliated with Fecus—BrandsGoTo Foods through an acquisition. Cinnabon’s predecessor began
franchising in 1990. As of December 31, 2022 —franchisees—operated-9502023, there were 952
franchised and 22 company-owned Cinnabon retai-outletsbakeries in the United States and 918952
franchised Cinnabon retail-outletsbakeries outside the United States—and—178. In addition, as of
December 31, 2023, there were 185 franchised Seattle’s Best Coffee units outside the United States.

Jamba franchises Jamba® stores that feature a wide variety of fresh blended-to-order smoothies
and other cold or hot beverages and offer fresh squeezed juices and portable food items to customers
who come for snacks and light meals. Jamba has offered JAMBA® franchises since October 2018. In
October 2018, Jamba became affiliated with FeeusBrandsGoTo Foods through an acquisition. Jamba’s
predecessor began franchising in 1991. As of December 31, 20222023, there were approximately 735
Jamba733 franchised steres-and-3-affitiate-ewned-Jamba stores in the United States and 5457 franchised
Jamba stores outside the United States.

McAlister’s franchises McAlister’s Deli® restaurants which offer a line of deli foods, including
hot and cold deli sandwiches, baked potatoes, salads, soups, desserts, iced tea and other food and
beverage products. The McAlister’s system became an Affiliated Program through an acquisition in
July 2005 and became affiliated with FeeusBrandsGoTo Foods in October 2013. McAlister’s or its
predecessor have been franchising since 1999. As of December 31, 20222023, there were 492506
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domestic franchised McAlister’s restaurants and 32-affiliate-owned33 company-owned restaurants
operating in the United States.

Moe’s franchises Moe’s Southwest Grill® fast casual restaurants which feature fresh-mex and
southwestern food. In August 2007, the Moe’s system became affiliated with FeeusBrandsGoTo
Foods through an acquisition. Moe’s predecessor began offering Moe’s Southwest Grill franchises in
2001. As of December 31, 20222023, there were 636606 franchised and six company-owned Moe’s

Southwest Grill restaurants eperating-in the United States-and-one—franchised-restabrant-operating
cusidohe Unliod Sotes,

Schlotzsky’s franchises Schlotzsky’s® quick-casual restaurants which feature sandwiches,
pizza, soups, and salads. Schlotzsky’s signature items are its “fresh-from-scratch” sandwich buns and
pizza crusts that are baked on-site every day. In November 2006, the Schlotzsky’s system became
affiliated with FeeusBrandsGoTo Foods through an acquisition. Schlotzsky’s restaurant franchises
have been offered since 1976. As of December 31, 20222023, there were 299295 franchised
Schlotzsky’s restaurants and 27-affiliate-owned22 company-owned restaurants operating in the United
States.

Primrose School Franchising SPE, LLC (“Primrose”) is a franchisor that offers franchises for
the establishment, development and operation of educational childcare facilities serving families with
children from 6 weeks to 12 years old operating under the Primrose® name. Primrose’s principal place of
business is 3200 Windy Hill Road SE, Suite 1200E, Atlanta GA 30339. Primrose became an Affiliated
Program through an acquisition in June 2008. Primrose and its affiliates have been franchising since 1988
and-as. As of December 31, 2022-had-4832023, there were 505 franchised Primrose facilities_in the United
States. Primrose has not offered franchises in any other line of business.

ME SPE Franchising, LLC (“Massage Envy”) is a franchisor of businesses that effersoffer
professional therapeutic massage services, facial services, and related goods and services under the name
“Massage Envy®” since 2019. Massage Envy’s principal place of business is 14350 North 87th Street, Suite
200, Scottsdale, Arizona 85260. Massage Envy’s predecessor began operation in 2003, commenced
franchising in 2010, and became an Affiliated Program through an acquisition in 2012. As of December
31, 20222023, there were 1:6831,053 Massage Envy locations operating in the United States, including
10731044 operated as total body care Massage Envy businesses and 109 operated as traditional Massage
Envy businesses. Additionally, Massage Envy’s predecessor previously sold franchises for regional
developers, who acquired a license for a defined region in which they were required to open and operate a
designated number of Massage Envy locations either by themselves or through franchisees that they would
solicit. As of December 31, 20222023, there were 109 regional developers operating 1211 regions in the
United States. Massage Envy has not offered franchises in any other line of business.

CKE Inc. (“CKE"), through two indirect wholly-owned subsidiaries (Carl’s Jr. Restaurants LLC
and Hardee’s Restaurants LLC), owns, operates and franchises quick serve restaurants operating under the
Carl’s Jr.® and Hardee’s ® trade names and business systems. Carl’s Jr. restaurants and Hardee’s restaurants
offer a limited menu of breakfast, lunch and dinner products featuring charbroiled 100% Black Angus
Thickburger® sandwiches, Hand-Breaded Chicken Tenders, Made from Scratch Biscuits and other related
qulck serve menu items. A small number of Hardee’s Restaurants offer Green—BurHte®—Mexrean—fooel
- er-Red Burrito®
Mexrcan food products through a Dual Concept Restaurant A smaII number of Carl s Jr. Restaurants offer
Green Burrito® Mexican food products through a Dual Concept Restaurant. CKE Inc.’s principal place of
business is 6700 Tower Circle, Suite 1000, Franklin, Tennessee. In December 2013, CKE Inc. became an
Affiliated Program through an acquisition. Hardee’s restaurants have been franchised since 1961. As of
January 3029, 20232024, there were 195204 company-operated Hardee’s restaurants,—necluding—4
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Hardee’s/Red-Burrito-Dual- Coneeptrestaurants— and there were 1,5121,406 domestic franchised Hardee’s

restaurants, including 446136 Hardee’s/Red Burrito Dual Concept restaurants. Additionally, there were
429458 franchised Hardee’s restaurants operating outside the United States. Carl’s Jr. restaurants have
been franchised since 1984. As of January 3629, 20232024, there were 4849 company-operated Carl’s Jr.
restaurants, and there were 4:86201,019 domestic franchised Carl’s Jr. restaurants, including 266243 Carl’s
Jr./Green Burrito Dual Concept restaurants. In addition, there were 620661 franchised Carl’s Jr. restaurants
operating outside the United States. Neither CKE nor its subsidiaries that operate the above-described
franchise systems have offered franchises in any other line of business.

Driven Holdings, LLC (“Driven Holdings”) is the indirect parent company to 40nine franchisors,
including Meineke Franchisor SPV LLC (“Meineke”), Maaco Franchisor SPV LLC (“Maaco”), Brive-N
Stle-Franehisor- SPAVLLC(“BNS™),-Merlin Franchisor SPV LLC (*Merlin”), Econo Lube Franchisor
SPV LLC (“Econo Lube”), 1-800-Radiator Franchisor SPV LLC (*1-800-Radiator”), CARSTAR
Franchisor SPV LLC (“CARSTAR?”), Take 5 Franchisor SPV LLC (“Take 5”), ABRA Franchisor SPVV
LLC (“ABRA™) and FUSA Franchisor SPV LLC (“FUSA”). In April 2015, Driven Holdings and its
franchised brands at the time (which included Meineke, Maaco, BNS-Merlin and Econo Lube) became
Affiliated Programs through an acquisition. Subsequently, through acquisitions in June 2015, October
2015, March 2016, September 2019, and April 2020, respectively, the 1-800-Radiator, CARSTAR, Take
5, ABRA and FUSA brands became Affiliated Programs. The principal business address of Meineke,
Maaco, DNS;-Econo Lube, Merlin, CARSTAR, Take 5, ABRAAbra and FUSA is 440 South Church Street,
Suite 700, Charlotte, North Carolina 28202. 1-800-Radiator’s principal business address is 4401 Park
Road, Benicia, California 94510. -AH-10-franchisers-have-notNone of these franchise systems have offered
franchises in any other line of business.

Meineke franchises automotive centers whichthat offer to the general public automotive
repair and maintenance services that it authorizes periodically. These services currently include repair
and replacement of exhaust system components, brake system components, steering and suspension
components (including alignment), belts (V and serpentine), cooling system service, CV joints and
boots, wiper blades, universal joints, lift supports, motor and transmission mounts, trailer hitches, air
conditioning, state inspections, tire sales, tune ups and related services, transmission fluid changes and
batteries. Meineke and its predecessors have offered Meineke center franchises since September 1972,
and Meineke’s affiliate has owned and operated Meineke centers on and off since March 1991. As of
December 3130, 20222023, there were 703698 franchised Meineke centers, 22 franchised Meineke
centers co-branded with Econo Lube, and no company-owned Meineke centers or company-owned
Meineke centers co-branded with Econo Lube operating in the United States.

Maaco and its predecessors have offered Maaco center franchises since February 1972
providing automotive collision and paint refinishing. As of December 3130, 26222023, there were
397373 franchised Maaco centers and no company-owned Maaco centers in the United States.
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Merlin franchises shops whichthat provide automotive repair services specializing in vehicle
longevity, including the repair and replacement of automotive exhaust, brake parts, ride and steering
control system and tires. Merlin and its predecessors offered franchises from July 1990 to February
2006 under the name “Merlin Muffler and Brake Shops,” and have offered franchises under the name
“Merlin Shops” since February 2006. As of December 3130, 20222023, there were 2422 Merlin
franchises and no company-owned Merlin shops located in the United States.

Econo Lube offers franchises that provide oil change services and other automotive services
including brakes, but not including exhaust systems. Econo Lube’s predecessor began offering
franchises in 1980 under the name “Muffler Crafters” and began offering franchises under the name
“Econo Lube N’ Tune” in 1985. As of December 3130, 20222023, there were 169 Econo Lube N’
Tune franchises and 12 Econo Lube N’ Tune franchises co-branded with Meineke centers in the United
States, which are predominately in the western part of the United States, including California, Arizona,
and Texas, and no company-owned Econo Lube N’ Tune locations in the United States.

1-800-Radiator franchises distribution warehouses selling radiators, condensers, air
conditioning compressors, fan assemblies and other automotive parts to automotive shops, chain
accounts and retail consumers. 1-800-Radiator and its predecessor have offered 1-800-Radiator
franchises since 2004. As of December 3130, 26222023, there were 196 1-800-Radiator franchises in
operation in the United States. 1-800-Radiator’s affiliate has owned and operated 1-800-Radiator
warehouses since 2001 and, as of December 3130, 20222023, owned and operated 1 1-800-Radiator
warehouse in the United States.

CARSTAR offers franchises for full-service automobile collision repair facilities providing
repair and repainting services for automobiles and trucks that suffered damage in
collisions. CARSTAR’s business model focuses on insurance-related collision repair work arising out
of relationships it has established with insurance company providers. CARSTAR and its affiliates first
offered conversion franchises to existing automobile collision repair facilities in August 1989 and
began offering franchises for new automobile repair facilities in October 1995. As of December 3230,
20222023, there were 445455 franchised CARSTAR facilities and no company-owned facilities
operating in the United States.

Take 5 franchises motor vehicle centers that offer quick service, customer-oriented oil
changes, lubrication and related motor vehicle services and products. Take 5 commenced offering
franchises in March 2017, although the Take 5 concept started in 1984 in Metairie, Louisiana. As of
December 3130, 20222023, there were 228325 franchised Take 5 outlets and 643 company-owned

Take 5 outlets operatlng in the Unlted States Anamhat&eﬁake—&e&#erm%epepate&apprexrmately

ABRAADra franchises repair and refinishing centers that offer high quality auto body repair
and refinishing and auto glass repair and replacement services at competitive prices. ABRAAbra and
its predecessor have offered ABRAADra franchises since 1987. As of December 3230, 26222023, there
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were 5857 franchised ABRAAbra repair centers and no company-owned repair centers operating in the
United States.

FUSA franchises collision repair shops specializing in auto body repair work and after-
collision services. FUSA has offered Fix Auto shop franchises since July 2020, although its
predecessors have offered franchise and license arrangements for Fix Auto shops on and off from April
1998 to June 2020. As of December 3130, 26222023, there were 480203 franchised Fix Auto repair
shops operating in the United States, 9 of which are operated by FUSA’s affiliate purstant-tounder a
franchise agreement with FUSA.

Driven Holdings is also the indirect parent company to the following franchisors that offer
franchises in Canada: (1) Meineke Canada SPV LP and its predecessors have offered Meineke center
franchises in Canada since August 2004; (2) Maaco Canada SPV LP and its predecessors have offered
Maaco center franchises in Canada since 1983; (3) 1-800-Radiator Canada, Co. has offered 1-800-
Radiator warehouse franchises in Canada since April 2007; (4) Carstar Canada SPV LP and its
predecessors have offered CARSTAR franchises in Canada since September 2000; (5) Take 5 Canada
SPV LP and its predecessor have offered Take 5 franchises in Canada since November 2019; (6)
Driven Brands Canada Funding Corporation and its predecessors have offered UniglassPlus and
Uniglass Express franchises in Canada since 1985 and 2015, respectively, Vitro Plus and Vitro Express
franchises in Canada since 2002, and Docteur du Pare Brise franchises in Canada since 1998; (7) Go
Glass Franchisor SPV LP and its predecessors have offered Go! Glass & Accessories franchises since
2006 and Go! Glass franchises since 2017 in Canada; and (8) Star Auto Glass Franchisor SPV LP
and its predecessors have offered Star Auto Glass franchises in Canada since approximately

2012, “Fhosoronchicershovenebatoredronehisesaamstherlnee-business—

As of December 3130, 26222023, there were: (i) 2515 franchised Meineke centers and no
company-owned Meineke centers in Canada; (ii) 2118 franchised Maaco centers and no company-
owned Maaco centers in Canada; (iii) 810 1-800-Radiator franchises and no company-owned 1-800-
Radiator locations in Canada; (iv) 319313 franchised CARSTAR facilities and rel company-owned
CARSTAR facthtiesfacility in Canada; (v) 30 franchised Take 5 outlets and 7 company-owned Take 5
outlets in Canada; (vi) 3857 franchised UniglassPlus businesses, 3127 franchised UniglassPlus/Ziebart
businesses, and re5 franchised Uniglass Express businesses in Canada, and 42 company-owned
UniglassPlus businesses and 1 company-owned UniglassPlus/Ziebart business in Canada; (vii) #10
franchised VitroPlus businesses, 6257 franchised VitroPlus/Ziebart businesses, and 4 franchised Vitro
Express businesses in Canada, and 43 company-owned VitroPlus businesses and no company-owned
VitroPlus/Ziebart businesses in Canada; (viii) 3332 franchised Docteur du Pare Brise businesses and
no company-owned Docteur du Pare Brise businesses in Canada; (ix) 1812 franchised Go! Glass &
Accessories businesses and 4no franchised Go! Glass business in Canada, and 8 company-owned Go!
Glass & Accessories businesses and no company-owned Go! Glass businesses in Canada; and (x) 8
franchised Star Auto Glass businesses and no company-owned Star Auto Glass businesses in Canada.

In January 2022, Driven Brands acquired Auto Glass Now’s repair locations. As of December
30, 2023, there were more than 220 repair locations operating under the AUTOGLASSNOW® name in
the United States (“AGN Repair Locations”). AGN Repair Locations offer auto glass calibration and
windshield repair and replacement services. In the future, AGN Repair Locations may offer products
and services to Driven Brands’ affiliates and their franchisees in the United States, and/or Driven
Brands may decide to offer franchises for AGN Repair Locations in the United States.

ServiceMaster Systems LLC is the direct parent company to three franchisors operating five
franchise brands in the United States: Merry Maids SPE LLC (“Merry Maids”), ServiceMaster
Clean/Restore SPE LLC (“ServiceMaster”) and Two Men and a Truck SPE LLC (“Two Men and a
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Truck™). Merry Maids and ServiceMaster became Affiliated Programs through an acquisition in December
2020. Two Men and a Truck became an Affiliated Program through an acquisition on August 3, 2021. The
three franchisors have a principal place of business at One Glenlake Parkway, Suite 1400, Atlanta, Georgia
30328 and have never offered franchises in any other line of business.

Merry Maids franchises residential house cleaning businesses under the Merry Maids® mark.
Merry Maids’ predecessor began business and started offering franchises in 1980. As of December 31,
2022,2023, there were 813 Merry Maids-had-967Maid franchises in the United States.

ServiceMaster franchises (i) businesses that provide disaster restoration and heavy-duty
cleaning services to residential and commercial customers under the ServiceMaster Restore® mark and
(ii) businesses that provide contracted janitorial services and other cleaning and maintenance services
under the ServiceMaster Clean® mark. ServiceMaster’s predecessor began offering franchises in 1952.
As of December 31, 2022-ServiceMaster-had-eperating-in-the-United-States 6712023, there were 619
ServiceMaster Clean franchises and 2;4572,064 ServiceMaster Restore franchises eperating-in the
United States.

Two Men and a Truck franchises (i) businesses that provide moving services and related
products and services, including packing, unpacking and the sale of boxes and packing materials under
the Two Men and a Truck® mark and (ii) businesses that provide junk removal services under the Two
Men and a Junk Truck™ mark. Two Men and a Truck’s predecessor began offering moving franchises
in February 1989. Two Men and a Truck began offering Two Men and a Junk Truck franchises in
2023. As of December 31, 20222023, there were 293313 Two Men and a Truck franchises and three
company-owned locations—operatingTwo Men and a Truck businesses in the United States. As of
December 31, 26222023, there were net-any20 Two Men and a Junk Truck franchises ercempany-

owned-locations--operationin the United States.

Affiliates of ServiceMaster Systems LLC also offer franchises for operation outside the United
States. Specifically, ServiceMaster of Canada Limited offers franchises in Canada, ServiceMaster
Limited offers franchises in Great Britain, and Two Men and a Truck offers franchises in Canada;
and Ireland-and-the United States.

NBC Franchisor LLC (“NBC”) franchises gourmet bakeries whichthat offer and sell specialty
bundt cakes, other food items and retail merchandise under the Nothing Bundt Cakes® mark. NBC’s
predecessor began offering franchises in May 2006. NBC became an Affiliated Program through an
acquisition in May 2021. NBC has a principal place of business at 4560 Belt Line Road, Suite 350, Addison,
Texas 75001. As of December 31, 20222023, there were 469562 Northing Bundt Cake franchises and 16
company-owned locations operating in the United States. NBC has never offered franchises in any other
line of business.

Mathnasium Center Licensing, LLC (“Mathnasium’) franchises learning centers that provide
math instruction using the Mathnasium® system of learning. Mathnasium began offering franchises in late
2003. Mathnasium became an Affiliated Program through an acquisition in November 20212022.
Mathnasium has a principal place of business at 5120 West Goldleaf Circle, Suite 400, Los Angeles,
California 90056. As of December 31, 20212023, there were 948-Mathnasium-franchises-in-the-United
States-and-its-parent-company-operated-three968 franchised and 4 company-owned Mathnasium centers

operating in the United States. Mathnasium has never offered franchises in any other line of business.
Affiliates of Mathnasium Center Licensing, LLC also offer franchises for operation outside the United
States.
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Mathnasium Center Licensing Canada, Inc. has offered franchises for Mathnasium centers
in Canada since May 2014. As of December 31, 26222023, there were 8489 franchised Mathnasium
centers in Canada. Mathnasium International Franchising, LLC has offered franchises outside the
United States and Canada since May 2015. As of December 31, 206212023, there were 6579 franchised
Mathnasium centers outside the United States and Canada. Mathnasium Center Licensing, LLC,
Mathnasium Center Licensing Canada, Inc. and Mathnasium International Franchising, LLC each have
atheir principal place of business at 5120 West Goldleaf Circle, Suite 400, Los Angeles, California
90056 and none of them has ever offered franchises in any other line of business.

Youth Enrichment Brands, LLC is the direct parent company to three franchisors operating in
the United States: i9 Sports, LLC (“i9”"), SafeSplash Brands, L L C also known as “Streamline Brands”

and School of Rock Franchising LLC (“School of Rock™). i9 became an Affiliated Program through an

acquisition in September 2021. Streamline Brands became an Affiliated Program through an acquisition in

June 2022. School of Rock became an Affiliated Program through an acquisition in September 2023. The
three franchisors have never offered franchises in any other line of business.

19 Sperts,EEC{“19")franchises businesses that operate, market, sell and provide amateur
sports leagues, camps, tournaments, clinics, training, development, social activities, special events,
products and related services under the i9 Sports® mark. i9 began offering franchises in November
2003. i9 became an Affiliated Program through an acquisition in September 2021. i9 has a principal
place of business at 9410 Camden Field Parkway, Riverview, Florida 33578. As of December 31,

20222023, there were 218245 i9 Sports franchises and-ene-company-owned-tocation—i9-has-never
offered-franchises-in-any-etherHne-of businessin the United States.

SafeSplash-Brands—LLC{alse-known-as—Streamline Brands=)- offers franchises under the

SafeSplash Swim School® brand and operates under the SwimLabs® and Swimtastic® brands, all of
which provide “learn to swim” programs for children and adults, birthday parties, summer camps, other
swimming-related activities. Streamline Brands has offered swim school franchises under the
SafeSplash Swim School brand since August 2014. Streamline Brands offered franchises under the
Swimtastic brand since August 2015 through March 2023 and under the SwimLabs brand from
February 2017 through MarehApril 2023. Streamline Brands became an Affiliated Program through an
acquisition in June 2022 and has a principal place of business at 12240 Lioness Way, Parker, Colorado
80134. As of December 31, 20222023, there were £10128 franchised and company-owned SafeSplash
Swim School outlets (inrehudedincluding 12 outlets that are dual-branded with SwimLabs), 11
franchised and licensed SwimLabs swim schools, 11 franchised Swimtastic swim schools, and one
dual-branded Swimtastic and SwimLabs swim school operating in the United States. —Streamline

School of Rock franchises businesses that operate performance-based music schools with a
rock music program under the School of Rock® mark. School of Rock began offering franchises in
September 2005. School of Rock has a principal place of business at 1 Wattles Street, Canton, MA

02021. As of December 31, 2023, there were 234 franchised and 47 company-owned School of Rock
schools in the United States and 78 franchised School of Rock schools outside the United States.

None of the affiliated franchisors listed above are obligated to provide products or services to you; however,
you may purchase products or services from these franchisors if you choose to do so.

Except as described above, we have no other parents, predecessors or affiliates that must be
included in this Item.
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ITEM 2:
BUSINESS EXPERIENCE

ManagerBoard of Managers: Paul Brown

Mr. Brown has been Ghref—éeeeu%we—@#reer—fer—msmre—Brandsa Member of our Board of
Managers in Atlanta, Georgia

since December 2020. He also has served—asbeen Insglre Brands Chlef Executlve Offlcer fer—Arby—s
Restadrant-Group—te—{“ARG™}in Atlanta, Georgia since May-2043its formation in February 2018 and
Inspire Brands’ Director in Atlanta, Georgia since February 2018.

Brand Head — Baskin-Robbins and Interim Vice President of Operations: Jonathan Biggs

Mr. Biggs has been BR*sour Brand Head in Atlanta, Georgia since September 2022 and our Interim
Vice President of Operations since March 2024. He previously served as our Vice President, Restaurant
Serwce eLBR in Atlanta, Georgla and Canton, Massachusett from October 2018 to September 2022.—Prier

Chief Information Security Officer of Inspire Brands: Haddon Bennett

Mr. Bennett has been Inspire Brands’ Chief Information Security Officer in Atlanta, Georgia since

December 2019. He previously served as Change Healthcare’s Chief Information Security Officer in
Canton, Georgia from Juney 2014 to December 2019.

Chief Growth Officer of Inspire Brands: Christian Charnaux

Mr. Charnaux has been the Chief Growth Officer of Inspire Brands in Atlanta, Georgia since April
2018-and-he-has-been-our Chief Growth-Officer since-October 2021,

Chief Supply Officer of Inspire Brands: Christopher Held

Mr. He-alseHeld has been Inspire Brands’ Chief GrewthSupply Officer in Atlanta, Georgia since
Apri2018June 2019. He previously was Senier\icePresident-Corporate-Finance-of Hilton-Worldwide
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Holdingstre—in-MeleanVirginia-from-July-2009-te-Mareh-an independent consultant in Atlanta, Georgia
from June 2018 to May 2019.

Chief Financial Officer—Ben-Crocker and Assistant Secretary: Katherine Jaspon

MrMs. HeldJaspon has been taspire-Brands’our Chief SupplyFinancial Officer in Atlanta, Georgia
and Canton, Massachusetts since June-2029April 2017, and heshe has been our Chief Supphyr-Officersince
Oetober2021He-has-and Assistant Secretary in Atlanta, Georgia since February 2024. She also has been

Insplre Brands’ Chief SprlyFmanmal Offlcer in Atlanta Georgla smce June—zearg—HemreaslsyLwa&an

Ken%ueky#em%u#y—%@l%%e%uae%@%& ul¥ 2021

Chief Commercial and Restaurant Officer of Dunkin’ Brands: Daniel Lynn

Mr. Lynn has been Dunkin’ Brands’ and Inspire Brands’ Chief Commercial and Restaurant Officer
since August 2022, each in Atlanta, Georgia. He has also served as Zuzu Hospitality’s Co-Founder in
Singapore since 2016. He previously served as Movenpick Hotels’ Non-Executive Director in Zurick,
Switzerland from February 2017 to September 2018.

Chief EinancialDevelopment Officer-and-Manager—Katherine Jaspen: Jason Maceda

MsMr. JaspenMaceda has been our Chief FinaneialDevelopment Officer and-Manager-in Canton,
Massachusetts since Apri—2017—andJanuary 2024. He also has been Inspire Brands’ Chief
FinaneialDevelopment Officer since—July—2021-Shein Canton, Massachusetts since January 2024. He
previously was edrlnspire Brands’ Senior Vice President, Finanee-and-TFreasury-Corporate-Controllerand
Assistant-ControllerFranchise Development in Canton, Massachusetts from Deecember—2005-to—April

September 2022 to January 2024. Additionally, he previously held several positions with us in Canton,
Massachusetts, including President, Baskin-Robbins from December 2020 to September 2022, Senior Vice

President, and Baskin-Robbins U.S. and Canada from June 2017 to December 2020.

Chief InformationBrand Officer: iScott Murph

Mr. Murphy has been our Chief Brand Officer in Canton, Massachusetts since November 2023. He
has also been Inspire Brands’ Chief Brand Officer in Canton, Massachusetts since November 2023. He
previously held many positions with DD, including President from December 2020 to November 2023,
President, Dunkin’ Americas from December 2019 to December 2020, Chief Operating Officer, and
Dunkin’ U.S. from January 2018 to December 2019, each in Canton, Massachusetts.
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Chief Administrative Officer, General Counsel, Secretary and ManagerBoard of Managers: Nils H.
Okeson

Mr. Okeson has been aspire-2rands-ChieAdministratve OfleerCenern-Counseland-Seeretary
n-Atlanta—Georgia-—since—February2018,and-he-has-beena Member of our Board of Managers since
December 2020, our General Counsel since December2021 and-he-has-served-as-a-managerof-ours-since

Deeember-20200ctober 2021, and our Chief Administrative Officer and Secretary since February 2024,
each in Atlanta, Georgia. Mr. Okeson has been Inspire Brands’ Chief Administrative Officer, General

Counsel and Secretary in Atlanta Georgla smce February 2018—aed44e4easeerveeLa&a4\eaeager—ef—eurs

Senior Vice President i — Brand Supply Chain_of Inspire Brands: Jasen
Maecedaloel Blanchard

Mr. MaeedaBlanchard has been Inspire Brands’ Senior Vice President—Franchise-Development
since-September2022 — Brand Supply Chain in Atlanta, Georgia since April 2022. He previously held
several positions with BRGeorgia-Pacific, including Vice President-Strategic Sourcing and Procurement
from July 2021 to April 2022, Vice President-Category Supply Chain from June 2019 to July 2021, and

Senior Director- Sugg ¥ Charn Strategy_ and Categor_y_ Sugg y Chain from July 2017 to June 2019, eac in
Atlanta, Georgia; = ;

Senior Vice President efFranchise— Finance of Inspire Brands: Dennis McCarthy

Mr. McCarthy has been our Senior Vice President — Finance in Canton, Massachusetts since May
2022. He has also been Inspire Brands’ Senior Vice President ef—Franehise— Finance in_Canton

Massachusetts since May 2022-in-Atlanta-Georgia. He previously served as Inspire Brands’ Vice President
Finance — Beverage and Snacking from December 2020 to April 2022 in Atlanta,—GeorgiaCanton,
Massachusetts. Before that, he held severatvarious positions with Dunkin’ Brands, including Vice President
of Corporate FP&A and Brand Finance from July 2018 to December 2020 and-\Vice-President—Corporate

FR&A-and-Treasury-from-Mareh-2017-to-July-2018each-in Canton, Massachusetts.

Vice President — Franchise Operations: Francis Ashwin

Mr. Ashwin has been our Vice President — Franchise Operations in Canton, Massachusetts since
September 2022. He previously was our Director of Operations in Canton, Massachusetts from June 2016
to September 2022.

2023 BASKIN-ROBBINS FDD 18

Baskin-Robbins | 2024 FDD
ACTINE\16079671571ACTIVE\1607967157.3



Vice President, Portfolio Management of Inspire Brands: William Duffy
Mr. Duffy has been Inspire Brands’ Vice President, Portfolio Management in Atlanta, Georgia

since its formation in February 2018.

Vice President — Franchise Operations: Kelly Fish

Ms. Fish has been our Vice President — Franchise Operations in Canton, Massachusetts since April

2022. She previously was our Director of Franchise Operations in Canton, Massachusetts from July 2016
to March 2022.

Vice President — Marketing & Culinary: Jerid Grandinetti

Mr. Grandinetti has been our Vice President — Marketing & Culinary in Canton, Massachusetts
since February 2024. He previously held several positions with us, including Vice-President, Baskin-
Robbins Marketing from January 2022 to February 2024 and Director, International Brand Marketing from
December 2017 to January 2022, each in Canton, Massachusetts.

Vice President — Franchise Operations: Peter Green

Mr. Green has been our Vice President — Franchise Operations in New York, New York since

December 2021. He previously was our Regional Vice President, Operations and Development in New
York, New York from October 2016 to December 2021.

Senier-Vice President; — Construction-BPesign-and-ArchitectureJames-Cannon: Volker Heimeshoff

Mr. Heimeshoff has been our Vice President — Construction in Atlanta, Georgia since February

2024. He also has been Inspire Brands’ Vice President — Construction since February 2024 and SIS’ Vice
President — Construction since September 2022, each in Atlanta, Georgia. Before that, he was self-
employed as an Executive Project Consultant in Bentonville, Arkansas from April 2022 to May 2022. He
previously was the Vice President, Realty Support and Standards for Walmart in Bentonville, Arkansas
from February 2017 to April 2019.

Vice President — Real Estate Dunkin’ Baskin Jimmy John’s: Russell Holland

Mr. CannenHolland has been our Senier-Vice President—Construction—Desigh-and-Architecture
sinee-December2021 — Real Estate Dunkin’ Baskin Jimmy John’s in Atlanta, Georgia since February 2024.
He also has been Inspire Brands’ Senier-Vice President-Coenstruetion-and-Design — Real Estate Dunkin®
Baskin Jimmy John’s in Atlanta, Georgia since is-formation-in-February-2018.—In-addition,-he-has-been

SentorDecember 2019. He previously served as Vice President—Construction—and-Desighfor-ARG—A
Atlanta of Real Estate at Waffle House in Norcross, Georgia sineefrom June 2017 to December 20452019.

Vice President—RestaurantPortfolicManagement — Architecture & Design of Inspire Brands: Willam

DuffylL aura Ivanishvili

MeMs. Buffylvanishvili has been Inspire Brands’ Vice President,—Restaurant—Portfolio
Management Archltecture & Design in Atlanta Georgla smce lts—fetmatten#t—l;ebmapy—zQiS—He

Juty—zeiérMarch 2023. She grewouslx was self emgloged asa consultant in Bentonvnle! Arkansas from
November 2022 to March 2023. Before that, she previously served as Walmart’s Senior Director,
Architecture & Engineering in Bentonville, Arkansas from January 2018 to November 2022.
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Vice President — Franchise Operations: Vincent Marvelli

Mr. Marvelli has been our Vice President — Franchise Operations in Midlothian, Texas since
November 2022. He previously was our Director of Operations in Canton, Massachusetts from November

2020 to October 2022, and our Director of Operations in Canton, Massachusetts from May 2016 to
November 2020.

Vice President — Franchise Operations: Allyson Peck

Ms. Peck has been our Vice President — Franchise Operations in Canton, Massachusetts since
March 2024. She previously served as BR’s Vice President — Franchise Operations in Canton,

Massachusetts from April 2023 to March 2024. Before that, she served as Starbucks Coffee Company’s
Vice President of Retail Operations in Seattle, Washington from March 2020 to June 2022 and McDonald’s
Corporation’s Operations Officer in Stanford, Connecticut from February 2017 to March 2020.

Vice President — Franchise Operations: Thomas Sheker

Mr. Sheker has been our Vice President — Franchise Operations in Cinnaminson, New Jersey from
September 2022. He previously held several positions with us, including Franchise Operations Director,
NY and Upper Midwest from October 2021 to September 2022, Franchise Operations Director, Mid-

Atlantic from December 2020 to October 2021, and our Operations Director — Mid-Atlantic from July 2016
to December 2020, each in Canton, Massachusetts.

Vice President, Franchise Counsel of Inspire Brands: Lisa Storey

Ms. Storey has been Inspire Brands’ Vice President, Franchise Counsel, in Atlanta, Georgia, since
March 2020 and has been our Vice President, Franchise Counsel since October 2021. She previously was
our and Inspire Brands’ Vice President, Franchlse HR & L|t|gat|0n Counsel from February 2018 to
February 2020. :

297’_12—V|ce Pre5|dent - Ogeratlng sttems in Canton! Massachusetts since Februar;g 2024 Mr ngglns is

also Dunkin’ Brands’ Vice President — Operating Systems in Canton, Massachusetts since December 2021.
He previously held several positions with Dunkin’ Brands, including Vice President, Dunkin’ Operating
Systems & National Operations from January 2019 to December 2021 and Regional Vice President, Mid-
Atlantic/New York from February 2011 to January 2019, each in Canton, Massachusetts.

Senior Director i — Franchise Development —Nen-Traditional-of Inspire Brands:
Theresa Rivello

Ms. Rivello has been Inspire Brands’ Senior Director—Strategy—-and-NewBusiness — Franchise
Development —Neon-Traditienal-in Atlanta, Georgia since January 2023. She previously wasserved as

Inspire Brands’ Director, Strategy and New Business Development — Non-Traditional in-Atlanta;-Geergia
from September 2020 to January 2023, in Atlanta, Georgia. Before that, she was the Director of Retail
Strategy and Brand Partnerships for Aramark in Philadelphia, Pennsylvania from February 2017 to
September 2020.
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Director — Field Training & Operating Services: Jenna Hall

Ms. Hall has been our Director — Field Training & Operating Services in Atlanta, Georgia since
December 2021. She previously served as Dunkin’ Brands’ Director — Operating Systems and Field
Learning in Canton, Massachusetts from November 2016 to December 2021.

ITEM 3:
LITIGATION

Pending Litigation

The following actions are pending against us, a predecessor, a parent or affiliate that
guaranteg’sguarantees our performance, an affiliate who offers franchises under the FrademarksProprietary
Marks, or a person identified in Item 2:

Fahrad Salari Lak, Lock Bakeries, Incorporated and F and J Holdings, Inc. v. Dunkin’ Donuts
Franchising LLC, et al., (Case No. GD 09 13755), Court of Common Pleas of Allegheny County,
Pennsylvania, filed on September 28, 2011. This dispute involves contracts to supply bakery products to a
Dunkin’ network of restaurants in the Pittsburgh market. PlaintiffclaimsFahrad Salari Lak, Lock Bakeries
Incorporated and F and J Holdings, Inc. (the “Fahrad Plaintiffs”) claim that, on December 31, 2006,
Bunkin’defendants entered into an Approved Bakery Manufacturers Agreement with Pittsburgh Baker’s
Dozen for a kitchen to the west of the city and with plaintiff, Fahrad Salari Lak, for a kitchen to be developed
to the east of the city making up the Pittsburgh Supply Plan. Fahrad Plaintiffs claim that they invested
hundreds of thousands of dollars to develop both kitchens. Fahrad Plaintiffs also claim that Pittsburgh
Baker’s Dozen ran into financial difficulties and that Bunkin’defendants encouraged them to take over the
eastern bakery ownership. No written agreements were entered into in connection with these activities.
Fahrad Plaintiffs claim that they acted upon promises and assurances by Bunkin—and-the-other-defendants
that they would be supplying donuts for Dunkin’ franchisees under the Pittsburgh Supply Plan. Fahrad
Plaintiffs claim that, at some point, Dunkin’ advised them that it had approved a “new option” for defendant
Heartland that would allow it to purchase unfinished “frozen pre-fried” donuts instead of fresh baked
donuts. Fahrad Plaintiffs further assert that Dunkin’, knowing of Fahrad Plaintiffs’ reliance on Dunkin’s
promises to them, inquired as to what damages they had incurred as a result of their reliance upon the
continued assurances that they would be supplying fresh baked products and other goods to Heartland’s
stores. At that point, Fahrad Plaintiffs ceased development of the eastern bakery, did not continue with the
purchase on the western bakery premises, and filed this lawsuit. Claims as to Dunkin’ are promissory
estoppel and fraud. However, the trial court granted Dunkin’s motion for summary judgment, striking
Fahrad Plaintiffs’ damage claims for lost profits from the bakery and limiting any potential recovery to out
of pocket expenses and lost business opportunities. Discovery in this case is ongoing and no trial date has

been set. Defendants deny the claims alleged by Fahrad Plaintiffs and intend to vigorously defend the case.
Priti ShettyHabiba Benatti et al. v. Dunkin’ Donuts Franchised Restaurants LLC et al{Case-Ne-
Distri 0 0 istrict-of New
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adrissiona—toblib b Duplon s

No. BER-L-002194-22, filed April 19, 2023). Habiba Benatti, Osama Alnagar, and Hossam Shahin
(“Benatti Plaintiffs™) filed a third-party complaint against “Dunkin’ Donuts” alleging breach of franchise
agreement, failure to supervise and train, tortious interference, and civil conspiracy, and requesting the
court provide relief through temporary restraining order, preliminary injunction. We deny the claims alleged
by the Benatti Plaintiffs and we intend to vigorously defend the case.

Litigation Commenced by Bunkin’Baskin-Robbins in the Past Fiscal Year Against Franchisees

The following actions brought by us against one or more franchisees involving the franchise
relationship in the last fiscal year:

Concluded Litigation

The following actions against us, a predecessor, a parent or affiliate that guarantee’sguarantees our
performance, an affiliate who offers franchises under the FrademarksProprietary Marks, or a person
identified in Item 2 have concluded:

Bertico Inc., 3024032 Canada Inc., 3155412 Canada Inc., 3176941 Canada Inc., 3481191 Canada
Inc., 2857- 8664 Québec Inc., 3089-8001 Québec Inc., 9067-0308 Québec Inc., Jacques Doyon and Monic
Huard, Les Entreprises Doyon et Huard Inc., Les Entreprises Charloise Inc., Les Entreprises Lucien
Stephens Inc., Les Entreprises Pierre Maclure Limitée, 9116-5399 Québec Inc., 3089-3309 Québec Inc.,
3092-5077 Québec Inc., 9009-6694 Québec Inc., 9064-0947 Québec Inc., 2622-6282 Québec Inc., 2968-
7654 Québec Inc., Claude St- Pierre and Lynda Viel, Sylvain Charbonneau, Noemia De Lima and Joao De
Lima, René Joly and Charlotte Lévesque, Mariette Long, Raymond Massi, Pierre Maclure, Jean Rioux,
Mario Corbeil, John A. Costin, Bernard Stern and Jacques Pomerleau, Province of Quebec, District of
Montreal, Superior Court, filed on May 20, 2003. Thirty-two (32) Quebec Dunkin’ franchisees (“Canadian
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Plaintiffs”) sued Dunkin’ Donuts (Canada) Limited and Allied Domecq Retailing International, (Canada)
Limited (“Dunkin’ (Canada)”) on a variety of claims with respect to the supervision and support of
franchises located in Quebec including deterioration of the brand image, negligent management, failure to
adequately respond to increased competition in the market, failure to adequately market, negligence in not
responding to franchisees who did not comply with all of their franchise agreement requirements, failure to
stem decreasing sales and to invest in the Dunkin’ (Canada) system in Canada, and supply chain issues.
Fhe-PlaintiffCanadian Plaintiffs sought orders terminating their own franchises, orders requiring Dunkin’
(Canada) to comply with its contractual obligations, and damages representing a refund of operating losses
for 32 franchises. On June 21, 2012, the trial court found Dunkin’ (Canada) liable and awarded Canadian
Plaintiffs $16.4 million CDN in damages, plus costs and interest, representing loss in value of the franchises
and lost profits. Dunkin’ (Canada) appealed the decision. On April 15, 2015, an appeals court upheld the
trial court’s decision but significantly reduced the amount of the damages to approximately $10.9 million
CDN. In June 2015, Dunkin’ (Canada) filed an Application for leave to appeal the Court of Appeals
decision to the Supreme Court of Canada which denied the application on March 17, 2016. This matter is
now closed.

Priti Shetty v. Dunkin’ Donuts Franchised Restaurants LLC, et al., (Case No. 3:15-cv-02664), U.
S. District Court for the District of New Jersey, filed on February 17, 2015. Priti Shetty (*Shetty Plaintiff”),
a former Dunkin’ franchisee, and two business partners entered into a Store Development Agreement with
the franchisor in 2003 for three potential locations in New Jersey. They opened their first store in 2004 and
a second location in 2005. Shetty Plaintiff claims that Dunkin’ unfairly turned down her efforts to open a
third franchise. After one of her partners dropped out of the business, Shetty Plaintiff and her remaining
partner sold both of her open Dunkin’ franchises in March 2010. When those locations were abandoned by
the new owner in December 2010, Shetty Plaintiff requested and was denied permission by Dunkin’ to take
over and resume operations at the two closed franchises. Based on these allegations, Shetty Plaintiff raised
a civil rights claim against Dunkin’ under 28 U.S.C. § 1981, as well as claims under the New Jersey Law
Against Discrimination, tortious interference with prospective economic advantage, defamation, libel,
slander, and unjust enrichment. Shetty Plaintiff’s civil rights claims are based on the allegation that
franchisor discriminates against Asian Indian women. On December 11, 2015, the trial court granted
Dunkin’s motion to dismiss Shetty Plaintiff’s claims under the New Jersey Law Against Discrimination,
for tortious interference with prospective economic advantage, defamation, libel, slander, and unjust
enrichment. The case was settled on February 23, 2017, with the entire settlement amount paid by Dunkin’s
insurance carrier and with no admission of liability by defendants. The matter is now closed.

Bartosz Grabowski v. Dunkin’ Brands, Inc., (Case No. 1:17-cv-05069) U.S. District Court for the
Northern District of Illinois, filed on July 9, 2017. The Cemplaintcomplaint in this putative class action
lawsuit alleged that the CempanyDunkin’ Brands engaged in deceptive practices with respect to its
blueberry donut products by aIIegedIy trylng to convince consumers that thecertain products eentainreat

; aere(such as the “Glazed Blueberry”
donut and munchkln the “Blueberry Butternut Donut ” and the "Blueberry Crumb Cake Donut."—Fhe
Complaint) contain real blueberries. The complaint claimed that Dunkin’ Brands engaged in fraud by (1)
using the word “blueberry” in the product names; (2) using imitation blueberries on both the inside and
outside of the product that were “specifically made to resemble actual blueberries or pieces of actual
blueberry due to their blue color and round shape”; and (3) charging consumers a “premium price” for
blueberry donuts which, the Cemplaintcomplaint alleges, are “uniformly priced higher than other donuts
on the Dunkin’ menu such as the Glazed Donut.” As a result, the Complairtcomplaint contended that
consumers reasonably expect these products to contain actual blueberries and, therefore, the use of the word
“blueberry” as a product description at franchises and in marketing is misleading. The legal claims brought
against Dunkin’ Brands in this case were: (1) violation of the Illinois Consumer Fraud and Deceptive
Business Practices Act; (2) common law fraud; (3) intentional misrepresentation; (4) negligent
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misrepresentation; (5) breach of contract; and (6) unjust enrichment. The Cemplaintcomplaint sought a
minimum of $5 million dollars in damages. This case was settled on October 2, 2018 on an individual basis
with no admission of liability by Dunkin’ Brands and was dismissed with prejudice._The matter is now
closed.

Airport Mart, Inc. v. Dunkin’ Donuts Franchising LLC, (Case No. 7:18-cv-00170) U.S. District
Court for the Southern District of New York, filed on January 9, 2018. FheAirport Mart, Inc. (*Airport
Plaintiff-in—this—action”) was a former Dunkin’ Benuts-franchisee that brought suit against Bunrkin’us
regarding the development, operation, and termination of the franchise agreement that was located at the
Westchester Airport in White Plains, New York from 2010 to 2015. FheAirport Plaintiff alleged that
Bunkin*DD induced him into purchasing equipment for the Just Baked On Demand system and that he was
instead “forced” to purchase donuts from a commissary operated by another franchisee, rendering the Just
Baked On Demand equipment “useless.” HeAirport Plaintiff also claimed that that Burkin’our employees
made derogatory comments about him to airport officials, failed to provide him with sufficient marketing
and advertising support, and delayed the opening of his franchise by changing up the construction plans
and site layouts. In addition, theAirport Plaintiff claimed that Burkin’DD did not assist him in obtaining a
new location at the airport after his initial lease expired, failed to help him obtain a lease extension, and
refused to allow him to relocate the store. Fhe-CemplaintAirport Plaintiff raised several legal claims against
Dunkin’us, including breach of the Franchise-Agreementfranchise agreement, violation of New York’s
deceptive trade practices statute, fraud, and intentional misrepresentation and sought $10 million in
damages. On the September 16, 2019, the court dismissed Airport Plaintiff’s claims for fraud in the
inducement, intentional misrepresentation, and deceptive trade practices, leaving only the breach of contract
claim in the case. Following that ruling, the case was settled for a nominal amount on February 10, 2020,
without any admission of liability on Bunkin’sour part and the matter is now closed.

Newburyport Donuts, Inc. v. Dunkin’ Donuts Franchising LLC, et al., (Case No. 01-19-0000-
7393), American Arbitration Association, filed on March 11, 2019. Ih&@iwma%%—tkus%emmeﬁeral
arbitration-matterNewburyport Donuts, Inc. (“Newberry”) contended that the Companydefendants rejected
their proposal for the development of a new Dunkin’ restaurant due to the impact on the sales of a nearby
existing Dunkin’ restaurant and then subsequently awarded the site to that same owner. Fhe
ClaimantsNewberry further alleged that the Cempany’sdefendant’s impact process would not have
compensated them fairly and, furthermore, that the Cempanydefendants unfairly dealt with smaller
franchisees with respect to development matters. Fhe-CempanyDefendants denied the allegations set forth
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in the Cemplaintcomplaint. On Nevember27July 23, 201482020, the parties agreed to settle all of their
claims without any admission of liability on Bunkin’sdefendants part and the matter is now closed.

The People of the State of California v. Dunkin® Brands, Inc., (Case No.
E2563661819STCV09597), California Superior Court, Los Angeles County, filed on March 19, 2019. On
March 14, 2019, the-CompanyDunkin’ Brands entered into a settlement agreement with the Attorneys
General of thirteen states and jurisdictions concerning the inclusion of “no-poaching” provisions in Dunkin’
franchise agreements. The settling states and jurisdictions included California, Illinois, lowa, Maryland,
Massachusetts, New Jersey, New York, North Carolina, Pennsylvania, Rhode Island, Vermont, and the
District of Columbia. A small number of franchise agreements in the Dunkin’ system prohibit Dunkin’
franchisees from hiring the employees of other Dunkin’ franchisees or Dunkin’s own employees. A larger
number of franchise agreements in the Dunkin’ system contain a no-poaching provision that prevents
Dunkin’ franchisees and Dunkin’ from hiring each other’s employees. Under the terms of the settlement,
Dunkin’ Brands agreed not to enforce either version of the no-poaching provision or assist Dunkin’s
franchisees in enforcing such a provision. In addition, Dunkin’ Brands agreed to seek the amendment of
128 franchise agreements that contain a no-poaching provision that bars a franchisee from hiring the
employees of another Dunkin’ franchisee. The effect of the amendment would be to remove the no-
poaching provision. 2Dunkin’ Brands expressly denied in the settlement agreement that it had engaged in
any conduct that had violated state or federal law, and, furthermore, that-the settlement agreement stated
that such agreement should not be construed as an admission of law, fact, liability, misconduct, or
wrongdoing on the part of the-CempanyDunkin’ Brands. The Attorney General of the State of California
filed the above-reference lawsuit in order to place the settlement agreement in the public record and the
action was closed after the court approved the parties’ stipulation of judgment.

The People of the State of New York v. Dunkin’ Brands, Inc., (Index No., 451787/2019), New
York Supreme Court, filed on September 26, 2019. The NY State Attorney General (“NYAG”) filed a
lawsuit against Dunkin’ Brands related to credential stuffing attacks during 2015 and 2018 on a database
that contained information for DD Perks members and individuals who had registered a Dunkin’ gift card.
The NYAG alleged that Dunkin’ was notified by its firewall vendor that over 19,000 Dunkin’ mobile
customer accounts had been accessed by unauthorized parties over a sample five-day period and the vendor
had identified nearly $40,000 associated with those accounts. The NYAG claimed that attacks resulted in
unlawful account acquisition by non-account owners and thus triggered an obligation by Dunkin’ Brands
under New York law to notify these customers. The NYAG also alleged that Dunkin’ Brands failed to
adequately investigate the 2015 attacks and that Bunkin’sDunkin’ Brands’ Customer Service Department
misled customers about it. With respect to the 2018 attacks, the NYAG claimed that Burkin*sDunkin’
Brands’ notification to customers did not adequately disclose that their accounts had been accessed without
authorization. The NYAG also contended that Dunkin’ Brands misrepresented its data security practices
and procedures in its Privacy Policy to consumers. The statutory claims raised by the NYAG against the
CompanyDunkin’ Brands included: (1) GBL § 349, which prohibits deceptive acts and practices in the
conduct of any business, trade, or commerce or in the furnishing of any service in New York; (2) GBL §
350, which prohibits false advertising in the conduct of any business, trade, or commerce or in the furnishing
of any service in New York; and (3) GBL § 899-aa, which requires that businesses disclose a breach of
security to all New York State residents whose private information was, or is reasonably believed to have
been, acquired without valid authorization. On September 22, 2020, the parties entered into a settlement
under which Dunkin’ Brands agreed to communicate with certain DD Perks customers who lived in New
York, to take certain data security measures and adopt certain investigative procedures regarding data
security issues and pay the New York Attorney General’s Office $650,000 in penalties and costs. The matter
is now closed.
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Dunkin’ Donuts Franchising LLC, et al. v. Vicky and Bonny Coffee Express Somerdale LLC, et
al. (Case No. 21-cv-17719), U.S. District Court for the District of New Jersey, filed September 28, 2021.
Dunkin’ Donuts Franchising LLC, Dunkin’ Donuts Franchised Restaurants LLC, and DD IP Holder LLC
(“Dunkin’ Plaintiffs™) filed an action against a group of franchise entities and their owners (collectively,
the “Somerdale Defendants”) to enforce the termination of twehwl12 Dunkin’ Franchise Agreements —
tenl0 involving franchises in New Jersey, and twe2 involving franchises in Pennsylvania — due to

Somerdale Defendants’ breaches of multiple provisions of the Franchise-Agreementsfranchise agreements.
On December 16, 2021, Dunkin’ Plaintiffs filed a MotionforPreliminanytnjunetionmotion for preliminary

injunction seeking to enjoin Somerdale Defendants from operatlng the terminated franchlses On January
24, 2022, Somerdale Defendants filed an Answ
Preliminary-ajunction-answer to the complaint and an oggosmon to the motlon for Qrellmlnargg |n|unct|on
On February 2, 2022, the parties entered into two Settlement Agreements whereby Dunkin’ Plaintiffs
agreed to dismiss the action without prejudice in exchange for Somerdale Defendants’ agreement to (1) sell
the subject franchises per the terms of the Settlement Agreements, and (2) execute a Franchise Termination
and Surrender Agreement and Release to be effective upon Somerdale Defendants’ default of their
obligations under the Settlement Agreements. Somerdale Defendants also agreed to pay Dunkin’ Plaintiffs
$97,000 for reimbursement of attorney fees and costs. On February 4, 2022, the parties filed a Stipulation
of Dismissal Without Prejudice. The matter is now closed.

Dunkin’ Donuts (Canada), Ltd. vs Camasa Ltd. & Camille McLaughlin, Case No. B/C/149/01
(New Brunswick). On March 8, 2001, the Canadian franchisor sued the franchisee to cancel the franchise
agreements, enforce termination and claim royalties and other amounts owing. The franchisee contested
the termination of the franchise agreementagreements and counter-claimed for damages alleging, ater
aHaamong other things, the non-fulfiliment of the franchisor’s obligations and various misrepresentations.
In October 2012, the franchisee reactivated the file and pursued its counterclaim. In September 2014, the
franchisee brought a motion to dismiss the proceedings for delay. The motion was heard August 31, 2015,
and the trial judge permitted the proceedings, including the counterclaim to continue. The case was settled
on September 17, 2017. The franchisee acknowledged in his release of claims that the settlement was not
to be construed as an admission of liability by Dunkin’ and that Dunkin’ expressly denied liability for any
of the franchisee’s claims._The matter is now closed.

Bunkin” Brands-Canada-vs-Les Services Alimentaires Kojo Inc., et al. v. Dunkin’ Brands Canada
Ltd., Case No. 500-17-076969-131 (Quebec). On November 8, 2012, a group of 5 franchisees in Quebec

representing 9 stores collectively sued the franchisor claiming damages in the amount of $7,199,000 CDN
alleging, nterataamong other things, that the franchisor failed to execute its obligations under the franchise
agreements and abandoned them during the period of 2008 until the claim was settled on January 98, 2018.
The matter is now closed.

Daniel Crooks and Matthew Miller v. Dunkin’ Brands Group, Inc. and SVC Service 1l LLC,
(United States District Court for the District of Massachusetts, Case No. 1:22-CV-10738, filed May 12,
2022). Plaintiffs, Daniel Crooks and Matthew Miller (“Crooks and Miller”) filed a class action complaint
against Dunkin’ Brands Group, Inc. and SVC Service Il LLC (“Dunkin’ Defendants”) alleging violations
of the New Jersey Truth-in-Consumer Contract, Warranty, and Notice Act, unjust enrichment, breach of
contract, violation of the Massachusetts Unfair and Deceptive Business Practices Act, and violation of the
California Unfair Competition Law Business and Professions Code § 17200 for the alleged failure to
redeem qift cards for cash. Crooks and Miller seek to establish a nationwide class and subclasses for New
Jersey and California residents. On August 19, 2022, Dunkin’ Defendants filed a motion to dismiss. On
December 13, 2022, the court granted Dunkin’ Defendants’ motion to dismiss the New Jersey statutory

claims and denied the motion to dismiss the other claims. In June 2023, the parties entered into a Settlement
Agreement and Mutual Release of Claims whereby Dunkin’ Defendants agreed to pay Crooks and Miller
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$75,000 in exchange for a full release and dismissal of the case with prejudice. On June 23, 2023, the parties
filed a Joint Stipulation of VVoluntary Dismissal. The matter is now closed.

Ram Donuts Inc. v. Dunkin’ Donuts Franchising LLC, et al., (United States District Court for the
District of Arizona, Case Nos. 22-CV-00433-TUC-LCK and 22-CV-0455-TUC-JCH). On September 15,
2022, a terminated franchisee, Ram Donuts, Inc. (“Ram Donuts™) filed a complaint in Pima County,
Arizona state court against Burkin—DenutsFranchising-EEC-and-Baskin-Rebbins-Franehisirg-HECus and
BR alleging breach of the franchise agreements, declaratory judgment, and breach of the implied covenant
of good faith and fair dealing regarding the termination of Ram Donuts’ franchise agreements (the “Initial
Case”). On September 22, 2022, defendants removed the Initial Case to the United States District Court for
the District of Arizona. On September 30, 2022, defendants filed an Answer-and-Counterclaimanswer and
counterclaim against Ram Donuts alleging breaches of the parties’ franchise agreements and violations of
15 U.S.C. § 1125. On October 3, 2022, DD IP Holder LLC (“Dunkin’ IP Holder”) and BR IP Holder LLC
(the “BR IP Holder”) filed a separate complaint against Ram Donuts;—+ae— in the United States District
Court for the District of Arizona alleging trademark infringement, unfair competition, and false designation
of origin (the “IP Holder Case™). On October 18, 2022, the court consolidated the Initial Case and IP Holder
Case Ram Donuts closed the affected restaurants in October 2022. Dent@n—BR—Demkm—lP—Helder—and
/< : ; i -On August 29,
2023! the parties entered into a Settlement Agreement and Release Whereb)g the Dunkin’ and Baskin-

Robbins entities agreed to pay Ram Donuts $110,000 in exchange for mutual releases and dismissal of the
lawsuit with prejudice. The matter is now closed.

AB Corp. v. Dunkin’ Donuts Franchising LLC, (United States District Court for the District of
Connecticut, Case Nos. 3:22-cv-01474 and 3:22-cv-1549). On November 11, 2022, a terminated franchisee

AB Corp. (*AB Corp Franchisee”) filed a complaint in Connecticut Superior Court against Dunkin’ Donuts

Franchising LLC (“Franchisor™) alleging violations of the Connecticut Franchise Act and the Connecticut
Unfair Trade Practices Act regarding Franchisor’s termination of the AB Corp Franchisee’s franchise

agreements. AB Corp Franchisee also filed an application for temporary injunction, order to show cause,

and request for emergency hearing. On November 18, 2022, Franchisor removed the case to the United
States District Court for the District of Connecticut (Case No. 3:22-cv-01474). On November 21, 2022, AB

Corp Franchisee filed a motion for an interim temporary restraining order. On November 30, 2022, the

court denied AB Corp Franchisee’s motion for a temporary restraining order. On December 5, 2022,
Franchisor filed an answer and counterclaim against AB Corp Franchisee for breaches of the parties’
franchise agreements and violations of 15 U.S.C. § 1125. On December 6, 2022, Dunkin’ IP Holder filed a
separate complaint against AB Corp Franchisee in the United States District Court for the District of

Connecticut alleging trademark infringement, unfair competition, and false designation of origin (Case No.
3:22-cv-1549). In March 2023, the parties entered into a Settlement Agreement and Release whereby AB

Corp Franchisee agreed to pay Franchisor $180,000 and Franchisor agreed to approve AB Corp

Franchisee’s transfer of restaurant assets to a buyer. The cases were dismissed pursuant to the parties’
Settlement Agreement and Release. The matter is now closed.

Martin Kelledy v. Dunkin’ Brands, Inc. and Dunkin’ Brands Group, Inc. (United States District
Court for the District of Massachusetts, Case No. 1:23-cv-10626-RGS, filed March 22, 2023). Martin

Kelledy (“Kelledy Plaintiff”) filed a Class Action Complaint against Dunkin’ Brands, Inc. and Dunkin’
Brands Group, Inc. (together, “Dunkin’”) alleging that consumers were subject to undisclosed charges for

certain purchases made through the Dunkin’ mobile application in violation of the Massachusetts Consumer
Protection Act and Massachusetts common law. On June 16, 2023, the court dismissed the case without

prejudice on the grounds that Kelledy Plaintiff failed to establish subject matter jurisdiction. The matter is
now closed.
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Affiliate Litigation

The following affiliates who offer franchises resolved actions brought against them with settlements
that involved their becoming subject to currently effective injunctive or restrictive orders or decrees. None of
these actions have any impact on us or our brand nor allege any unlawful conduct by us.

The People of the State of California v. Arby’s Restaurant Group, Inc. (California Superior Court,
Los Angeles County, Case No. 19STCV09397, filed March 19, 2019). On March 11, 2019, our affiliate
ARG entered into a settlement agreement with the states of Massachusetts, California, Illinois, lowa,
Maryland, Minnesota, New Jersey, New York, North Carolina, Oregon and Pennsylvania. The Attorneys
General in these states sought information from ARG on its use of franchise agreement provisions
prohibiting the franchisor and franchisees from soliciting or employing each other’s employees. The states
alleged that the use of these provisions violated the states’ antitrust, unfair competition, unfair or deceptive
acts or practices, consumer protection and other state laws. ARG expressly denies these conclusions but
decided to enter into the settlement agreement to avoid litigation with the states. Under the settlement
agreement ARG paid no money but agreed (a) to remove the disputed provision from its franchise
agreements (which it had already done); (b) not to enforce the disputed provision in existing agreements or
to intervene in any action by the Attorneys General if a franchisee seeks to enforce the provision; (c) to
seek amendments of the existing franchise agreements in the applicable states to remove the disputed
provision from the agreements; and (d) to post a notice and ask franchisees to post a notice to employees
about the disputed provision. The applicable states instituted actions in their courts to enforce the settlement
agreement through Final Judgments and Orders, Assurances of Discontinuance, Assurances of VVoluntary
Compliance, and similar methods.

Except as described above, no litigation is required to be disclosed in this Item.

ITEM 4:
BANKRUPTCY

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

ITEM 5:
INITIAL FEES

Initial-Franchise Fees{20-yeartermyAgreement

Initial Franchise Fee, Baskin- Robblns Restaurant You must pay us thean initial franchise feesf e
(“H=FsIFE”) efequal to $25,000 g ;

below~when you sign the Franchise Agreemen

Initial Franchise Fee, Baskin-Robbins Restaurant at a Gas Station or Convenience Store. If you
will opera