
DIP FDD 03/27/2026 (v1) 
 

FRANCHISE DISCLOSURE DOCUMENT 
 

MTY Franchising USA, Inc.  
dba La Diperie 

a Tennessee corporation 
9311 East Via de Ventura 

Scottsdale, Arizona, 85258 
 (480) 362-4800 

www.ladiperie.us 
www.ladiperiefranchise.com 

www.kahalamgmt.com  
 

The franchise is offered for the rights to operate a franchised restaurant from MTY Franchising 
USA, Inc. doing business as a La Diperie, which specializes in the retail sale of an ice cream 
product and various dips and toppings and other menu items related to the La Diperie concept.  

The total investment necessary to begin operation as a La Diperie traditional franchise ranges 
between $283,925 to $553,025 and a total of $350,000 to $47,500 of that must be paid to the 
franchisor or its affiliates. The total investment necessary to begin operations for a non-traditional 
La Diperie ranges from $162,700 to $382,275 and a total of $3025,000 to $42,500 of that must 
be paid to the franchisor or its affiliates.  
 
The disclosure document summarizes certain provisions of your franchise agreement and other 
information in plain English.  Read this disclosure document and all agreements carefully.  You 
must receive this disclosure document at least 14 days before you sign a binding agreement or 
make any payment in connection with the 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., Attn: Legal Department, 9311 E. Via de Ventura, Scottsdale, Arizona, 85258 and (480) 362-
4800. 
 
The terms of your contract will govern your franchise relationship.  Do not 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.  Information comparing franchisors is available.  Call your state 
agency or your public library for sources of information.  More information on franchising, such as 
“A Consumer’s Guide to Buying a Franchise,” is available from the FTC.  You can contact the 
FTC at 1-877-FTC-HELP or by writing to the FTC at 600 Pennsylvania Avenue, NW, Washington, 
DC 20580.  You can also visit the FTC’s home page at www.ftc.gov for additional information 

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

Issuance Date:   March 27, 2026. 
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Special Risks to Consider About This Franchise 
 
Certain states require that the following risk(s) be highlighted:  
 
 

1. Spousal Liability. Your spouse must sign a document that makes your 
spouse liable for all financial obligations under the franchise agreement even 
though your spouse has no ownership interest in the franchise. This 
guarantee will place both your and your spouse’s marital and personal 
assets, perhaps including your house, at risk if your franchise fails. 
 

2. 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. 

 
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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Suit for Federal Trademark Infringement, Lanham Act, 15 U.S.C. §1124; Common Law Trade-
mark Infringement; Federal Unfair Competition, Lanham Act, 15 U.S. C. §1125; Common Law 
Unfair Competition; Breach of Contract; Unjust Enrichment; Audit Demand/Accounting   

Kahala Franchising, L.L.C. v. Byron Washington and Bram Berg; United States District Court for 
the Southern District of New York; Case No.: 1:25-cv-06392.  

Other than these actions, no litigation is required to be disclosed in this Item. 
 

ITEM 4 
BANKRUPTCY 

No bankruptcy is required to be disclosed in this Item. 

ITEM 5 
INITIAL FEES 

The initial franchise fee (“Initial Franchise Fee”) for your La Diperie restaurant is $25,000.   
 
If you are currently an active or active reserve member of the U.S. Armed Forces, have 

been honorably discharged from the U.S. Armed Forces (“Eligible Military”), or are a 501(c)(3) 
organization (“501(c)(3)”), you will receive a 20% discount on the Initial Franchise Fee. 

 
The initial fees to be paid to us and/or our affiliate(s) before the franchisee’s La Diperie 

business opens are indicated on the chart below and in the notes to the chart. The initial fees to 
be paid to us and/or our affiliate(s) before the franchisee’s business opens are the total of the 
Initial Franchise Fee, Grand Opening Marketing, lease review fee (if any), and lease guarantee 
fee (if any), and ranges from $3025,000 to $42,500 for a non-traditional location, and from 
$350,000 to $47,500 for a traditional location.  

 
For the 2025 fiscal year, the formula used to calculate the range of initial fees paid to us 

and/or our affiliate(s) before the franchisee’s business opened was: the total of the Initial Fran-
chise Fee, Grand Opening Marketing, lease review fee (if any), and lease guarantee fee (if any). 
The factors that determined these amounts were: (i) if the Initial Franchise Fee was discounted 
or waived; (ii) if the restaurant was traditional or non-traditional; (iii) the lease review fee if the 
franchisee requested a full lease review; and (iv) the lease guarantee fee if the franchisee re-
quested we guarantee their lease and MTY USA, or its affiliate agreed to be a guarantor on their 
lease.   

 
There are no refunds of the Initial Franchise Fee under any circumstances. We may peri-

odically reduce the Initial Franchise Fee in connection with limited time promotions, new concepts 
and/or operational programs. We may vary the terms of our franchises in connection with testing 
new marketing, branding and/or operational programs. These tests are generally conducted with 
experienced, existing franchisees and may include incentives and other rights which are not avail-
able to all franchisees. If you sign the Franchise Agreement in connection with a transfer or re-
newal, you will not pay the Initial Franchise Fee.   

 
We may offer you the option to purchase a license to sell additional signature products in 

your La Diperie restaurant and to use the signature products trademark(s) as signature products 
are developed. The signature products that would be available for La Diperie franchisees to sell 
in their restaurants are currently under development. We estimate that the fees associated with 
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 (3) If, prior to executing the lease, you request MTY or its affiliate real estate department 
review your lease and provide suggested changes to you, a $2,500 lease review fee shall be paid 
by you to MTY USA or its affiliate (“Lease Review Fee”) upon your request to MTY USA or its 
affiliate real estate department.  The Lease Review Fee is non-refundable.  This is an optional 
service, with the determination of whether to utilize MTY USA or its affiliate real estate department 
to be made in your sole discretion. 

 
ITEM 6 

OTHER FEES 

Column 1 
 

Type of Fee 

Column 2 
 

Amount 

Column 3 
 

Due Date 

Column 4 
 

Remarks 
Royalty Fee and 
Surcharge (Notes 
1 and 9)  

6% of total weekly Gross 
Sales.  Surcharge is a maxi-
mum of $10 per week in ad-
dition to the Royalty Fee.  
(Note 2) 

Withdrawn elec-
tronically from 
your Depository 
Account weekly  
(Note 3) 

“Gross Sales” include all revenue 
from the Franchised Business ex-
cluding sales tax and authorized 
refunds, credits and allowances. 

Advertising Fees  
(Note 1)  

Up to 4% of weekly Gross 
Sales  

Same as Royalty 
Fee (Note 3) 

Currently, Advertising Fee is 2.5% 
of weekly Gross Sales, which 
goes to the Advertising Fund 
(Note 4). 

Additional Per-
sons Training 
Fee 
(Note 1) 

$1,250 per person ($500 per 
person for the In-Store por-
tion of the Training Program, 
and $750 per person for the 
New Owner Training portion 
of the Training Program) 

2 weeks prior to 
beginning of train-
ing 

The training of two individuals is 
included in the Initial Franchise 
Fee.  The Additional Persons 
Training Fee is for any additional 
persons who attend the Training 
Program.  

Additional Train-
ing Fee 
(Note 1) 

$300 per person per day At time of training  Payable if we require or you re-
quest additional training after at-
tending the Training Program. 

Annual Meeting 
Registration Fee 
(Notes 1 and 5) 

Up to $1,000 plus incidental 
costs to attend 

60-90 days prior 
to the Meeting 

We will debit your Depository Ac-
count for this fee, which is non-re-
fundable.  This fee is charged to 
all franchisees whether or not they 
attend the Meeting. 

Depository Ac-
count 

$3,000 (must be replenished 
on a regular basis) 

Signing of Fran-
chise Agreement 

(Note 3) 

Data Fees (Notes 
1 and 6) 

Up to $75 per month (Subject 
to reasonable annual and/or 
service enhancement in-
creases) 

Same as Royalty Fee for collecting or polling data 
from your POS System. 

POS Help Desk 
Phone Support 
Maintenance 
Contract Fee 

$55 per month Last Thursday of 
each month 

We will debit your Depository Ac-
count for this fee.   

Renewal Fran-
chise Fee (Note 
1) 

50% of the then-current Initial 
Franchise Fee not including 
any discounts or reductions 

Signing of new 
Franchise Agree-
ment at renewal  

Applicable if you are renewing 
your Franchise Agreement. 
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NOTES: 
 

(1) These fees are collected by us, are payable to MTY USA, and are non-refundable.  
These fees are uniformly imposed MTY USA; however, MTY USA, in its sole discretion, may 
reduce or waive a one-time fee (i.e., transfer franchise fee, renewal franchise fee, etc.) or may 
waive or reduce an ongoing fee (i.e., Royalty Fee or Advertising Fees) for a defined period of 
time. 
 

(2) For La Diperie restaurants, the Royalty Fee will be 6% of the total weekly Gross 
Sales In our sole discretion, we may charge, in addition to the Royalty Fee, a Surcharge of up to 
$10 per week if your Franchised Business is located in a state that imposes additional reporting 
requirements on a franchisor.  Currently, New York is the only state that has imposed the addi-
tional reporting requirements. 

 
(3) At the time you sign the Franchise Agreement, you will set up a depository account 

of a minimum of $3,000 with your local banking institution.  You are required to maintain a mini-
mum balance of $3,000 in this account at all times.  This will mean that you must replenish the 
depository account to $3,000 after MTY USA makes any withdrawals.  (A Pre-Authorized Elec-
tronic Funds Transfer Form by and payable to Franchisor is attached as Exhibit P). 

 
(4) MTY USA directs that Advertising Fees be paid to us, for a national advertising 

fund (“National Fund”) designated by us, and, in our sole discretion, to a designated approved 
regional advertising fund (“Regional Fund,” and together with the National Fund, the “Advertising 
Fund” or “Fund.” Upon thirty (30) days’ notice by us to you, we may unilaterally increase the 
Advertising Fee from its current level not to exceed four percent (4%) of your weekly Gross Sales.  
We encourage the formation of franchisee cooperative advertising associations (each a “Cooper-
ative”).  Currently, there are no La Diperie Cooperatives, and therefore; no fees imposed by Co-
operatives.  MTY USA reserves the right to require Cooperative contributions in the future.  If a 
Cooperative is formed for your region, you must financially contribute to the Cooperative as re-
quired by us.  Failure to do so will be deemed a breach of the Franchise Agreement and you may 
also, in Franchisor’s sole discretion, lose your right to vote on decisions the Cooperative makes.  
The membership of the Cooperative is defined by us according to your market area.  For each of 
our company-owned or affiliate-owned restaurants, it’s our policy that such restaurants make con-
tributions to the Fund at a rate equal to the lowest rate a franchisee is then-required to contribute.   
Corporate or affiliate-owned outlets have the same voting power as franchisee-owned outlets. 
 

(5) If we hold an annual meeting (“Meeting”), the Meeting will be held at various loca-
tions throughout the United States as we may designate in our sole discretion, and may offer 
valuable continuing education programs. Because the planning and funding of the Meeting must 
be done well in advance and requires a substantial financial commitment, we have the right to 
debit your Depository Account for the Annual Meeting Registration Fee up to $1,000 at any time 
60 to 90 days prior to the first day of the Meeting. This fee is not refundable and will be debited 
from all franchisees’ accounts (even if you do not attend the Meeting).  If you do not attend the 
Meeting, we will make available to you one full set of the substantive materials that were pre-
sented at the Meeting. 
  
 (6) We may collect a weekly data polling fee for the collection of data from your restau-
rant sales for the POS System for your restaurant. Currently, the fee is up to $75 per month, and is 
subject to reasonable annual and/or service enhancement increases.  
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delayed installation of equipment, fixtures and signs; development or construction not in accord-
ance with our requirements; labor disputes; Acts of God; and other reasons. 

 
Training 

1. We will make a Training Program available to you and your designated representa-
tive after you sign the Franchise Agreement. The following Table indicates the general subject 
matter, the number of hours of classroom training, and the number of hours of on-the-job training 
for each subject to be covered during the Training Program, and the location of the training.  Our 
instructors have been adequately trained in the ownership and operation of a La Diperie franchise, 
including having, at a minimum, completed the entire La Diperie Training Program, and having 
experience in training each of the subjects as it relates to restaurant operations in general listed 
in the table below, with some trainers having five years’ experience or more in training each of 
the subjects. Other personnel involved with on-the-job training of franchisees are Regional Direc-
tors of Operation, all who have more than one year experience as it relates to restaurant opera-
tions with on-the-job training.  During the classroom portion of the Training Program, New Owner 
Training will be taught using the following instructional materials:  manuals, videos, and tests. You 
and any anyone taking In-store training (including employees of franchisees) must: sign the In-
Store Training Release and Waiver of Liability Agreement (see Exhibit H). In-store training will be 
taught in a La Diperie restaurant using the following instructional materials:  manuals, job aids 
and tests. Certain portions of the entire Training Program may be adjusted as necessary as de-
termined by us and based upon your skill sets.  Further, substitute instructors may present certain 
portions of the Training Program. 

 
 TRAINING PROGRAM 

Column 1 

Subject  

Column 2 
 

Hours of 
Classroom 

Training 

Column 3 
 

Hours of  
on-the-job 

training 

Column 4 
 

Location 

New Owner Training 40  --- Online, KTEC (Kahala Training & Ed-
ucation Center) in Scottsdale, AZ, or 
such other location designated by us 

In-Store Training --- 40 Franchisee’s restaurant location or 
such other location designated by us 

 
2. The training of two individuals is included in the Initial Franchise Fee.  You or an-

other partner, shareholder or member of your business organization must have successfully com-
pleted our Training Program to our satisfaction, including demonstrating reasonable proficiency 
in the required operational standards, as measured against our then-current Training Program 
standards and verified by our designated instructors. Your manager, at your sole discretion, may 
be one of the two individuals you bring to training, or you may bring your manager in addition to 
the two individuals and pay the Additional Persons Training Fee. You and your restaurant man-
agers must be able to read and write English adequately, in our good faith opinion, to satisfactorily 
complete our Training Program and to communicate with employees, customers and suppliers. 
Notwithstanding the foregoing, Franchisor has the right to require Franchisee and/or its manag-
ers(s) to attend additional in-store training in the event Franchisee is not operating the Franchised 
Business pursuant to Franchisor’s Systems Standards. Please note, at our sole discretion, the 
Training Program for a non-traditional La Diperie may differ slightly from the Training Program 
outlined above (See Exhibit H: Amendment to Franchise Agreement (for non-traditional locations 



 66 
 
 

officers, directors, managers, members, or part-
ners violate any anti-bribery, corruption, or similar 
law or appear on a “blocked” persons list, or re-
ceive funding from any embargoed country; fal-
sify financial data; failure to promptly provide 
upon request financial data and records specified 
in the Franchise Agreement; and intentionally un-
derreporting weekly Gross Sales. 

i. Your obligations on 
termination/non-renewal 

Sections 
14.5, 14.6, 
14.7, and 

Obligations include cessation of your operation of 
the franchised business in all matters, complete 
de-identification, payment of amounts due us 
(also see “r” below) including early termination 
damages if any, transfer of telephone numbers, 
maintenance of records, and compliance with any 
confidentiality requirements and covenants not to 
compete. 

j. Assignment of con-
tract by us 

Section 
12.5 

No restriction on our right to assign. 

k. "Transfer" by you—
definition 

Section 
12.1 

Any voluntary, involuntary (including by operation 
of law), direct or indirect assignment, sale, gift or 
other transfer by you. 

l. Our approval of 
transfer by franchise 
owner 

Section 
12.1 

We have the right to approve all transfers, but we 
will not unreasonably withhold approval. 

m. Conditions for our 
approval of transfer 

Sections 
5.13, 5.15 
and 12.3 

New franchise owner qualifies, no existing de-
faults, transfer franchise fee and transfer training 
fee paid, all obligations under the Franchise 
Agreement are fully paid and satisfied, new fran-
chisee completes training for two individuals (ad-
ditional fee for additional individuals trained), re-
models or refurbishes if necessary, and keeps 
existing store telephone number, release signed 
by you, new agreements signed. 

n. Our right of first re-
fusal to acquire your busi-
ness 

Section 
12.2 

We can match any offer for your business. 

o. Our option to pur-
chase your business 

Section 
12.2 

We can match any offer for your business. 

p. Your death or disa-
bility 

Section 
12.4 

If representative of franchisee wants the Fran-
chised Business to continue operating, it must be 
transferred within 90 days to an approved buyer.  
Upon non-compliance, all of franchisee’s rights 
under the Franchise Agreement will be automati-
cally terminated. 

q. Non-competition 
covenants during the term 
of the franchise 

Section 
14.6 

No involvement in any competing business, sub-
ject to applicable state law. 

r. Non-competition 
covenants after the 

Section 
14.6 

No competing business for 2 years, within 10 
miles of another La Diperie restaurant, subject to 
applicable state law. 
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NONE 
 

We had no franchisees who had their Franchise Agreements terminated during the year 
ending November 30, 2025, for a restaurant that never opened.  We had no franchisees that 
transferred their Franchise Agreement during the year ending November 30, 2025, for a restau-
rant that was not yet open.   

 

In some instances, current and former franchisees sign provisions restricting their ability 
to speak openly about their experience with us. You may wish to speak with current and former 
franchisees of our other concepts (and if/when there are La Diperie franchisees to speak with, 
them as well), but be aware that not all such franchisees will be able to communicate with you.  
As we have not had any franchisees yet, we have not signed confidentiality agreements with any 
franchisees in the last three years. 

There are no trademark-specific franchisee organizations associated with the fran-
chise system. 

ITEM 21 
FINANCIAL STATEMENTS 

 
Attached as Exhibit V 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 AD-
VISED 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, 20254, and 20243, and for the fiscal years ended on November 30, 20243, and 20232.  

 



 

ADDENDUM TO THE MTY FRANCHISING USA, INC. 
DISCLOSURE DOCUMENT REQUIRED BY THE STATE OF MARYLAND 

 
Special Risk(s) to Consider About This Franchise: The franchisor’s financial condition, as 
reflected in its financial statements (see Item 21), calls into question the franchisor’s 
financial ability to provide services and support to you. 
 
1. The following Special Risk Factor is added to the Cover Page: 
 

 Unopened Franchises: The franchisor has signed a significant 
number of franchise agreements with franchisees who have not yet 
opened their outlets. If other franchisees are experiencing delays in 
opening their outlets, you also may experience delays in opening 
your own outlet.  

 
2. Item 5 of the Franchise Disclosure Document and all agreements in this offering 

are amended to disclose the following: 
 

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

 
 32. The following amends Item 11 and replaces the last sentence of paragraph 8.a. 

under the section titled “During the operation of the Franchised Business:” 
 

 A Franchisee may, at any time after 120 days following the end of the 
calendar year, obtain an accounting of expenditures for the 
Advertising Fund and any Cooperative Regional Funds for the entire 
preceding calendar year by submitting a written request to MTY 
Franchising USA, Inc.’s Chief Financial Officer at the principal 
business address listed in Item 1 of the Franchise Disclosure 
Document. 

 
43. Item 12 is amended to include the following sentence: 
   

The general release required as a condition of sale shall not apply to 
any liability under the Maryland Franchise Registration and Disclosure 
Law. 

 
54. The Summary in Item 17.v is deleted, and the following Summary is inserted in its 
place:  
 

A Franchisee may file a civil lawsuit in Maryland for claims arising 
under the Maryland Franchise Registration and Disclosure Law.  Any 
claims arising under the Maryland Franchise Registration and 
Disclosure Law must be brought within three years after the grant of 
the franchise.   

 
64. Item 17 is amended to disclose the following: 
 

Any general release required as a condition of renewal, sale, and/or 



 

assignment/transfer shall not apply to any liability under the Maryland 
Franchise Registration and Disclosure Law. 
 

75. The following paragraph is added to the end of Item 17: 
 

The Franchise Agreement provides for termination upon Franchisee’s 
bankruptcy.  This provision may not be enforceable under Federal 
Bankruptcy Law (11 U.S.C. Section 101 et seq.). 

 
86. Item 17 is amended to disclose the following: 

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

97. 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 breach of the Agreement and shall owe damages in the cumulative amount of the amount of 
the replacement cost of such assets (including installation costs) minus the Value.  For the 
avoidance of doubt, and for example purposes, in the event that we purchase such assets and 
some are missing or broken beyond repair, you shall owe damages in the amount of the 
replacement cost of those missing or broken assets minus the Value of those assets. 

14.6 Covenant Not to Compete; Conflicting Interests. 

a. During the Term and for a period of two (2) years after your abandonment of the 
Franchised Business, expiration of this Agreement, or termination of this Agreement (whether 
voluntary or involuntary), you shall not engage in any Competing Business (as defined in 
Section 14.6c.) with any La Diperie restaurant, nor shall you have any Conflicting Interest (as 
defined in Section 14.6d.) in a Competing Business.  The provisions of this Agreement bind you 
in any capacity, including as a franchisee, sole proprietor, partner, limited partner, member, 
employer, franchisor, shareholder, officer, director or employee. 

b. During the Term, and for a period of two (2) years after your abandonment of the 
Franchised Business, expiration of this Agreement, or termination of this Agreement (whether 
voluntary or involuntary), you shall not divert or attempt to divert any business, customers, or 
potential customers of the La Diperie System to any Competing Business, by direct or indirect 
inducement or otherwise.  In addition, you shall not at any time do or perform any act, directly or 
indirectly, which harms the goodwill or reputation of us or the System. 

c. For purposes of this Section 14.6, “Competing Business” means a business 
which is primarily engaged in the sale of ice cream, and all variations thereof, within a 
geographical area consisting of:  (1) during the Term, anywhere else; and (2) after 
abandonment, expiration or termination of this Agreement, within a ten (10) mile radius from the 
Location or location of any La Diperie restaurant of ours, our third-party licensees or our third-
party franchisees (if any).  The term “La Diperie restaurant” includes not only the restaurants 
now in existence, but also those established at a later date.  The term of this covenant will be 
extended by any time consumed in litigation to enforce it in both trial and appellate courts.  If a 
court of competent jurisdiction determines that the restrictions in this paragraph are excessive in 
time, geographic scope, or otherwise, the court may reduce the restriction to the level that 
provides the maximum restriction allowed by law. 

d. For purposes of this Section 14.6, “Conflicting Interest” means an interest by 
which you, or your executive officers, directors and shareholders (if you are a corporation), or 
your partners (if you are a partnership), or your members (if you are a limited liability company), 
or your designated manager, directly or indirectly, have a controlling interest in, lend money to, 
consult with or otherwise assist any Competing Business.  If any of the persons named above 
do not sign this Agreement under the heading “Personal Acceptance of Sections 7.1, 7.2, 14.6 
and 14.8," then you agree to obtain the execution by such person of a written agreement setting 
forth the foregoing in a form acceptable to us. 

This section 14.6 is subject to applicable state law. 

14.7 Continuing Obligations. 

All your obligations that expressly survive the expiration or termination of this 
Agreement, including Sections 14.5 and 14.6, or by the implicit nature thereof require 



[store #] 
[doc #] 

48 of 64 

b. During the Term, and for a period of two (2) years after your abandonment of the 
Franchised Business, expiration of this Agreement, or termination of this Agreement (whether 
voluntary or involuntary), you shall not divert or attempt to divert any business, customers, or 
potential customers of the La Diperie System to any Competing Business, by direct or indirect 
inducement or otherwise.  In addition, you shall not at any time do or perform any act, directly or 
indirectly, which harms the goodwill or reputation of us or the System. 

c. For purposes of this Section 14.6, “Competing Business” means a business 
which is primarily engaged in the sale of ice cream, and all variations thereof, within a 
geographical area consisting of:  (1) during the Term, anywhere else; and (2) after 
abandonment, expiration or termination of this Agreement, within a ten (10) mile radius from the 
Location or location of any La Diperie restaurant of ours, our third-party licensees or our third-
party franchisees (if any).  The term “La Diperie restaurant” includes not only the restaurants 
now in existence, but also those established at a later date.  The term of this covenant will be 
extended by any time consumed in litigation to enforce it in both trial and appellate courts.  If a 
court of competent jurisdiction determines that the restrictions in this paragraph are excessive in 
time, geographic scope, or otherwise, the court may reduce the restriction to the level that 
provides the maximum restriction allowed by law. 

d. For purposes of this Section 14.6, “Conflicting Interest” means an interest by 
which you, or your executive officers, directors and shareholders (if you are a corporation), or 
your partners (if you are a partnership), or your members (if you are a limited liability company), 
or your designated manager, directly or indirectly, have a controlling interest in, lend money to, 
consult with or otherwise assist any Competing Business.  If any of the persons named above 
do not sign this Agreement under the heading “Personal Acceptance of Sections 7.1, 7.2, 14.6 
and 14.8," then you agree to obtain the execution by such person of a written agreement setting 
forth the foregoing in a form acceptable to us. 

This section 14.6 is subject to applicable state law. 

14.7 Continuing Obligations. 

All your obligations that expressly survive the expiration or termination of this 
Agreement, including Sections 14.5 and 14.6, or by the implicit nature thereof require 
performance after the expiration or termination of this Agreement, will continue in full force and 
effect (subsequent to, and notwithstanding, your abandonment of the Franchised Business 
(whether voluntary or involuntary) the expiration of the Term, or termination of this Agreement), 
until they are satisfied in full or by their nature expire.  The indemnities and obligations set forth 
in Article 8 will continue in full force and effect subsequent to, and notwithstanding, the 
expiration or termination of this Agreement. 

14.8 Remedies. 

You acknowledge and agree that the restrictions contained in this Agreement, including 
in this Article 14, are fair and reasonable and necessary for the protection of our legitimate 
business interests and you intend and agree that such restrictions be enforceable and enforced 
to their fullest extent.  You further understand and agree that, notwithstanding any other 
provision of this Agreement, your breach of your obligations under this Article 14, will cause us 
irreparable harm for which recovery of monetary damages alone would not be an adequate 
remedy.  Both parties shall be entitled to obtain timely injunctive relief, including a temporary 
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c. For purposes of this Section 14.6, “Competing Business” means a business 
which is primarily engaged in the sale of ice cream, and all variations thereof, within a 
geographical area consisting of:  (1) during the Term, anywhere else; and (2) after 
abandonment, expiration or termination of this Agreement, within a ten (10) mile radius from the 
Location or location of any La Diperie restaurant of ours, our third-party licensees or our third-
party franchisees (if any).  The term “La Diperie restaurant” includes not only the restaurants 
now in existence, but also those established at a later date.  The term of this covenant will be 
extended by any time consumed in litigation to enforce it in both trial and appellate courts.  If a 
court of competent jurisdiction determines that the restrictions in this paragraph are excessive in 
time, geographic scope, or otherwise, the court may reduce the restriction to the level that 
provides the maximum restriction allowed bylaw. 

d. For purposes of this Section 14.6, “Conflicting Interest” means an interest by 
which you, or your executive officers, directors and shareholders (if you are a corporation), or 
your partners (if you are a partnership), or your members (if you are a limited liability company), 
or your designated manager, directly or indirectly, have a controlling interest in, lend money to, 
consult with or otherwise assist any Competing Business.  If any of the persons named above 
do not sign this Agreement under the heading “Personal Acceptance of Sections 7.1, 7.2, 14.6 
and 14.8," then you agree to obtain the execution by such person of a written agreement setting 
forth the foregoing in a form acceptable to us. 

This section 14.6 is subject to applicable state law. 

14.7 Continuing Obligations. 

All your obligations that expressly survive the expiration or termination of this 
Agreement, including Sections 14.5 and 14.6, or by the implicit nature thereof require 
performance after the expiration or termination of this Agreement, will continue in full force and 
effect (subsequent to, and notwithstanding, your abandonment of the Franchised Business 
(whether voluntary or involuntary) the expiration of the Term, or termination of this Agreement), 
until they are satisfied in full or by their nature expire.  The indemnities and obligations set forth 
in Article 8 will continue in full force and effect subsequent to, and notwithstanding, the 
expiration or termination of this Agreement. 

14.8 Remedies. 

You acknowledge and agree that the restrictions contained in this Agreement, including 
in this Article 14, are fair and reasonable and necessary for the protection of our legitimate 
business interests and you intend and agree that such restrictions be enforceable and enforced 
to their fullest extent.  You further understand and agree that, notwithstanding any other 
provision of this Agreement, your breach of your obligations under this Article 14, will cause us 
irreparable harm for which recovery of monetary damages alone would not be an adequate 
remedy.  Both parties shall be entitled to obtain timely injunctive relief, including a temporary 
restraining order, preliminary and permanent injunctions, to protect their rights under this 
Agreement, in addition to and not exclusive of any and all other remedies available to each 
party. 
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ADDENDUM TO THE FRANCHISE AGREEMENT 
(FOR THE STATE OF MARYLAND) 

MARYLAND LAW MODIFICATIONS 
 

1. Section 16.5 and Article 17 of the Franchise Agreement haves been deleted 
in its their entirety and replaced with: “Reserved.” 

 
2.  The Franchise Agreement is amended accordingly: 

 
a. The general release required as a condition of assignment/transfer shall 

not apply to any liability under the Maryland Franchise Registration and 
Disclosure Law. 

 
b. The general release required as a condition of renewal shall not apply to 

any liability under the Maryland Franchise Registration and Disclosure 
Law. 

 
c. The Franchise Agreement is amended to state that the requirement for 

litigation to be conducted in a forum other than the State of Maryland 
shall not be interpreted to limit any rights Franchisee may have to bring 
suit in the state of Maryland.  A Franchisee may file a civil lawsuit in 
Maryland for claims arising under the Maryland Franchise Registration 
and Disclosure Law.  Any claims arising under the Maryland Franchise 
Registration and Disclosure Law must be brought within three years 
after the grant of the franchise. 

 
d. The Franchise Agreement provides that certain disputes are resolved 

through arbitration. A Maryland franchise regulation states that it is an 
unfair or deceptive practice to require a franchisee to waive its right to 
file a lawsuit in Maryland claiming a violation of the Maryland Franchise 
Law.  In light of the Federal Arbitration Act, there is some dispute as to 
whether this forum selection requirement is legally enforceable. 

 
e. Based upon the Franchisor's financial condition, the Maryland Securities 

Commissioner has required a financial assurance.  Therefore, all initial 
fees and payments owed by franchisees shall be deferred until the 
Franchisor completes its pre-opening obligations under the Franchise 
Agreement. 

 
f. All representations requiring prospective franchisees to assent to a 

release, estoppel or waiver of liability are not intended to nor shall they 
act as a release, estoppel or waiver of any liability incurred under the 
Maryland Franchise Registration and Disclosure Law. 

 
g. 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 
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Consolidated interim financial statements of
MTY Franchising USA, Inc.
For the 13 weeks ended March 1, 2026



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  711 

 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 

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)

Page 2



Assets
Current assets

Cash  23,923 
Restricted cash  9 
Accounts receivable  31,094 
Inventories  3,951 
Current portion of loans receivable  389 
Receivables from ultimate parent and parent company  243,855 
Prepaid expenses and deposits  8,045 
Other current assets  4,225 
Income taxes receivable  2,941 

 318,432 

Non-current assets
Loans receivable  35 
Contract cost asset  4,653 
Property, plant and equipment  40,231 
Operating lease right-of-use assets  179,349 
Intangible assets  555,716 
Goodwill  346,490 

 1,444,906 

Liabilities
Current liabilities

Accounts payable  5,635 
Accrued liabilities  29,890 
Gift card liability  95,464 
Promotional funds payable  6,894 
Current portion of operating lease liabilities  37,017 
Current portion of deferred revenue and deposits  4,968 

 179,868 

Non-current liabilities
Long-term loan from parent and ultimate parent  715,585 
Operating lease liabilities  146,375 
Deferred revenue and deposits  32,468 
Deferred income taxes  95,587 

 1,169,883 

Stockholder's equity
Common stock  179,154 
Retained earnings  95,869 

 275,023 
 1,444,906 

2026
$

MTY Franchising USA, Inc.
Consolidated interim balance sheet
As at March 1, 2026
(In thousands of US dollars)
(Unaudited)
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