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Ms. Rebecca Brubaker

Commerce Analyst I VIA ELECTRONIC FILING
Minnesota Department of Commerce

85 — 7" Place East, Suite 280

St. Paul, MN 55101-2198

Re: Response to Comment Letter for:
DB Franchise, LLC
File No. 9578
Dear Ms. Brubaker:

I am in receipt of your comment letter dated April 17, 2026. Attached is a revised franchise
seller form. We have made the requested changes and have submitted the changed pages
electronically.

If you have any questions or comments, please feel free to contact me.

Very truly yours,

Elizabeth S. Dillon
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required to contribute to the Brand Marketing Fund upon 30 days’ written notice, but you will
not be required to contribute more than 4% of the Gross Receipts of your Shop. You must also
satisfy the Grand Opening Spend Requirement (see Item 5) and the Local Marketing Spend
Requirement described below.

3. Local Marketing Spend Requirement. You must pay us, or to a third-party vendor we
designate, a minimum “Local Advertising Fee” each month, which is currently $2,000 per month.
We or our designated vendor will use the Local Advertising Fee toward paid digital advertising
programs (and any evolutions or “next generations” thereof) for your Shop within an area
reasonably surrounding your Shop, which may include but not be limited to social media
advertising and search engine marketing. We may periodically increase or otherwise modify the
amount of your Local Advertising Fee or its accompanying digital advertising programs or
resources upon 30 days’ written notice to you. Any increase in the fee will be limited to the
increase in our actual costs and expenses, whether third-party or internal, related to the provision
of local advertising, plus a no more than 10% increase to the portion of the fee that amounts to
margin or gross profit received by us. We currently collect the Local Advertising Fee by ACH on
the 15th day of each month for the preceding month. We may change the day of the month on
which we collect the Local Advertising Fee. If we designate a third-party vendor to administer
the paid digital advertising programs described above, you may be required to sign a
participation agreement or similar document with such third-party vendor which will include
payment terms regarding the Local Advertising Fee.

You must additionally spend a minimum of 2% of the Gross Receipts of your Shop each month
toward approved advertising, marketing and promotional programs for your Shop within an area
reasonably surrounding your Shop (the “Local Spend Amount”). We may periodically increase
the amount of your Local Spend Amount upon 30 days’ written notice to you; however, we will
not increase the Local Spend Amount to more than 4% of the Gross Receipts of your Shop. We
refer to the Local Advertising Fee and your Local Spend Amount together as the “Local
Marketing Spend Requirement.” Your Local Marketing Spend Requirement excludes any
contributions you make to the Brand Marketing Fund, but any contributions you make to a
Marketing Cooperative will count toward your Local Spend Amount. Your required Marketing
Cooperative contributions could, by themselves, exceed the Local Spend Amount. We or our
affiliates may be a designated supplier of local advertising, marketing and promotional programs
for your Shop.

4. Default Fee. If you are in default of the Franchise Agreement and we send you a default notice,
you must pay us a default fee in consideration for our administrative expenses, which may range
from $250 to $2,500.

5. Dishonored Checks or Insufficient Funds Fee. If you write us a check that is returned,
cancelled or dishonored, or if we ACH your bank account (in accordance with the terms of the
Franchise Agreement) and your account has insufficient funds or is inaccessible, you must pay us
an insufficient funds fee.

6. Interest on Late Payments. All amounts that you owe us for any reason will bear interest
accruing as of their original due date at 1.5% per month or the highest commercial contract
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interest rate the law allows, whichever is less. We may debit your bank account automatically for
transaction charges and interest.

Monthly Management Fee (in the event of your abandonment, default, or termination). If:
(1) you abandon or fail actively to operate your Shop; (2) you fail to comply with any provision
of the Franchise Agreement or any System Standard and do not cure the failure within the
applicable cure period; or (3) the Franchise Agreement is terminated and we are deciding
whether to exercise our option to purchase the Shop, we have the right (but not the obligation):
(i) to enter the Premises to make any modifications we deem necessary to protect the Operating
Assets; (ii) to remove any equipment, signage, or other materials featuring the Marks; (iii) to
cure any defaults under the lease; and (iv) to assume all of your rights under the lease. We
additionally have the right (but not the obligation) to enter the Premises and assume your Shop’s
management for any period of time we deem appropriate, but not to exceed six months. If we (or
a third party we designate) assume your Shop’s management, you must pay us our then-current
monthly management fee, plus our (or the third party’s) direct out-of-pocket costs and expenses.
Our monthly management fee will not exceed $7,500 per month. These amounts are in addition
to any Royalty, Brand Marketing Fund contributions, and other amounts which may be due to us
or our affiliates.

Replacement or Remedial Training Program Fee. Any successor or replacement Operating
Partner (defined in Item 15) or Designated Manager (defined in Item 15) may be required to
complete the Training Program no more than 90 days after being appointed (see Item 11).
Additionally, if you (or your Operating Partner) or your Designated Manager (if applicable), or
any other personnel required by us, fail to satisfactorily complete the Training Program, then we
reserve the right to require such individual to attend remedial training and you may be required to
pay us our then-current training fee for such remedial training. Our current training fee is $500
per attendee. We may increase the amount of the fee upon 30 days’ written notice to you,
however, we will not increase the fee to more than $1,000 per attendee. You are responsible for
travel and living expenses, including wages, transportation, food, lodging, and workers’
compensation insurance incurred by you or your personnel to attend such training.

Additional or Special Training Fee. If you request, and we agree to provide, additional or
special guidance, assistance, or training, we may charge you our then-current training fee.
Further, we may require you and/or certain other employees of your Shop (including any
applicable Designated Manager) to attend or otherwise complete various training courses
(including electronic training courses), trade shows, ongoing education or certification programs,
and/or webinars at the times and locations designated by us, including courses and programs
provided by third parties we designate. You may be required to pay fees to third-parties or pay us
our then-current training fee for such courses and programs. Our current training fee is $500 per
day per trainer or attendee. We may increase the amount of the fee upon 30 days’ written notice
to you. Lastly, if you are acquiring an existing Shop and we do not choose to provide an on-site
training team or if you would like additional on-site support, you may request such additional or
special support for our then-current training fee. You are responsible for travel and living
expenses, including wages, transportation, food, lodging, and workers’ compensation insurance
incurred by you or your personnel to attend such training. You are also responsible for the travel
and living expenses and out-of-pocket costs we incur in sending our trainer(s) to your Shop to
conduct training, including food, lodging and transportation.
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10. Annual Conference Registration Fees. You (or your Operating Partner) and any applicable
Designated Manager are required to attend any scheduled annual franchise owner conferences.
You (or your Operating Partner) and any applicable Designated Manager are required to attend
any scheduled annual franchise owner conferences. You will be required to pay our then-current
registration fee for each attendee no later than sixty (60) days prior to the scheduled annual
conference. If you do not timely pay the then-current registration fee for each attendee, and
unless you obtain a written attendance waiver from us, we reserve the right to collect via ACH
the then-current registration fee for at least one attendee on behalf of your Shop. Our current
conference fee ranges from $599 to $699 per attendee. We may increase the amount of the fee
upon 30 days’ written notice to you; however, we will not increase the fee to more than $1,000
per attendee. If you do not attend, we may charge you a default fee for failing to attend. You are
responsible for travel and living expenses, including wages, transportation, food, lodging, and
workers’ compensation insurance incurred by you or your personnel to attend such training.

11. Manager Training Program Fee. Before or after you have opened your Shop for business, we
may offer you (or your Operating Partner) and any applicable Designated Manager, based on the
factors that we determine, the opportunity to attend a manager training program. If you elect to
attend such training, you may be required to pay us our then-current training fee. We do not
currently require attendance and completion of this manager training program, but we may do so
in the future. You are responsible for travel and living expenses, including wages, transportation,
food, lodging, and workers’ compensation insurance incurred by you or your personnel to attend
such training.

12. Technology Fee. We require you to pay a fee to us, or a service provider we designate (which
may be one of our affiliates), for technology-related services, including website or email hosting,
help desk support, software or website development, enterprise solutions and other services
associated with your Computer System and/or any Franchise System Website (a “Technology
Fee”). The Technology Fee is payable monthly, which we will ACH from your bank account on
the 1st day of each month beginning 60 days before your Shop opens. The email portion of the
Technology Fee includes up to five users; we currently charge between $25 and $28 per month
per account if you request, and we agree to establish, additional email accounts for your Shop.
We may increase the amount of the fee upon 30 days’ written notice to you. If you want access to
technologies other than email before opening, then the Technology Fee will accrue at the
monthly rate from such time. If we travel to your Shop to provide any technological support
and/or installation services, you must also reimburse us for the costs we incur for such site visit,
including travel, food, and lodging.

13. Marketing Cooperatives. We may establish a marketing cooperative in a geographic area in
which three or more Shops are located (“Marketing Cooperative™). The Marketing Cooperative’s
members will include all Shops operating in the geographic area, including us and our affiliates,
if applicable. Any Shop we or our affiliates own will have the same voting power as franchised
Shops. We may also require that you join an existing Marketing Cooperative operating in a
geographic area encompassing or near your Shop. We may collect Marketing Cooperative fees
and transfer those fees to the Marketing Cooperative, or the Marketing Cooperative may collect
the fees directly, as we determine. We may designate, approve or develop standards and
specifications for Marketing Cooperative suppliers. We will determine how any Marketing
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25. Relocation Fee. You may not relocate your Shop to a location other than the Premises without
our prior written approval. Our decision on whether to approve or deny a relocation request will
be based on our then-current standards for approving relocation requests, which may include a
variety of factors including the viability of the proposed location within your existing Shop’s
designated market area (as determined by us) and the availability of alternative locations. We
will endeavor to provide a written response to any relocation request within 30 days of receiving
your written request. If we allow you to relocate your Shop, you must pay us a relocation fee of
$10,000 at the time we approve your request, the relocation will be subject to the site selection
and lease provisions in your Franchise Agreement and you will relocate the Shop at your sole
expense and you must cooperate with us to preserve client goodwill with impacted clients
(including by issuing full or partial refunds or otherwise facilitating their migration to nearby
Shops which can fulfill services and paying any costs and fees to us associated with such
migration).

26. Shop Educator Program Fee. As further described in Item 11, you must hire and at all times
maintain, a “Shop Educator” at your Shop who has completed our Shop Educator training
program (the “Shop Educator Program”). We reserve the right to charge our then-current training
fee for the Shop Educator Program; however, we do not charge a training fee for your initial
Shop Educator. If we charge a training fee for the Shop Educator Program, we may also increase
the amount of the fee upon 30 days’ written notice to you; however, we will not increase the fee
for the Shop Educator Program to more than $1,000 per attendee. We will provide the Shop
Educator Program at the times and locations we determine. You are responsible for travel and
living expenses, including wages, transportation, food, lodging, and workers’ compensation
insurance incurred by you or your personnel to attend such training.

27. Quality Assurance Inspections. We may contract with third parties to conduct or engage
mystery shopper services, client surveys, client satisfaction programs, other market research
tests, or quality-assurance inspections at your Shop (collectively, “Quality Assurance
Inspections”) and we reserve the right to seek reimbursement of all associated costs and
expenses.

28. Media Licensing Fees. You must pay our then-current media licensing fee (currently, $35 per
month) for media content shown or played in the Shop. We reserve the right to change this fee
upon 30 days’ written notice to you.

29. Development Area Change Fee. If you request to amend the Development Area set forth in
your Area Development Agreement, and we agree to such change, we reserve the right to charge
you an administrative fee of $1,000 concurrently with executing documentation to implement the
amended Development Area.

30. In-House Legal Billing Rates. Attorneys’ fees and costs which are due and owing to us include
any work performed by any attorneys and legal staff working on our behalf, expressly including
our in-house attorneys, paralegals, and our administrative costs. In addition to any of your
obligations within the Franchise Agreement to indemnify us against, reimburse us for, or
otherwise pay our attorneys’ fees and costs (such as those obligations described in Notes 18
through 22 above), our in-house attorneys’ work will be invoiced to you at their then-current
hourly billing rate (currently, $400 per hour) while our paralegals’ work will be invoiced to you
at their then-current hourly billing rate (currently, $150 per hour). We may increase the billing
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rates for our in-house attorneys and/or paralegals upon 30 days’ written notice to you; however
we will not increase the billing rates more than 10% per year. For the purpose of clarity, nothing
in your Franchise Agreement will establish a joint-representation arrangement of any kind
whatsoever between you and our in-house legal department.

31. Booking Platform Fee. If you terminate the Franchise Agreement, we terminate the Franchise
Agreement for any reason (except if we elect to purchase your Shop or we consent to a transfer
of your Shop and terminate the Franchise Agreement accordingly), or, the term of the Franchise
Agreement (including any successor term) expires, you will pay to us, for a period of 90 days, a
monthly booking platform hosting fee to keep the Shop’s booking platform active following the
date of termination/expiration to help manage the session, membership and gift card liability
from the Shop.

[Rermainder-of ionally Left Blank]
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Provision

Section in franchise or
other agreement

Summary

n covenants
during the term
of the franchise

7.A.

might injure the goodwill of the Marks and Franchise System; and
no immediate family members of you or your owners may violate
these covenants, subject to applicable state law.

Area Development
Agreement — 5

No involvement in any Competitive Business; and no assistance or
encouragement of family members from violating these covenants,
subject to applicable state law.

Non-competitio
n covenants
after the
franchise is
terminated or
expires

Franchise Agreement —
15.F.

No involvement (direct or indirect) in Competitive Business for two
years within a three-mile radius of your Shop or within three miles
of another Shop, subject to applicable state law. (Same terms apply
after transfer.)

Area Development
Agreement — 7.C

No involvement (direct or indirect), provision of services in
Competitive Business for two years within the Development Area or
within three miles of another Shop, subject to applicable state law.
(Same terms apply after transfer.)

Modification of
the agreement

Franchise Agreement —
17.K.

The Franchise Agreement can be modified only by written
agreement between you and us. We can modify or change the
Franchise System by modifying the Operations Manual and System
Standards.

Area Development
Agreement — 10.G

No modifications except in writing and signed by both you and us.

Integration/mer

Franchise Agreement —

Only the terms of the Franchise Agreement and Area Development

resolution by
arbitration or

17.F.

Area Development

ger clause 17.M. Agreement are binding (subject to state law). Any representations or
Area Development promises outside of the Disclosure Document and Franchise
Agreement — 10.G Agreement or Area Development Agreement may not be
enforceable.
Dispute Franchise Agreement — | Except for breach of your post-termination covenants, violation of

the Lanham Act, or breach of trade secret, all disputes relating to the
Franchise Agreement or Area Development Agreement or our

17.G.

Area Development
Agreement — 9.B.

mediation Agreement — 9.A relationship must be arbitrated within 50 miles of our then-current
principal place of business (currently Denver, Colorado). (subject to
state law)
Choice of Franchise Agreement — | State or federal court in the place where our principal place of
forum 17.H. business is located (currently Denver, Colorado) (subject to state
law).
Area Development
Agreement — 9.C
Choice of law Franchise Agreement— | The laws of the state in which our principal place of business is

located (currently, Colorado) govern (subject to state law), except
that disputes regarding the Marks will be governed by the United
States Trademark Act of 1946 (Lanham Act, 15 U.S.C. Sections
1051 et seq.) and any arbitration matter will be governed by the
United States Federal Arbitration Act (9 U.S.C. Sections 1 et seq.).

Applicable state law might require additional disclosures related to the information contained in this Item
17. These additional disclosures, if any, appear in Exhibit A.
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The following are additional disclosures for the Franchise Disclosure Document of DB
Franchise, LLC required by various state franchise laws. Each provision of these additional disclosures
will only apply to you if the applicable state franchise registration and disclosure law applies to you.

ADDENDUM TO DB FRANCHISE, LLC
FRANCHISE DISCLOSURE DOCUMENT
FOR THE STATE OF GALHFORNIAMINNESOTA
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THESE FRANCHISES WH-L-BE/HAVE BEEN FH-EBREGISTERED UNDER THE MINNESOTA
FRANCHISE HNVESTFMENTEAW-OFTHE STATE OF HAWAHFHINGACT. REGISTRATION

DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION OR ENDORSEMENT BY THE
PIRECTFOR OF REGULATORY-AGENCIESCOMMISSIONER OF COMMERCE OF MINNESOTA
OR A FINDING BY THE BHRECTOR OF REGULATORY-AGENCIESCOMMISSIONER THAT
THE INFORMATION PROVIDED HEREIN IS TRUE, COMPLETE AND NOT MISLEADING.

THE_MINNESOTA FRANCHISE HINNVESTFMENTFEAWACT MAKES IT UNLAWFUL TO OFFER OR
SELL ANY FRANCHISE IN THIS STATE WHICH IS SUBJECT TO REGISTRATION WITHOUT FIRST
PROVIDING TO THE PROSPECTIVE FRANCHISEE, OR-SUBFRANCHISOR-AT LEAST SEVENY
DAYS PRIOR TO THE EXECUTION BY THE PROSPECTIVE FRANCHISEE OF ANY BINDING
FRANCHISE OR OTHER AGREEMENT, OR AT LEAST SEMENT7 DAYS PRIOR TO THE PAYMENT
OF ANY CONSIDERATION, BY THE FRANCHISEE—OR—-SUBFRANCHISOR, WHICHEVER
OCCURS FIRST, A COPY OF FHEFRANCHISE DBISCLOSURE-DOCUMENTTHIS PUBLIC
OFFERING STATEMENT, TOGETHER WITH A COPY OF ALL PROPOSED AGREEMENTS
RELATING TO THE SALE-OFFHE-FRANCHISE.

THIS FRANCHISE BISCLOSURE-DOCUMENTPUBLIC OFFERING STATEMENT CONTAINS A
SUMMARY ONLY OF CERTAIN MATERIAL PROVISIONS OF THE FRANCHISE AGREEMENT. THE
CONTRACT OR AGREEMENT SHOULD BE REFERRED TO FOR A—STATEMENTAN
UNDERSTANDING OF ALL RIGHTS—CONBHHONSRESTRICHONS AND OBLIGATIONS OF
BOTH THE FRANCHISOR AND THE FRANCHISEE.

ABBENBUMTOBBFRANCHISELLC
BISCLOSUREDOCUMENTF
FORTIHE STATE OF H-LINOGIS
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1. The following is added to the Disclosure Document:

Under Minnesota law and except in certain specified cases, we must give you 90 days’ notice of
termination with 60 days to cure. We also must give you at least 180 days’ notice of its intention not to
renew a franchise, and sufficient opportunity to recover the fair market value of the franchise as a going
concern. To the extent that the Franchise Agreement is inconsistent with the Minnesota law, the
Minnesota law will control.

To the extent that any condition, stipulation or provision contained in the Franchise Agreement
(including any choice of law provision) purports to bind any person who, at the time of acquiring a
franchise is a resident of Minnesota, or, in the case of a partnership or corporation, organized or
incorporated under the laws of Minnesota, or purporting to bind a person acquiring any franchise to be
operated in Minnesota to waive compliance with the Minnesota Franchises law, such condition,
stipulation or provision may be void and unenforceable under the nonwaiver provision of the Minnesota
Franchises Law.

Minn Stat §880C 21 and Minn Rule 2860 4400J prohibit us from requiring litigation to be conducted
outside Minnesota. In addition, nothing in the Disclosure Document or Franchise Agreement can
abrogate or reduce any of your rights as provided for in Minnesota Statutes, Chapter 80C, or your rights
to any procedure, forum, or remedies provided for by the laws of the jurisdiction. Specifically, we cannot
require you to consent to us obtaining injunctive relief; however, we may seek such relief through the
court system.
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Minn Rule 2860 4400J prohibits us from, requiring you to assent to a general release. To the extent that
the Agreement requires you to sign a general release as a condition of renewal or transfer, the Franchise
Agreement will be considered amended to the extent necessary to comply with Minnesota law.

Minn Stat 8604 113 sets a cap of $30 on fees to be paid to us if any check, draft, electronic or otherwise,
is returned for insufficient funds.

2. The following paragraph is added to the Disclosure Document:

No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection with
the commencement of the franchise relationship shall have the effect of (i) waiving any claims under any
applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any
statement made by any franchisor, franchise seller, or other person acting on behalf of the franchisor.
This provision supersedes any other term of any document executed in connection with the franchise.
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IN WITNESS WHEREOF, the parties have executed and delivered this Rider on the dates
noted below, to be effective as of the Effective Date of the Franchise Agreement.

FRANCHISOR: FRANCHISEE:

DB FRANCHISE, LLC [NAME OF INDIVIDUAL OR ENTITY]
By: By:

Name: Name:

Title: Title:

Date: Date:
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