FRANCHISE DISCLOSURE DOCUMENT

MTY Franchising USA, Inc.

M n “ ch u dba Manchu Wok
a Tennessee corporation

9311 East Via De Ventura

Scottsdale, Arizona 85258

(905) 764-7066

www.manchuwok.com
www.mtyfranchising.com/brands/manchu-wok/

FAST & FRESH CHINESE CUISINE

MANCHU WOK®

We grant franchises for MANCHU WOK® Restaurant(s), selling “Chinese and Asian-style”
foods and drinks and other menu items, located in street front locations, a Shopping Mall Food
Court or in a non-traditional location.

The total investment necessary to begin operation of a Manchu WOK Restaurant
franchised business ranges from $484,050 to $820,500. This amount includes payments that
range from $447,000 to $756,500 that must or may be paid to the franchisor or its affiliates.

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

You may wish to receive your disclosure document in another format that is more
convenient for you. To discuss the availability of disclosures in different formats, contact MTY
Franchising USA, Inc., Atin: Legal Department, 9311 E. Via De Ventura, Scottsdale, Arizona
85258 and (480) 362-4800.

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

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

There may also be laws on franchising in your state. Ask your state agencies about them.

The issuance date of this Franchise Disclosure Document is March 27, 2026.

Manchu WOK FDD 03/27/2026 (v1)



Brand Name

Type of
Restaurant
Business

Number of Units as
of November 30,
2025

Dates unit
franchises began
being offered by us
or our affiliate

Juice bars serving
smoothies,  fruit

62 franchised units
(59 in the United
States and 3

From 1994 until 2004
by Malibu Smoothie
Franchise Corp. and
Surf City Squeeze

Franchise Corp., from

Surf City Squeeze drinks and | ternationally) (plus 2 | 2004 until March 2010
nutritional .
company-owned by Kahala Franchise
supplements ’ .
units) Corp., and since
August 2010 under
Kahala Franchising
212 franchised units | From 2003 until 2004
(87 franchised in the | by Taco Time
Rest'aurants . United States and 125 | International, Inc.,
serving Mexican | . X .
: . internationally) (plus 2 | from 2004 until March
TacoTime food including company-owned 2010 by Kahala
burritos, tacos,

quesadillas and
nachos

units)

Additionally, there are
78 licensed units.

Franchise Corp., and

since August 2010
under Kahala
Franchising

The Business

A Manchu Wok restaurant (“Manchu Wok Restaurant”) is a retail quick service restaurant

selling Chinese and Asian-style foods and drinks, and other menu items related to the Manchu
Wok concept. A Manchu Wok Restaurant serves its customers by operating a uniform system
consisting of high standards of service, the use of consistent quality products, and in accordance
with the business format created and developed by us and our affiliates (“System”). We authorize
you to use the Marks (as defined below) to operate a Manchu Wok Restaurant

Manchu Wok traditional restaurants locations are located in street front locations— and
shopping mall food courts. erin-rNon-traditional restaurant locations are located in locations such
as highway facilities, airport concourses, professional sports facilities, recreational and
entertainment facilities, casinos, college campuses, military installations, governmental or
institutional locations, supermarkets and department stores where dining facilities are generally
located in a common area and a private/separate dining facility is not required to be maintained.
Each Manchu Wok Restaurant offers a selection of Chinese cuisine such as sweet and sour pork,
crispy chicken wings, chicken balls and mixed vegetables, soft drinks and other complementary
items and beverages. Like most quick-service restaurants, customers order, receive and pay for
their food purchases at the counter. There is no wait service.
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PROVISION SECTION IN SUMMARY *
FRANCHISE
AGREEMENT
Our right of first refusal to Section 12.8 | We can match any offer for an interest in
acquire your business the Franchise Agreement or your Manchu
WOK Restaurant assets, or stock within 30
days of receiving notice of the offer.
Our option to purchase your Section 10.6 We have the option to purchase your
business and equipment, fixtures, and other assets

when your franchise expires or terminates.

Your death or disability

Sections 12.4,
12.6,12.7

Within 30 days of the death or permanent
disability of the franchisee or franchise
owner (anyone holding 25% or greater
voting share or interest in your Manchu
WOK restaurant), that individual’s
representative must hire a satisfactory
replacement; Within six months of the
permanent disability or death of the
franchisee or franchise owner as defined
above, that individual's estate must
transfer his or her interests in your Manchu
WOK Restaurant (or shares of any
corporate owner) or in the Franchise
Agreement in accordance with the terms of
Section 12. If a satisfactory replacement is
not hired within 30 days, Franchisor has
the option but not obligation to operate and
manage the business for the account of
the Franchisee. If a transfer does not occur
within six months, or a replacement is not
hired, Franchisor may terminate the
Agreement upon 10 days’ notice.

Non-competition covenants
during the term of the
franchise

Sections 11.2,
and 11.3

No involvement in any restaurant business
or retail food outlet that specializes in the
sale of Chinese and Asian-style food or
that we reasonably consider similar in
nature, style or otherwise to any Manchu
WOK® restaurant or using the Manchu
WOK Restaurant System. This also
applies to Guarantors and other related
parties, subject to applicable state law.

Non-competition covenants
after the franchise is
terminated or expires

Sections 11.4
and 11.5

For a period of 18 months, no involvement
in any restaurant business or retail food
outlet located at the Premises, or the
premises at which any restaurant or outlet
using the Manchu WOK Restaurant
System (whether franchisee- or company-
owned, or street-front or mall-based) or
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PROVISION

SECTION IN
FRANCHISE
AGREEMENT

SUMMARY *

within 3 miles of the exterior boundaries of
any building in which (i) the Premises are
located or (ii) any premises at which any
restaurant or outlet utilizing the Manchu
WOK Restaurant System (whether
franchisee-or company-owned, or street-
front or mall-based) is then being
operated, or is then being constructed or
then under contract to be constructed. This
also applies to Guarantors and other
related parties, subject to applicable state
law.

Modification of the
agreement

Sections 2.6
and 17.2

Amendments only effective if in writing; but
we may change the Manchu WOK
Restaurant  System, including the
Confidential Manual.

Integration/merger clause

Section 17.3
and 17.7

Only the terms of the Franchise
Agreement are binding, subject to state
law. Any representations or promises
made outside of the disclosure document
and the franchise agreement may not be
enforceable.

Dispute resolution by
arbitration or mediation

Section 14

Any dispute that cannot be resolved by, or
is not subject to, mediation shall be settled
by arbitration administered by the
American Arbitration Association in the
county and state where the Franchised
Business is located, before a single
arbitrator who is a licensed U.S. attorney
with at least five years of franchise law
experience. This does not apply to a
dispute where we bring an action for an
express obligation to pay monies,
declaratory relief, preliminary or
permanent equitable relief, any action for
dame to Franchisor’s goodwill, proprietary
information, trademarks, or for fraudulent
conduct by this franchisee, or where a
delay in the dispute resolution process
may adversely affect the public. Disputes
must be conducted on an individual basis
only. Any issue regarding the validity or
applicability of the class action waiver
must be decided by a court. If the waiver is
deemed unenforceable, arbitration will not

apply.*
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cancellation, non-renewal or otherwise voluntarily or involuntarily ceased to do business under a
Manchu WOK Franchise Agreement, during our most recently completed fiscal year or has not
communicated with us within 10 weeks of the date of this Franchise Disclosure Document
appears at Exhibit G.

If you buy this franchise, your contact information may be disclosed to other buyers when
you leave the franchise system. In some instances, current and former franchisees sign provisions
restricting their ability to speak openly about their experience with the franchise system. You may
wish to speak with current and former franchisees, but be aware that not all such franchisees will
be able to communicate with you.

As of November 30, 2025, there are no Manchu WOK franchisee associations in existence
regardless of whether or not they use our trademark.

ITEM 21
FINANCIAL STATEMENTS

Attached as Exhibit B are our unaudited interim financial statements for the 13 weeks
ended March 1, 2026. THESE FINANCIAL STATEMENTS HAVE BEEN PREPARED WITHOUT
AN AUDIT. PROSPECTIVE FRANCHISEES OR SELLERS OF FRANCHISES SHOULD BE
ADVISED THAT NO INDEPENDENT CERTIFIED PUBLIC ACCOUNTANT HAS AUDITED
THESE FIGURES OR EXPRESSED AN OPINION WITH REGARD TO THEIR CONTENT OR
FORM. Also attached are our audited consolidated financial statements for the years ended
November 30, 2025, and 2024, and for the fiscal years ended on November 30, 2024, and 2023.

ITEM 22
CONTRACTS

A copy of MTY Franchising USA, Inc.’s current Franchise Agreement and Sublease
Agreement (Sublease subject to amendment to accommodate local laws) are attached as
Exhibits C and D, respectively. A copy of the In-Store Training Release and Waiver of Liability
Agreement is attached to this Franchise Disclosure Document as Exhibit E-1. A copy of the State-
Specific Disclosure and State-Specific Agreement Amendments is attached to this Franchise
Disclosure Document as Exhibit H. A copy of the Receipt is attached to this Franchise Disclosure
Document as Exhibit K.

ITEM 23
RECEIPT

Exhibit K contains two detachable pages acknowledging the receipt of the Franchise

Disclosure Document by you. One copy is for your records, and one copy must be signed and
dated by you and returned to us.
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Consolidated interim financial statements of
MTY Franchising USA, Inc.

For the 13 weeks ended March 1, 2026




MTY Franchising USA, Inc.

Consolidated interim statement of operations and comprehensive income

For the 13 weeks ended March 1, 2026

(In thousands of US dollars)

(Unaudited)
2026
$
Revenue 162,741
Costs and expenses
Operating expenses 138,027
Depreciation — property, plant and equipment and right-of-use assets 2,982
Amortization — intangible assets 4,251
Interest expense 23,900
169,160
Other income (expenses)
Interest income 13,438
Loss on disposal of property, plant and equipment and intangible assets (539)
Restructuring 71
13,610
Income before income taxes 7,191
Income tax expense (recovery)
Current 3,454
Deferred (227)
3,227
Net income and comprehensive income 3,964

Page 2



MTY Franchising USA, Inc.
Consolidated interim balance sheet
As at March 1, 2026

(In thousands of US dollars)
(Unaudited)

Assets
Current assets
Cash
Restricted cash
Accounts receivable
Inventories
Current portion of loans receivable
Receivables from ultimate parent and parent company
Prepaid expenses and deposits
Other current assets
Income taxes receivable

Non-current assets
Loans receivable
Contract cost asset
Property, plant and equipment
Operating lease right-of-use assets
Intangible assets
Goodwill

Liabilities
Current liabilities
Accounts payable
Accrued liabilities
Gift card liability
Promotional funds payable
Current portion of operating lease liabilities
Current portion of deferred revenue and deposits

Non-current liabilities
Long-term loan from parent and ultimate parent
Operating lease liabilities
Deferred revenue and deposits
Deferred income taxes

Stockholder's equity
Common stock
Retained earnings

2026

23,923
9
31,094
3,951
389
243,855
8,045
4,225
2,941

318,432

35
4,653
40,231
179,349
555,716
346,490

1,444,906

5,635
29,890
95,464

6,894
37,017

4,968

179,868

715,585
146,375
32,468
95,587

1,169,883

179,154
95,869

275,023

1,444,906
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FAST & FRESH CHINESE CUISINE

MANCHU WOK®

MTY FRANCHISING USA, INC.
EXHIBIT C

FRANCHISE AGREEMENT

Franchise #:

Franchisee:

Date:

Traditional Restaurant (YES or NO):

Territory:

Manchu Wok Franchise Agreement



Section

1. DEFINITIONS
2. TERM AND GRANT OF FRANCHISE
3. FEES PAYABLE BY THE FRANCHISEE
4. DEVELOPMENT AND OPENING OF THE PREMISES
5. DUTIES AND RESPONSIBILITIES OF FRANCHISOR
6. FRANCHISEE DUTIES, RESPONSIBILITIES AND OBLIGATIONS
7. INSURANCE
8. RECORDS AND REPORTING
9. LICENSED ITEMS AND TRADEMARKS
10. DEFAULT AND TERMINATION OF FRANCHISE
11. RESTRICTIVE COVENANTS
12. ASSIGNMENT AND TRANSFER
13. GENERAL CONTRACT PROVISIONS
14. DISPUTE RESOLUTION
15. GENERAL PROVISIONS
16. REPRESENTATIONS AND WARRANTIES

17. GENERAL PROVISIONS

Schedules

Schedule A
Schedule B
Schedule C
Schedule D
Schedule E
Schedule F
Schedule G
Schedule H

TABLE OF CONTENTS

Trademarks

Premises and Lease Description

Trade Area

Lease Addendum

Development Obligations

List of Shareholders

UCC-1 and Rider

Guarantee, Indemnification, and Acknowledgment
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form prescribed by the Franchisor. A breach of any of the provisions of this Section 11.1 by any
of the Franchisee’'s employees or agents is considered a direct breach by the Franchisee
thereof.

11.2. In Term Competition: Franchisee

Fhe-Subject to applicable state law, the Franchisee agrees that it will not directly or
indirectly (without the prior written consent of the Franchisor, which consent may be
unreasonably withheld) during the Term, as owner, officer, director, employee, agent, lender,
broker, consultant, franchisee, or in any other similar capacity whatsoever, be connected in any
manner with the ownership, management, operation or control, or conduct of any restaurant
business or retail food outlet that specializes in the sale of Chinese and Asian-style food or that
is reasonably deemed by the Franchisor to be similar in nature, style or otherwise to any
Manchu WOK Restaurant or Street-Front restaurant or using the Manchu WOK Restaurant
Systems or any part or parts thereof.

11.3. In Term Competition: Guarantor

The-Subject to applicable state law, the Guarantor agrees that he or she will not directly
or indirectly (without the prior written consent of the Franchisor, which consent may be arbitrarily
withheld) during the Term, as owner, officer, director, employee, agent, lender, broker,
consultant, franchisee, or in any other similar capacity whatsoever, be connected in any manner
with the ownership, management, operation or control, or conduct of any restaurant business or
retail food outlet that specializes in the sale of Chinese and Asian-style food or that is
reasonably deemed by the Franchisor to be similar in nature, style or otherwise to a Manchu
WOK Restaurant or Street-Front restaurant or using the Manchu WOK Restaurant System or
any part or parts thereof.

11.4. Post Term Competition

The Franchisee and the Guarantor acknowledge that the Licensed ltems, Marks, the
business reputation and goodwill associated therewith, the methods and techniques employed
by the Franchisor, the training and instruction and confidential information to be provided
hereunder, the knowledge of the services and the operational, sales, promotional and marketing
methods and techniques of the Franchisor and the opportunities, associations and experiences
established and acquired by them hereunder are of considerable value, as well as is the
location of the Business and Trade Area pertinent thereto, and constitute legitimate business
interests of the Franchisor and as a result the Franchisee and Guarantor agree to reasonably
protect such legitimate business interests as follows:

The Franchisee and the Guarantor agree that he/she/it/they will not directly or indirectly
(without the prior written consent of the Franchisor which consent may be arbitrarily withheld) at
any time during the period of eighteen (18) months from the latest date of termination of this
Agreement, whether as owner, shareholder, officer, director, employee, agent, lender, broker,
consultant, franchisee, or in any other similar capacity whatsoever, be connected in any manner
with the ownership, management, operation or control, or conduct of any restaurant business or
retail food outlet located at the Premises, or the premises at which any restaurant or outlet
utilizing the Manchu WOK Restaurant Systems (whether franchised or company or affiliate
owned) within three (3) miles of the exterior boundaries of any building in which (i) the Premises
are located or (ii) any premises at which any restaurant utilizing the Manchu WOK Restaurant

Manchu Wok Franchise Agreement C-48



Systems is then being operated, or is then being constructed or then under contract to be
constructed.

This section 11.4 is subject to applicable state law.

11.5. Contravention by Related Persons

Subiject to applicable state law, Franchisee and Guarantor acknowledge and agree that they or
any of them will be deemed to be in contravention of any of the provisions of Section 11 if any
restaurant business or retail food outlet be opened or operated (or intended to be opened or
operated) in any manner that if carried out by the Franchisee or Guarantor, would violate any of
the provisions of this Section by or on behalf of a spouse, child, shareholder or other owner,
director, or officer of Franchisee or Guarantor or by a person, firm, corporation, association, or
other business or legal entity in which such spouse, child, shareholder or other owner, etc., has
any interest (legal, beneficial, economic, or otherwise) whatsoever, whether or not Franchisee
or Guarantor has any legal or beneficial interest in such restaurant business. All such parties
must enter a written agreement, in form and substance satisfactory to the Franchisor, under
which they agree, jointly and severally, to be bound by the provisions of this Section, as well as
the confidentiality provisions contained in this Agreement.

11.6. Solicitation

(a) The Franchisee and Guarantor jointly and severally covenant agree that
during the Term and for a period of eighteen (18) months thereafter:

(i) Not applicable;

(i) they nor either of them will not divert or attempt to divert any
business or any customers of the Business to any other competitive
establishment, by direct or indirect inducement or otherwise; and

(iii) they nor either of them will not counsel or induce any franchisee of
the Franchisor to leave the Manchu WOK Restaurant System.

(b) The parties agree that each of the covenants contained in Subsections (i),
(i) and (iii) of this Section 11.6(a) are independent of each other and are severable.

11.7. Acknowledgement

(@) The Franchisee and the Guarantor acknowledge, confirm, covenant and
agree that the restrictions contained in this Section are reasonable in order to protect the
legitimate business interests of the Franchisor, its Affiliates, and the franchisees of the
Franchisor, and all defenses to the strict enforcement of such restrictions by the
Franchisor are hereby waived.

(b) The Franchisee and Guarantor acknowledge, confirm, covenant and
agree that the scope of activities prohibited in this Section, as well as the length of the
term and geographical restrictions contained therein, are necessary to protect the
Franchisor’s legitimate business interests and are fair and reasonable and not the result
of overreaching, duress, or coercion of any kind. The Franchisee’s and Guarantor’s full,

Manchu Wok Franchise Agreement C-49
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Minnesota Disclosure

1. The following legends are added to the Risk Factors on the Cover Page:

THESE FRANCHISES HAVE BEEN REGISTERED UNDER THE MINNESOTA FRANCHISE
ACT. REGISTRATION DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION, OR
ENDORSEMENT BY THE COMMISSIONER OF COMMERCE OF MINNESOTA OR A FINDING
BY THE COMMISSIONER THAT THE INFORMATION PROVIDED HEREIN IS TRUE,
COMPLETE, AND NOT MISLEADING.

THE MINNESOTA FRANCHISE ACT MAKES IT UNLAWFUL TO OFFER OR SELL ANY
FRANCHISE IN THIS STATE WHICH IS SUBJECT TO REGISTRATION WITHOUT FIRST
PROVIDING TO THE PROSPECTIVE FRANCHISEE, AT LEAST 7 DAYS PRIOR TO THE
EXECUTION BY THE PROSPECTIVE FRANCHISEE OF ANY BINDING FRANCHISE OR
OTHER AGREEMENT, OR AT LEAST 7 DAYS PRIOR TO THE PAYMENT OF ANY
CONSIDERATION, BY THE FRANCHISEE, WHICHEVER OCCURS FIRST, A COPY OF THIS
PUBLIC OFFERING STATEMENT, TOGETHER WITH A COPY OF ALL PROPOSED
AGREEMENTS RELATING TO THE FRANCHISE. THIS PUBLIC OFFERING STATEMENT
CONTAINS A SUMMARY ONLY OF CERTAIN MATERIAL PROVISIONS OF THE FRANCHISE
AGREEMENT. THE CONTRACT OR AGREEMENT SHOULD BE REFERRED TO FOR AN
UNDERSTANDING OF ALL RIGHTS AND OBLIGATIONS OF BOTH THE FRANCHISOR AND
THE FRANCHISEE.

2. The following Special Risk Factor is added to the Cover Page:

Supplier Control. You must purchase all or nearly all of the inventory or supplies that are
necessary to operate your business from the franchisor, its affiliates, or suppliers that the
franchisor designates, at prices the franchisor or they set. These prices may be higher
than prices you could obtain elsewhere for the same or similar goods. This may reduce
the anticipated profit of your franchise business.

In recognition of the requirements of the Minnesota Franchises Law, Minn. Stat. §§ 80C.01
through 80C.22, and of the Rules and Regulations promulgated thereunder by the Minnesota
Commissioner of Commerce, Minn. Rules §§ 2860.0100 through 2860.9930, the Disclosure
Document for MTY Franchising USA, Inc. for use in the State of Minnesota shall be amended to
include the following:

3+ ltem 13, “Trademarks,” shall be amended by the addition of the following
paragraph at the end of the Item:

Pursuant to Minnesota Stat. Sec. 80C.12, Subd. 1(g), we are required to protect
any rights which you have to use our proprietary marks.

42, ltem 17, “Renewal, Termination, Transfer and Dispute Resolution,” shall be
amended by the addition of the following paragraphs:

With respect to franchisees governed by Minnesota law, we will comply with Minn.
Stat. Sec. 80C.14, Subds. 3, 4, and 5 which require, except in certain specified cases, that
a franchisee be given 90 days’ notice of termination (with 60 days to cure) and 180 days’



notice of non-renewal of the Franchise Agreement, and that consent to the transfer of the
franchise not be unreasonably withheld.

Pursuant to Minn. Rule 2860.4400D, any general release of claims that you or a
transferor may have against us or our shareholders, directors, employees and agents,
including without limitation claims arising under federal, state, and local laws and
regulations shall exclude claims you or a transferor may have under the Minnesota
Franchise Law and the Rules and Regulations promulgated thereunder by the
Commissioner of Commerce.

Minn. Stat. § 80C.21 and Minn. Rule 2860.4400J prohibit us from requiring
litigation to be conducted outside Minnesota, requiring waiver of a jury trial, or requiring
you to consent to liquidated damages, termination penalties or judgment notes. In
addition, nothing in the disclosure document or agreement can abrogate or reduce any of
your rights as provided for in Minnesota Statutes, Chapter 80C, or your rights to jury trial,
any procedure, forum, or remedies as may be provided for by the laws of the jurisdiction.

5. Pursuant to Minn. Rule 2860.4400K prohibits a franchisor from requiring a security
deposit except for the purpose of securing against damage to property, equipment, inventory,
or leaseholds.

6. Each provision of this addendum shall be effective only to the extent, with respect to such
provision, that the jurisdictional requirements of the Minnesota Franchises Law or the Rules
and Regulations promulgated thereunder by the Minnesota Commission of Commerce are
met independently without reference to this addendum 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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